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NOTICE
NOTICE is hereby given that the Thirty Third Annual 
General Meeting of Havells India Limited will be held on 
13th July, 2016, Wednesday at 10.00 am at Sri Sathya 
Sai International Centre, Pragati Vihar, Lodhi Road, 
New Delhi-110 003 to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Financial 
Statements of the Company for the financial year 
ended 31st March, 2016, the Reports of the Board 
of Directors and Auditors thereon and the Audited 
Consolidated Financial Statements of the Company 
for the financial year ended 31st March, 2016 and the 
Report of Auditors thereon.

2. To confirm the interim dividend already paid and declare 
final dividend on equity shares for the financial year 
ended 31st March, 2016. 

3. To appoint a Director in place of Shri Surjit Kumar Gupta 
(DIN 00002810), who retires by rotation and being 
eligible, offers himself for re-appointment.

4. To appoint a Director in place of Shri Anil Rai Gupta (DIN 
00011892), who retires by rotation and being eligible, 
offers himself for re-appointment.

5. To appoint Auditors and to fix their remuneration 
by passing the following Resolution with or without 
modification(s), as an Ordinary Resolution:

 “RESOLVED THAT pursuant to the provisions of Section 
139 and other applicable provisions, if any, of the 
Companies Act, 2013 and the Rules made thereunder, 
consent of the Company be and is hereby accorded for 
appointment of the Statutory Auditors of the Company 
as under:

 1. M/s V. R. Bansal & Associates, Chartered 
Accountants (Registration No. 016534N) shall hold 
office as Statutory Auditors of the Company till the 
conclusion of the next Annual General Meeting and 
the Board of Directors/ Audit Committee of the 
Company be and is hereby authorised to fix their 
remuneration.

 2. M/s S. R. Batliboi & Co. LLP, Chartered Accountants 
(Registration No. 301003E/ E300005), shall hold 
office as Statutory Auditors of the Company for 
a period of five years from the conclusion of this 
Annual General Meeting till the conclusion of 
the Thirty Eighth Annual General Meeting of the 
Company, subject to ratification by the Members 
at every Annual General Meeting and the Board of 

Directors/ Audit Committee of the Company be and 
is hereby authorised to fix their remuneration.”

SPECIAL BUSINESS

6. Ratification of Cost Auditors’ Remuneration

 To consider and if thought fit, to pass with or without 
modification(s), the following Resolution as an 
ORDINARY RESOLUTION:

 “RESOLVED THAT pursuant to the provisions of Section 
148 and all other applicable provisions of the Companies 
Act, 2013 and the Companies (Audit and Auditors) 
Rules, 2014 (including any statutory modification(s), 
enactment(s) or re-enactment(s) thereof, for the time 
being in force), the Cost Auditors appointed by the 
Board of Directors of the Company, to conduct the audit 
of the cost records of the Company for the financial year 
ending March 31, 2017, be paid the remuneration as set 
out in the Statement annexed to the Notice convening 
this Meeting.” 

7. Approval of the Havells Employees Stock Purchase 
Scheme 2016 and its implementation through Trust 

 To consider and if thought fit, to pass with or without 
modification(s), the following Resolution as a SPECIAL 
RESOLUTION:

 “RESOLVED THAT pursuant to the provisions of Section 
62 read with 67 of the Companies Act, 2013 (“Act”), 
Companies (Share Capital and Debentures) Rules, 2014 
and all other applicable provisions, if any, of the Act read 
with rules framed thereunder, the SEBI (Share Based 
Employee Benefits) Regulations, 2014, as amended/ 
re-enacted from time to time (“Regulations”), the Listing 
Agreement entered into by the Company with the Stock 
Exchanges where the securities of the Company are 
listed, the provisions of the Articles of Association of 
the Company and any other applicable laws (collectively 
“Applicable Laws”), approval of the Members be and is 
hereby granted to the Employee Stock Purchase Scheme 
of the Company i.e. “Havells Employees Stock Purchase 
Scheme 2016” (“ESPS 2016”), to be implemented 
through the subsisting trust i.e., “Havells Employees 
Welfare Trust” of the Company or any other trust that 
may be set up by the Company (“Trust”),  for the benefit 
of the Employees as defined under ESPS 2016, by way 
of issue and/ or grant of fully paid-up Equity Shares of 
the Company to Eligible Employees in terms thereof, 
from the shares to be issued by the Company from 
time to time in accordance with law for the purposes of 
the ESPS 2016 and/ or any subsisting shares already 
available with the Trust, at such price or prices, in one 
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or more tranches and on such terms and conditions, as 
may be in accordance with ESPS 2016 and the Act, the 
Regulations and Applicable Laws, such that the shares 
to be allotted/ transferred to the Eligible Employees, 
present and future, under ESPS 2016 shall not exceed 
an overall limit of 1% of the current paid-up capital of the 
Company (i.e. not more than 62,45,877 (Sixty Two Lakhs 
Forty Five Thousand Eight Hundred and Seventy Seven) 
Equity Shares of ` 1/- each.  

 RESOLVED FURTHER THAT the Board (including 
the Nomination and Remuneration Committee or any 
other Committee of the Board) or the officers who may 
be authorized by the Board in this regard, be and are 
hereby authorized to make any modifications, changes, 
variations, alterations or revisions to the ESPS 2016, 
as it may deem fit, from time to time and/ or amend, 
modify, alter, vary, suspend, withdraw or revise the 
ESPS 2016 from time to time in conformity with the 
provisions of the Act, the Regulations and other 
Applicable Laws, circulars and guidelines, provided that 
such variation, amendment, modification or alteration is 
not detrimental to the material interest of the employees 
of the Company with regard to the shares that may have 
already been  granted.

