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This may be taken as due compliance of SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015.

Kindly acknowledge receipt.
Thanking you.

Yours faithfully

FarHavells India Limited
(Sanjay Gupta)

Company Secretary

Encl: Ala

HAVELLS @rabtree | STANDARD promptec m

HAVELLS INDIA LTD.

Corporate Office: QRG Towers, 2D, Sector 126, Expressway, Noida - 201304, India
Tel: +91-120-3331000, Fax: +91-120-3332000

E-mail: marketing@havells.com, www.havells.com

Registered Office: 1, Raj Narain Marg, Civil Lines, Delhi - 110 054 (India)

Consumer Care No.:

1800 11 0303, 1800 103 1313 (All Connections), 011-4166 0303 (Landline)

CIN: L31900DL1983PLCO16304



Sai

HAVELLS INDIA LIMITED
Regd. Office : 1, Raj Narain Marg, Civil Lines, Delhi — 110 054
Corp. Office: QRG Towers, 2D, Sector 126, Expressway, Noida (U.P) - 201 304
Tel. No.: 0120-3331000, Fax No.: 0120-3332000, email: investors@havells.com
CIN: L31900DL1983PLC016304

-

HAVELLS

NOTICE

NOTICE is hereby given that the Thirty Third Annual
General Meeting of Havells India Limited will be held on
13" July, 2016, Wednesday at 10.00 am at Sri Sathya

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 31t 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 31t March, 2016 and the
Report of Auditors thereon.

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

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.

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.

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.”

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



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.”

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.”

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



10.

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.”

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 31t 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.

12.

13.

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 31t 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 1%t April, 2017.”

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 31t 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.”

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



14.

15.

Director by the Shareholders in the Annual General
Meeting (AGM) of the Company held in year 2014 for
a term of 3 years upto 31t 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 1t April, 2017.”

Adarsh Kishore as an
of the Company for a

Re-appointment of Dr.
Independent Director
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 1t April, 2017.”

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 9" 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

Noida, May 11, 2016

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
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.

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 (ICAIl) 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.

The Register of Members and Share Transfer Register
will remain closed from 1t July, 2016, Friday to 8" July,
2016, Friday (both days inclusive).



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 30" 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 30" June, 2016.

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.

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, 2" 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.

i) 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.

iiil  The Governmenttook 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.

10.

11.

12.

13.

14.

15.

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 1%t October, 2016.

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.

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.

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.

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

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.

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.

Members may also note that the Notice of the 33
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

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.



16.

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.

The remote e-voting period commences on 10" July,
2016 (8:30 am) and ends on 12 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. 6 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. 6™ 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.

18.

The Board vide its Resolution passed on 11" 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.

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. PutuserID 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.

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.



- 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 SI. No. (b) to SI. 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. Incase 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 11" 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 31t 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 ltem 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 11" 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 Iltem 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.



The details of ESPS 2016 pursuant to Rule 6 of the Regulations read with SEBI’s circular dated June 16, 2015 are as follows:

St
No.
(@

Particulars

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

Information

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.

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)

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 (i) if and to the extent,
permitted by Applicable Laws any other personnel, from time to time.

“Employees” shall mean:

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

() 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;

(i) 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:

() 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

(i) 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.

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.




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.

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.

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.

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.

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.

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.



S. |Particulars Information

No.
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 15" 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 15%
day of the month, then the month in which he joined shall be excluded for ascertaining the
number of shares.
() | Maximum quantum of Same as point no. (i) above.

benefits to be provided per
employee under ESPS 2016

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.

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.

()

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.

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.

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.

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.

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.




ITEM NO. 8 AND 9

As per the provisions of Section 67 of the Companies Act,
2013 read with Rule 16 of the Companies (Share Capital
and Debentures) Rules, 2014 (including any statutory
modification(s), enactment(s) or re-enactment(s) thereof for
the time being in force), the Company shall make provision
of money to the Havells Employees Welfare Trust or any other
trust that may be set up by the Company (“Trust”) for the
holding and/ or subscription of shares issued by the Company,
for the shares to be held by and/ or for benefit of the Eligible
Employees of the Company, within the statutory limits, for the
purposes of Havells Employees Stock Purchase Scheme 2016
(“ESPS 2016”).

The Trust will acquire the shares issued by the Company
by way of subscription of shares or hold the shares for the
purposes of ESPS 2016.

The Company accordingly proposes the Resolution set
out at Item No. 8 authorizing the Trust to acquire by way
of subscription the shares issued by the Company and/ or
hold the shares of the Company for the ESPS 2016 and the
Resolution set out at Iltem No. 9 for provision of money to the
Havells Employees Welfare Trust or any other trust that may
be set up by the Company.