 RESOLVED FURTHER THAT the new Equity Shares be 
allotted in accordance with ESPS 2016 either to the Trust 
which shall transfer to the employees covered under the 
ESPS 2016 or directly to the employees covered under 
the ESPS 2016.

 RESOLVED FURTHER THAT all the new equity 
shares to be issued and allotted under ESPS 2016 as 
aforesaid shall rank pari-passu including dividend 
inter-se with the then existing equity shares of the 
Company in all respects.

 RESOLVED FURTHER THAT for the purpose of giving 
effect to this Resolution, the Board (including the 
Nomination and Remuneration Committee or any other 
Committee of the Board) be and is hereby authorized 
on behalf of the Company to do all such acts, deeds, 
matters and things as it may, in its absolute discretion 
deem fit, be necessary or expedient and to settle any 
questions, difficulty or doubts that may arise in this 
regard without requiring the Board to secure any further 
consent or approval of the Members of the Company. 

 RESOLVED FURTHER THAT the Board (including 
the Nomination and Remuneration Committee or any 
other Committee of the Board) or the officers who may 
be authorized by the Board in this regard be and are 
hereby authorized to take necessary steps for listing 
of the securities allotted under ESPS 2016 on the 
Stock Exchanges as per the provisions of the Listing 
Agreement with the Stock Exchanges concerned, 
the SEBI Regulations and other Applicable Laws 
and Regulations.”

8. Authorization for Havells Employees Welfare Trust 
to subscribe to shares for and under the Havells 
Employees Stock Purchase Scheme 2016  

 To consider and if thought fit, to pass, with or without 
modification(s), the following Resolution as a SPECIAL 
RESOLUTION:

 “RESOLVED THAT pursuant to the provisions of 
Section 62 and  67 of the Companies Act, 2013 (“Act”) 
and all other applicable provisions of the Act read with 
rules framed thereunder, SEBI (Share Based Employee 
Benefits) Regulations, 2014, as amended/ re-enacted 
from time to time (“Regulations”), the Listing Agreement 
entered into by the Company with the Stock Exchanges 
where the securities of the Company are listed, the 
provisions of the Articles of Association of the Company 
and any other applicable laws (collectively “Applicable 
Laws”), the Havells Employees Welfare Trust or any other 
trust that may be set up by the Company (“Trust”) be and 
is hereby authorized to acquire by way of subscription, 
shares of the Company and/ or to appropriate and 
allocate any subsisting shares already available with 
the Trust towards Havells Employees Stock Purchase 
Scheme 2016 of the Company (“ESPS 2016”) and 
to subscribe, hold, transfer, grant, allot and deal in 
the shares of the Company, in a single tranche or in 
multiple tranches, at such price(s) as may be decided 
from time to time, for purposes of ESPS 2016 and for 
the said purpose to do all such acts, deeds and things as 
may be incidental or ancillary or required in this regard.

 RESOLVED FURTHER THAT for the purpose of giving 
effect to the above Resolution, the Board (including the 
Nomination and Remuneration Committee or any other 
Committee of the Board) or the officers authorized by 
the Board in this regard be and are hereby authorized 
to do all such acts, deeds, matters and things as may 
be necessary or expedient and to settle any questions, 
difficulty or doubts that may arise in this regard without 
requiring the Board to secure any further consent or 
approval of the Members of the Company.”

9. Provisioning of money by the Company to the Havells 
Employees Welfare Trust/ Trustees for subscription of 
shares under the Havells Employees Stock Purchase 
Scheme 2016

 To consider and if thought fit, to pass, with or without 
modification(s), the following Resolution as a SPECIAL 
RESOLUTION:

 “RESOLVED THAT pursuant to the provisions of Section 
67 of the Companies Act, 2013 (“Act”) and all other 
applicable provisions, of the Act read with rules framed 
thereunder,  SEBI (Share Based Employee Benefits) 
Regulations, 2014, as amended/ re-enacted from time 
to time (“Regulations”), the Listing Agreement entered 
into by the Company with the Stock Exchanges where 
the securities of the Company are listed, the provisions 
of the Articles of Association of the Company and any 
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other applicable laws (collectively “Applicable Laws”), 
consent of the Members of the Company be and is 
hereby accorded to the provision of money by the 
Company to the Havells Employees Welfare Trust or any 
other trust that may be set up by the Company (“Trust”) 
for the purposes of subscribing to and/ or hold the 
shares of the Company, in one or more tranches, under 
the Havells Employees Stock Purchase Scheme 2016 
of the Company (“ESPS 2016”) subject to the overall 
limits prescribed under Rule 16 of the Companies (Share 
Capital and Debentures) Rules, 2014.

 RESOLVED FURTHER THAT in order to enable the Trust 
to acquire the aforesaid Equity Shares of the Company, 
the amount of loan provided by the Company to the 
Trust, from time to time, shall be worked out based on 
the total market value of the shares to be allotted in 
terms of the ESPS 2016.

 RESOLVED FURTHER THAT for the purpose of giving 
effect to the above Resolution, the Board (including 
the Nomination and Remuneration Committee or any 
other Committee of the Board) or the officers who may 
be authorized by the Board in this regard, be and are 
hereby authorized to do all such acts, deeds, matters 
and things as may be necessary or expedient and to 
settle any questions, difficulty or doubts that may arise 
in this regard without requiring the Board to secure 
any further consent or approval of the Members of 
the Company.”

10. Re-appointment of Shri Avinash Parkash Gandhi 
as an Independent Director of the Company for a 
Second Term

 To consider and if thought fit, to pass with or without 
modification(s), the following Resolution as a SPECIAL 
RESOLUTION:

 “RESOLVED THAT Shri Avinash Parkash Gandhi (DIN 
00161107), who was appointed as an Independent 
Director by the Shareholders in the Annual General 
Meeting (AGM) of the Company held in year 2014 for 
a term of 3 years upto 31st March, 2017 and who 
meets the criteria of Independence as provided under 
Section 149(6) of the Companies Act, 2013 (“Act”) 
and who is eligible for re-appointment and in respect 
of whom the Company has received a notice in 
writing alongwith a deposit of ` 1,00,000/- in terms of 
Section 160 of the Act from a Member proposing his 
candidature for the office of Director, be and is hereby 
re-appointed, in accordance with Sections 149, 150, 
152 read with Schedule IV and any other applicable 
provisions of the Act and the corresponding Rules 
framed thereunder, as an Independent Director to hold 
office for a second term of 3 (Three) years with effect 
from 1st April, 2017.” 

11. Re-appointment of Shri Vijay Kumar Chopra as 
an Independent Director of the Company for a 
Second Term

 To consider and if thought fit, to pass with or without 
modification(s), the following Resolution as a SPECIAL 
RESOLUTION:

 “RESOLVED THAT Shri Vijay Kumar Chopra (DIN 
02103940), who was appointed as an Independent 
Director by the Shareholders in the Annual General 
Meeting (AGM) of the Company held in year 2014 for a 
term of 3 years upto 31st March, 2017 and who meets 
the criteria of Independence as provided under Section 
149(6) of the Companies Act, 2013 (“Act”) and who is 
eligible for re-appointment and in respect of whom the 
Company has received a notice in writing alongwith a 
deposit of ` 1,00,000/- in terms of Section 160 of the 
Act from a Member proposing his candidature for the 
office of Director, be and is hereby re-appointed, in 
accordance with Sections 149, 150, 152 read with 
Schedule IV and any other applicable provisions of the 
Act and the corresponding Rules framed thereunder, as 
an Independent Director to hold office for a second term 
of 3 (Three) years with effect from 1st April, 2017.” 

12. Re-appointment of Shri Sunil Behari Mathur as an 
Independent Director of the Company for a Second 
Term

 To consider and if thought fit, to pass with or without 
modification(s), the following Resolution as a SPECIAL 
RESOLUTION:

 “RESOLVED THAT Shri Sunil Behari Mathur (DIN 
00013239), who was appointed as an Independent 
Director by the Shareholders in the Annual General 
Meeting (AGM) of the Company held in year 2014 for a 
term of 3 years upto 31st March, 2017 and who meets 
the criteria of Independence as provided under Section 
149(6) of the Companies Act, 2013 (“Act”) and who is 
eligible for re-appointment and in respect of whom the 
Company has received a notice in writing alongwith a 
deposit of ` 1,00,000/- in terms of Section 160 of the 
Act from a Member proposing his candidature for the 
office of Director, be and is hereby re-appointed, in 
accordance with Sections 149, 150, 152 read with 
Schedule IV and any other applicable provisions of the 
Act and the corresponding Rules framed thereunder, as 
an Independent Director to hold office for a second term 
of 3 (Three) years with effect from 1st April, 2017.” 

13. Re-appointment of Shri Surender Kumar Tuteja as 
an Independent Director of the Company for a 
Second Term

 To consider and if thought fit, to pass with or without 
modification(s), the following Resolution as a SPECIAL 
RESOLUTION:

 “RESOLVED THAT Shri Surender Kumar Tuteja 
(DIN 00594076), who was appointed as an Independent 
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Director by the Shareholders in the Annual General 
Meeting (AGM) of the Company held in year 2014 for 
a term of 3 years upto 31st March, 2017 and who 
meets the criteria of Independence as provided under 
Section 149(6) of the Companies Act, 2013 (“Act”) and 
who is eligible for re-appointment and in respect of 
whom the Company has received a notice in writing 
alongwith a deposit of ` 1,00,000/- in terms of Section 
160 of the Act from a Member proposing his candidature 
for the office of Director, be and is hereby re-appointed, 
in accordance with Sections 149, 150, 152 read with 
Schedule IV and any other applicable provisions of the 
Act and the corresponding Rules framed thereunder, as 
an Independent Director to hold office for a second term 
of 3 (Three) years with effect from 1st April, 2017.” 

14. Re-appointment of Dr. Adarsh Kishore as an 
Independent Director of the Company for a 
Second Term

 To consider and if thought fit, to pass with or without 
modification(s), the following Resolution as a SPECIAL 
RESOLUTION:

 “RESOLVED THAT Dr. Adarsh Kishore (DIN 02902810), 
who was appointed as an Independent Director by the 
Shareholders in the Annual General Meeting (AGM) of 
the Company held in year 2014 for a term of 3 years upto 
31st March, 2017 and who meets the criteria of 
Independence as provided under Section 149(6) of the 
Companies Act, 2013 (“Act”) and who is eligible for 
re-appointment and in respect of whom the Company 
has received a notice in writing alongwith a deposit of 
` 1,00,000/- in terms of Section 160 of the Act from a 
Member proposing his candidature for the office of 
Director, be and is hereby re-appointed, in accordance 
with Sections 149, 150, 152 read with Schedule IV 
and any other applicable provisions of the Act and 
the corresponding Rules framed thereunder, as an 
Independent Director to hold office for a second term of 
3 (Three) years with effect from 1st April, 2017.” 

15. Commission to Non-Executive Directors

 To consider and if thought fit, to pass with or without 
modification(s), the following Resolution as an 
ORDINARY RESOLUTION:

 “RESOLVED THAT pursuant to Section 197 and 
other applicable provisions, if any, of the Companies 
Act, 2013 (“Act”) and the Rules made thereunder, as 
amended from time to time and in supersession of the 
earlier Resolution dated 9th June, 2014 as per which 
commission is payable only to Independent Non-
Executive Directors, a sum not exceeding 1% of the 
net profits of the Company per annum, calculated in 
accordance with the provisions of Section 198 of the 
Act, be paid and distributed amongst the Directors of 
the Company or some or any of them (other than the 

Managing Director and Whole-time Directors) in such 
amounts or proportions and in such manner and in all 
respects as may be decided by the Board of Directors 
or any Committee thereof and such payments shall be 
made with respect to the profits of the Company for 
each year, commencing from 1st April, 2016.”

By Order of the Board 
For Havells India Limited

Sanjay Gupta
Noida, May 11, 2016 Company Secretary 
Registered Office:
1, Raj Narain Marg 
Civil Lines, Delhi – 110 054

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/ HERSELF AND SUCH A PROXY NEED 
NOT BE A MEMBER. PROXIES IN ORDER TO BE 
EFFECTIVE MUST BE RECEIVED BY THE COMPANY 
NOT LESS THAN FORTY-EIGHT HOURS BEFORE 
THE MEETING. 

2. The Company has received Notice(s) under section 141 
of the Companies Act, 2013 from both the Statutory 
Auditors of the Company, namely, M/s V. R. Bansal 
& Associates, Chartered Accountants (Registration 
No. 016534N) and M/s S. R. Batliboi & Co. LLP 
(Registration No. 301003E/ E300005) confirming that 
their appointment if made, will be within the prescribed 
limits as per section 141 of the Companies Act, 2013. 
The auditors also informed that they had subjected 
themselves to the Peer Review Process of the Institute 
of Chartered Accountants of India (ICAI) and hold a valid 
certificate issued by the Peer Review Board of ICAI.

 The Audit Committee and the Board of Directors 
recommends the re-appointment of M/s V. R. Bansal 
& Associates, Chartered Accountants as the Statutory 
Auditors of the Company in relation to the financial year 
2016-17 till the conclusion of the next Annual General 
Meeting.

 The Audit Committee and the Board of Directors 
recommends the re-appointment of M/s S. R. Batliboi 
& Co. LLP as the Statutory Auditors of the Company 
till the conclusion of the Annual General Meeting of the 
Company to be held in the calendar year 2021.

 The re-appointments proposed are within the time frame 
for transition under the third proviso to sub-section (2) of 
Section 139 of the Companies Act, 2013.

3. The Register of Members and Share Transfer Register 
will remain closed from 1st July, 2016, Friday to 8th July, 
2016, Friday (both days inclusive). 
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4. The Final Dividend, if any declared, shall be payable to 
those Shareholders whose name(s) stand registered:

 a) as Beneficial Owner as at the end of business hours 
on 30th June, 2016 as per the lists to be furnished by 
National Securities Depositories Limited and Central 
Depository Services (India) Limited in respect of the 
shares held in electronic form, and 

 b) as Member in the Register of Members of the 
Company/ Registrars & Share Transfer Agent after 
giving effect to valid share transfers in physical 
form lodged with the Company as at the end of 
business hours on 30th June, 2016.

5. Shareholders seeking any information with regard to 
accounts are requested to write to the Company at 
least 10 days before the Meeting so that the information 
is made available by the management at the day of 
the Meeting.

6. i) Members holding shares in physical form are 
requested to immediately intimate any change in 
their residential address to Link Intime India Private 
Limited, 44, 2nd Floor, Naraina Community Centre 
Phase I, Near PVR Cinema, New Delhi – 110 028, 
Registrars and Transfer Agent of the Company, so 
that change could be effected in the Register of 
Members before closure. 

 ii) Members who are holding shares in demat 
mode are requested to notify any change in their 
residential address, Bank A/c details and/ or email 
address immediately to their respective Depository 
Participants.

 iii) The Government took a ‘Green Initiative in Corporate 
Governance’ in 2011 by allowing the Companies 
to service the documents to its Members through 
electronic mode.

  Accordingly, the Company sends all communication 
including the Notice along with Annual Report 
in electronic form to all Members whose email 
Id’s are registered with the Company/ Depository 
Participant(s) unless a specific request for hard 
copy has been requested.

  Members are requested to update their email 
Id’s with the Company in the enclosed form for 
receiving the notices and other documents at their 
email address.

 iv) Members who have not opted for ECS facility 
earlier are requested to fill up the enclosed mandate 
form and return it to the Corporate Office of the 
Company, to avail the ECS facility otherwise they 
are requested to intimate their Savings Account/ 
Current Account No. and the name of Bank with 
whom such account is held to enable the Company 
to print the said details on the Dividend Warrant to 
prevent fraudulent encashment of the same.

7. During the year, amount of Un-claimed Dividend for 
the financial year 2007-08 has been deposited in the 
Investors Education and Protection Fund. Further, 
amount of Unclaimed Final Dividend for financial year 
2008-09 is due for deposit to the Investors Education 
and Protection Fund on 1st October, 2016.

8. In case the Dividend has remained unclaimed for any of 
the financial years 2008-09 to 2014-15 the Shareholders 
may approach the Company with their dividend warrants 
for revalidation/ with the letter of undertaking for issue 
of revalidated/ duplicate dividend warrants respectively. 
A letter to this effect has already been sent to the 
concerned Shareholders.

9. The annual accounts of the subsidiary companies along 
with the related detailed information are available for 
inspection at the Corporate Office of the Company and 
of the subsidiaries concerned and copies will be made 
available to Shareholders of Havells India Limited and its 
subsidiary companies upon request. 

10. Pursuant to the relevant provisions of SEBI (Listing 
Obligations and Disclosure Requirements), 2015 on 
Corporate Governance, the information about the 
Directors proposed to be appointed/ re-appointed at 
the Annual General Meeting is given in the Annexure to 
this Notice.

11. An Explanatory Statement pursuant to Section 102 of 
the Companies Act, 2013 in respect of all the businesses 
specified above is annexed hereto.

12. Corporate Members intending to send their Authorized 
Representatives to attend the Meeting are requested to 
send a certified copy of the Board Resolution/ Power of 
Attorney authorizing their representatives to attend and 
vote on their behalf at the Meeting.

13. Pursuant to Section 72 of the Companies Act, 2013 
read with Rule 19(1) of the Rules made thereunder, 
Shareholders are entitled to make nomination in respect 
of shares held by them in physical form. Shareholders 
desirous of making nominations are requested to send 
their requests in Form SH-13, which is available on the 
website of the Company.

14. Members may also note that the Notice of the 33rd 
Annual General Meeting and the Annual Report for 2016 
will also be available on the Company’s website www.
havells.com. The Notice of AGM shall also be available 
on the website of NSDL viz. www.evoting.nsdl.com

15. In terms of Section 108 of the Companies Act, 2013 
read with Rule 20 of the Companies (Management and 
Administration) Rules, 2014 and relevant provisions of the 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, the Company is pleased to provide 
facility for voting by electronic means for all its Members 
to enable them to cast their vote electronically and the 
business may be transacted through such e-voting.
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 A Member may exercise his vote at the General Meeting 
by electronic means and the Company may pass any 
Resolution by electronic voting system in accordance 
with the provisions of the aforesaid Rule. The facility of 
casting the votes by the Members using an electronic 
voting system from a place other than venue of AGM 
(“remote e-voting”) will be provided by NSDL.

 The facility for voting, either through electronic voting 
system or ballot/ polling paper shall also be made available 
at the AGM and the Members attending the AGM who 
have not already cast their vote by remote e-voting shall 
be able to exercise their right at the Meeting. 

 The Members who have cast their vote by remote 
e-voting prior to the Meeting may also attend the AGM 
but shall not be entitled to cast their vote again.

 Members may contact Shri Sanjay Gupta, Company 
Secretary, for any grievances connected with electronic 
means at the Corporate Office of the Company at ‘QRG 
Towers’, 2D, Sector 126, Expressway, Noida – 201 304 
(U.P.), Tel. No. # 0120-3331000.

16. The remote e-voting period commences on 10th July, 
2016 (8:30 am) and ends on 12th July, 2016 (5:00 pm). 

 - Members of the Company, holding shares either in 
physical form or in dematerialized form, as on the 
cut-off date i.e. 6th July, 2016 may opt for remote 
e-voting and cast their vote electronically.

 - A person, whose name is recorded in the register 
of Members or in the register of beneficial owners 
maintained by the depositories as on cut-off date 
only shall be entitled to avail the facility of remote 
e-voting or voting at the Meeting. 

 - Any person, who acquires shares of the Company 
and becomes Member of the Company after 
dispatch of the notice and holding shares as of 
the cut-off date i.e. 6th July, 2016 may obtain the 
login ID and password by sending an email to 
evoting@nsdl.co.in or investors@havells.com by 
mentioning their Folio No. / DP ID and Client ID No. 
However, if you are already registered with NSDL for 
e-voting then you can use your existing user ID and 
password for casting your vote. If you forget your 
password, you can reset your password by using 
“Forget User Details/Password” option available on 
www.evoting.nsdl.com 

 - Once the vote on a Resolution is cast by the 
Member, the Member shall not be allowed to 
change it subsequently or cast the vote again.

 - Member may participate in the AGM even after 
exercising his right to vote through remote e-voting 
but shall not be allowed to vote again.

 - At the end of remote e-voting period, the facility 
shall forthwith be blocked.

17. The Board vide its Resolution passed on 11th May, 2016 
has appointed Ms. Balika Sharma, Practising Company 
Secretary (Membership No. F4816, COP No. 3222), 
as Scrutinizer for conducting the e-voting process 
in accordance with the law and in a fair and 
transparent manner.

 The Scrutinizer shall immediately after the conclusion 
of voting at the AGM, first count the votes cast at the 
Meeting, thereafter unblock the votes cast through 
remote e-voting in the presence of at least two witnesses 
not in the employment of the Company and make, not 
later than 3 (Three) days of the conclusion of the Meeting, 
a consolidated Scrutinizer’s Report of the total votes cast 
in favour or against, if any, forthwith to the Chairman of 
the Company or any person authorized by him in writing 
and the Results shall be declared by the Chairman or any 
person authorized by him thereafter.

 The Results declared along with the Scrutinizer’s 
Report shall be placed on the website of the Company 
www.havells.com and on the website of NSDL 
immediately after the declaration of Result by the 
Chairman or any person authorized by him in writing. The 
results shall also be forwarded to the Stock Exchanges 
where the shares of Company are listed.

18. Please see the instructions below for details on e-Voting 
facility.

 A. In case of shareholders receiving e-mail from 
NSDL:

 a. Open e-mail and open PDF file viz; “HAVELLS 
e-Voting.pdf” with your Client ID or Folio No. as 
password containing your user ID and password for 
e-voting. Please note that the password is an initial 
password.

 b. Launch internet browser by typing the following 
URL: https://www.evoting.nsdl.com/

 c. Click on “Shareholder - “Login”

 d. Put user ID and password as initial password noted 
in step (a) above. Click Login.

 e. Password change menu appears. Change the 
password with new password of your choice with 
minimum 8 digits/ characters or combination 
thereof. Note new password. It is strongly 
recommended not to share your password with any 
other person and take utmost care to keep your 
password confidential.

 f. Home page of “e-voting” opens. Click on “e-voting: 
--- Active Voting Cycles.”

 g. Select “EVEN” of Havells India Limited.

 h. Now you are ready for “e-voting” as “Cast Vote” 
page opens.

 i. Cast your vote by selecting appropriate option and 
click on “Submit” and also “Confirm” when prompted.
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 j.  Institutional shareholders (i.e. other than individuals, 
HUF, NRI etc.) are also required to send scanned 
copy (PDF/JPG Format) of the relevant Board 
Resolution/ Authority Letter etc. together with 
attested specimen signature of the duly authorized 
signatory(ies) who are authorized to vote, to the 
Scrutinizer through E-mail csbalikasharma.h@gmail.com 
with a copy marked to evoting@nsdl.co.in.

 B. In case of shareholders’ receiving physical copy 
of Notice of AGM:

  Initial password is provided at the bottom of the 
Attendance Slip/ Proxy Form for the AGM. Please 
follow all steps from Sl. No. (b) to Sl. No. (j) above, 
to cast vote.

19. If you are already registered with NSDL for e-voting then 
you can use your existing User ID and password for 
casting your vote.

20. You can update your mobile number and email Id in 
the user profile details of the folio which may be used 
for sending communication(s) regarding NSDL e-voting 
system in future.

21. In case of any queries, you may refer the Frequently Asked 
Questions (FAQs) for shareholders and e-voting user 
manual for Shareholders available at the “downloads” 
section of www.evoting.nsdl.com

22. All documents referred to in the accompanying Notice 
and the Explanatory Statement shall be open for 
inspection at the Registered Office of the Company 
during normal business hours on any working day till the 
date of AGM.

23. The route map to the venue of the Meeting is included in 
this notice for easy location. The route map of the venue 
of the Meeting is also hosted along with the Notice on 
the website of the Company i.e. www.havells.com

By Order of the Board 
For Havells India Limited

Sanjay Gupta
Noida, May 11, 2016 Company Secretary 
Registered Office:
1, Raj Narain Marg 
Civil Lines, Delhi – 110 054

EXPLANATORY STATEMENT PURSUANT TO SECTION 
102 OF THE COMPANIES ACT, 2013

ITEM NO. 6

The Board, on the recommendation of the Audit Committee, 
in its Meeting held on 11th May, 2016 has approved the 
appointment and remuneration of M/s. Sanjay Gupta & 

Associates, Cost Accountants, (Registration No. 00212), as 
the Cost Auditors of the Company to conduct the audit of the 
cost records of the Company for the financial year 2016-17 
at a fee of ` 8.50 Lakhs subject to TDS, Service Tax etc., as 
applicable, apart from out of pocket expenses, as remuneration 
for cost audit services for the financial year 2016-17.

In accordance with the provisions of Section 148 of the Act 
read with the Companies (Audit and Auditors) Rules, 2014, 
the remuneration payable to the Cost Auditors has to be 
ratified by the shareholders of the Company. 

Accordingly, consent of the Members is sought for passing an 
Ordinary Resolution as set out at Item No. 6 of the Notice for 
ratification of the remuneration payable to the Cost Auditors 
for the financial year ending 31st March, 2017. 

None of the Directors and Key Managerial Personnel of the 
Company and their relatives is concerned or interested, 
financial or otherwise, in the Resolution set out at Item No. 6 
of the Notice. 

The Board recommends the Resolution set out at Item No. 6 
of the Notice for approval by the shareholders.

ITEM NO. 7

The Nomination and Remuneration Committee has 
recommended and the Board of Directors of your Company 
(“Company”) have approved, the Havells Employees Stock 
Purchase Scheme 2016 (“ESPS 2016”) at their Meetings 
held on 11th May, 2016 in order to attract and retain talent in 
the Company. The ESPS 2016 provides for grant of shares 
of the Company to the Eligible Employees as identified and 
selected by the Nomination and Remuneration Committee of 
the Company on the basis of their performance evaluation. 

The Securities and Exchange Board of India (Share Based 
Employee Benefits) Regulations, 2014 (“Regulations”) 
prescribe inter-alia that all listed companies intending to grant 
shares to its employees under an employee stock purchase 
scheme have to comply with these Regulations. Further, 
SEBI vide its Circular dated June 16, 2015 has specified 
the necessary guidelines relating to disclosure/ process 
requirements under the Regulations. 

The Resolution set out as Item No. 7 is being proposed 
accordingly for the consideration of the Members for the 
approval of the ESPS 2016 by way of Special Resolution.

None of the Directors and Key Managerial Personnel of the 
Company and their relatives is concerned or interested, 
financial or otherwise, in the proposed Resolution except 
to the extent of shares that may be granted to them under 
ESPS 2016.

The Board recommends the Special Resolution set out at 
item no. 7 of the notice for approval by the shareholders.
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The details of ESPS 2016 pursuant to Rule 6 of the Regulations read with SEBI’s circular dated June 16, 2015 are as follows:

S. 
No.

Particulars Information

(a) Brief description of the 
Havells Employees Stock 
Purchase Scheme 2016 
(“ESPS 2016”)

The Company has instituted ESPS 2016 to grant equity-based incentives to its eligible 
employees in order to inter-alia attract and retain talented employees and reward their 
performance. The Company already has an established trust called the “Havells Employees 
Welfare Trust” or may set up another Trust (“Trust”) which will be used for implementation 
and administration of ESPS 2016.

(b) The total number of Shares 
to be granted

The total number of Shares to be held/ granted under ESPS 2016 shall not at any one time 
exceed 1% (One per cent) of the current total paid-up capital of the Company (i.e. not more 
than 62,45,877 equity shares)

(c) Identification of classes 
of employees entitled 
to participate and be 
beneficiaries in ESPS 2016 

Eligible Employees for participation shall be any person as determined by the Nomination 
and Remuneration Committee (“Compensation Committee”) including such other select 
personnel shortlisted from amongst (i) the Employees and/ or (ii) if and to the extent, 
permitted by Applicable Laws any other personnel, from time to time.

“Employees” shall mean:

(a)  The full time permanent employees of the Company, Directors of the Company whether 
a Whole-time Director or not but do not include:

(i) Directors of the Company, who either by himself/ herself or through any relative or 
body corporate, hold more than 10% of the Equity Share Capital of the Company; 

(ii) Employees who are Promoters of the Company or belong to the Promoter Group; and 

(b)  The permanent employees of the present and future Indian/ Foreign subsidiary 
companies or of a holding company of the Company, Directors of the present and 
future Indian/ Foreign subsidiary companies or of a holding company of the Company, 
whether a  Whole-time Director or not, but do not include:

(i) Directors of the Subsidiary Companies who either by himself/ herself or through any 
relative or body corporate, hold more than 10% of the outstanding Equity Share 
Capital of the company; and 

(ii) Employees of the Subsidiary Companies or of a holding company of the Company 
who are Promoters of the Company or belong to the Promoter Group of 
the Company.

(d) Requirements of Vesting 
and Vesting Period 

The Vesting conditions in respect of the Shares shall be as determined by the Compensation 
Committee from time to time, and unless so otherwise determined by the Compensation 
Committee, the Vesting for the Share Grant for a relevant financial year (i.e., say 2016-17), 
as determined by the Compensation Committee based on the performance evaluation of 
the Eligible Employees for the relevant financial year as per HR policies, shall be made 
in the month of April of the subsequent financial year (i.e., say 2017-18) or on such other 
date and will Vest with the Eligible Employee over the period of 3 (Three) years in 3 (Three) 
equal tranches and on such additional alternative criteria, as may be decided by the 
Compensation Committee from time to time.

Eg:, Say, an employee is eligible for 150 Share Grant for financial year 2016-17, which will 
vest with the Eligible Employee in 3 equal tranches as follows:

	50 shares (i.e., 1/3rd of 150 shares) would be Vested in April 2017 and then allotted to 
the Eligible Employee;

	50 shares (i.e., 1/3rd of 150 shares) would be Vested in April 2018 and then allotted to 
the Eligible Employee;

	50 shares (i.e., 1/3rd of 150 shares) would be Vested in April 2019 and then allotted to 
the Eligible Employee;

It is clarified that for the purpose of this ESPS 2016, the Share Grants shall be made after 
receipt of shareholder approval to this ESPS 2016. The Compensation Committee, at its 
discretion, may dispense off with any of the above requirements.
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S. 
No.

Particulars Information

Subject to vesting conditions, any Shares allotted by the Company to the Trust under the 
ESPS 2016 shall be used for purposes of Grants made under ESPS 2016 or any other 
scheme, and consequently shall remain under lock-in for a minimum period of 13 months 
from date of allotment to Trust, with the Trust ensuring that the Shares are transferred to the 
Eligible Employee within one month from date of allotment of such Shares by the Company.

Accordingly, the Shares received by an Eligible Employee under the ESPS 2016 shall 
remain under lock-in for a minimum period of 1 year from the date of transfer to the Eligible 
Employees or such other longer period as may be prescribed under the Applicable Laws or 
otherwise decided by the Compensation Committee (“Share Lock-in Period”).

In case any Shares do not Vest and/ or revert to the Trust/ the Company under this Scheme, 
the Eligible Employee shall be eligible for and shall receive by way of refund only such price, 
if any, that such Eligible Employee had paid at the time of acquisition of the said Shares and 
no other payment or compensation or interest or any other sum or cost. The said price, if 
any, shall be refunded by way of an account payee cheque sent to the last known address 
of the Eligible Employee.

(e) Maximum period within which 
the Shares shall be vested

The Compensation Committee shall decide the manner and maximum period of vesting of 
Shares at the time of grant.

(f) Exercise/ Purchase Price or 
pricing formula

The Compensation Committee shall determine the Exercise Price, for each grant and the 
pricing formula to be applied for such determination, and may grant Shares without any 
price as well, if so deemed fit by the Compensation Committee.  

(g) Exercise Period and process 
of exercise 

The Shares granted can be exercised within the period specified in the ESPS 2016 (or as 
fixed by the Compensation Committee) by the concerned employee by executing a Share 
Grant Acceptance letter and/ or such other documents and paying the exercise price, if 
any, as prescribed by the Compensation Committee at the time of grant.

(h) The appraisal process for 
determining the eligibility of 
employees for the ESPS 2016

The Compensation Committee will consider criteria such as performance, level in the 
organization, potential, period of service, criticality of the individual, number of shares 
available, etc.

(i) Maximum number of Shares 
to be issued per employee 
and in aggregate

The Compensation Committee shall normally determine the number of Share Grant(s) for 
an Eligible Employee, within the maximum limits applicable as per Regulations. Currently 
the maximum limits applicable is that the number of Share Grant for  an individual Eligible 
Employee, during any year, shall be less than 1% of the paid-up equity share capital of the 
Company at the time of issue of shares, unless approved by way of a separate Resolution 
in the General Meeting of the Company.

The maximum number of Shares which can be allotted to an Eligible Employee in a financial 
year, will be determined based on the following:

Maximum Share Grant for a FY: 12.5% of Annual Fixed Salary      
      Average Monthly Closing Price*  

OR

Such maximum number of shares as decided by the Compensation Committee within the 
applicable limits.

* Note: In case the closing price of Shares on a day immediately preceding the date of 
the Meeting of the Compensation Committee held for grant of Shares is lesser than the 
average monthly closing price, then, the closing price of such immediately preceding day 
shall be taken as the denominator in the above formula.

In case an Eligible Employee joins the Company during the financial year in which he is 
being evaluated, then for the purpose of ascertaining the number of Share Grants for that 
financial year, the following shall apply:

a)  Employment between April 01 to September 30 of the financial year: the Eligible 
Employee shall be evaluated for the entire year. However, for the 1st year of joining, 
the Share Grant shall be on proportionate basis i.e., on the basis of time spent by the 
Eligible Employee in the Company in the said year.

For Eg.; On April 2017, the Company is evaluating performance for FY 2016-17 of Mr. A, an 
employee, who joined the Company on July 01, 2016. In such case, basis his performance, 
Mr. A shall get shares as per the following formula:

Maximum Share Grant for FY * 9 months  * Performance criteria achieved              
            12 months

b)  Employment after September 30 of the financial year: the Eligible Employee shall not be 
evaluated for that year and he would be entitled to 50% of the maximum Share Grants 
to which he is eligible, prorated for the time spent by him in the Company.  
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S. 
No.

Particulars Information

For Eg.: On April 2017, the Company is evaluating performance for FY 2016-17 of Mr. B, 
an employee, who joined the Company on January 01, 2017. In such case, Mr. B shall get 
shares as per the following formula:

Maximum Share Grant for FY  * 50% * 3 months
                   
           12 months
For removal of doubts, it is clarified that if the employee joins on or before 15th day of 
the month, in such case, full month shall be considered for the purposes of ascertaining 
number of shares to be granted basis above formula. In case, employee joins after 15th 
day of the month, then the month in which he joined shall be excluded for ascertaining the 
number of shares.

(j) Maximum quantum of 
benefits to be provided per 
employee under ESPS 2016 

Same as point no. (i) above. 

In case the Shares are given to Employees without charging any price, the maximum 
benefit on the date of transfer of shares shall be the equivalent market price of the Share 
on that day. 

(k) Whether ESPS 2016 is 
to be implemented and 
administered directly by the 
Company or through a trust

The ESPS 2016 will be implemented through Havells Employees Welfare Trust or any other 
trust that may be set up by the Company for the said purpose (“Trust”) as may be decided by 
the Company, under the supervision of the Compensation Committee. The Compensation 
Committee may delegate either in part or in full any aspects of the administration of ESPS 
2016 to the Trust.

(l) Whether ESPS 2016 
involves new issue of 
shares by the Company or 
secondary acquisition by 
the Trust or both 

ESPS 2016 involves new issue of shares by the Company. Any subsisting unappropriated 
shares already available with the Trust may be utilized for ESPS 2016 as permissible under 
Applicable Laws.

(m) The amount of loan to be 
provided for implementation 
of ESPS 2016 by the 
Company to the trust, 
its tenure, utilization, 
repayment terms, etc.

In order to enable the Trust to acquire the aforesaid Equity Shares of the Company, the 
amount of loan provided by the Company to the Trust, from time to time, shall be worked 
out based on the total market value of the shares to be allotted in terms of the ESPS 2016.

The Trust will subscribe to the Shares of the Company from time to time, and the amount 
so lent to the Trust will be refunded to the Company upon the grant of shares to the Eligible 
Employees and realization of price, if any, by the Trust. The money so provided will be 
utilized solely for the purpose of acquiring Shares of the Company under ESPS 2016. 

(n) Maximum percentage of 
secondary acquisition 
(subject to limits specified 
under the Regulations) that 
can be made by the Trust 
for the purposes of ESPS 
2016

No secondary market acquisition is envisaged for ESPS 2016.

(o) A statement to the effect 
that the Company shall 
conform to the accounting 
policies specified in 
Regulation 15

The Company shall conform to the accounting policies specified in Regulation 15.

(p) The method which the 
Company shall use to value 
its Shares

The Compensation Committee shall determine the Purchase Price, if any, of the Share(s) 
and the pricing formula, if any price is to be charged, for grant of Shares. 

(q) Statement of confirmation In case the Company opts for expensing of share based employee benefits using the 
intrinsic value, the difference between the employee compensation cost so computed and 
the employee compensation cost that shall have been recognized if it had used the fair 
value, shall be disclosed in the Directors’ Report and the impact of this difference on profits 
and on Earnings Per Share (“EPS”) of the Company shall also be disclosed in the Directors’ 
Report.
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