Details about the limits for provision of money - Subject to
the overall limits prescribed under Rule 16 of the Companies
(Share Capital and Debentures) Rules, 2014, 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.

Details about terms, conditions, tenure and repayment
terms for this loan - 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/ adjusted 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.

The Company and the Trust shall comply with all Applicable
Laws.

The particulars as required under the said Rule 16 of the
Companies (Share Capital and Debentures) Rules, 2014, are
given hereunder:

a) The class of employees for whose benefit ESPS 2016
is being implemented and money is being provided
for subscription of the Company’s shares:

The ESPS 2016 is being implemented and money is
being provided for subscription of the shares of the
Company. The class of employees who are eligible
subject to selection by the Compensation Committee
are as under:

Any person determined by the Compensation Committee
including such other select personnel shortlisted by
the Compensation Committee from amongst (a) the
Employees and/ or (b) if and to the extent, permitted by
applicable laws any other personnel, from time to time.

“Employees” shall mean:

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

b)

c)

(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;

(i)  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

(i) 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.

The particulars of the trustees or employees in whose
favour such shares are to be registered:

As ESPS 2016 is being implemented through the Trust,
the Trust shall hold, subscribe to and then issue, grant,
allot or transfer the shares to the Eligible Employees in
terms of the ESPS 2016, and in compliance with the Act,
Regulations, Applicable Laws and the ESPS 2016.

The particulars of Trust and name, address,
occupation and nationality of trustees and their
relationship with the Promoters, Directors or Key
Managerial Personnel, if any:

The name of the Trust presently proposed to be used for
the purpose is “Havells Employees Welfare Trust” and
the principal office of Trust is at 1, Raj Narain Marg, Civil
Lines, Delhi - 110 054.

The particulars of the trustees are as under:

Name of the |Address Occupation |Nationality
Trustee
Shri Anil Flat No. 189-A, Pkt-4, |Service Indian
Kumar Mayur Vihar Phase |,
Bhasin Delhi - 110 091
Shri H. No. 274, Service Indian
Bhagirath Sector - 4,
Singh Galgat |Gurgaon - 122 001
Shri Sanjay |H.No.56-D, Pocket, |Service Indian
Johri Flats Mayur Vihar,

New Delhi - 110 096

None of the trustees is Promoter, or Director or Key
Managerial Personnel of the Company nor is any of
the trustee related to the Promoters, Directors or Key
Managerial Personnel in their personal capacity.

In future, additional trustees may be appointed/ existing
trustees may be replaced either in addition to the
above mentioned trustee or in their place and all such
appointments shall be in compliance with the Applicable
Laws. Also in future in case any other Trust is proposed
to be used for the said ESPS 2016 as may be decided
by the Board, all conditions and requirements of the



Regulations, the Act, and Applicable Laws shall be
complied with in all respects including appointment and
qualification of the trustees.

d) Any interest of Key Managerial Personnel, Directors
or Promoters in such ESPS 2016 or Trust and
effect thereof:

The Promoters are not eligible to be covered under
ESPS 2016. However, Key Managerial Personnel and/ or
Directors may be covered as provided in ESPS 2016 in
due compliance with the Regulations.

None of the Key Managerial Personnel, Director or
Promoter have any interest in the Trust.

e) The detailed particulars of benefits which will
accrue to the employees from the implementation of
ESPS 2016:

In compliance with the Regulations, the Eligible
Employee(s) shall be granted shares under the ESPS
2016 with prescribed lock-in period, vesting and other
terms and condition prescribed by the Compensation
Committee.

The Eligible Employees shall benefit from the Shares
granted to them as per ESPS 2016 and subject to
vesting and release of lock-in conditions in terms of
ESPS 2016.

f) The details about who would exercise and how the
voting rights in respect of the shares to be purchased
under ESPS 2016 would be exercised:

As per Regulations, the trustee shall not vote in respect
of equity shares held in the Trust.

The voting rights can be exercised by the Eligible
Employees only after the vesting conditions in respect of
the equity shares granted to them have been fulfilled.

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 grant of shares that
may be made to them, if any, under ESPS 2016.

Your Directors recommend the Special Resolutions set
out at item no. 8 & 9 of the notice for approval by the
shareholders.

ITEM NO. 10

Shri  Avinash Parkash Gandhi was appointed as an
Independent Director on the Board of Directors of the
Company in the Annual General Meeting held in calendar
year 2014 to hold office for a period of 3 (Three) years
effective from 15t April, 2014 upto 31t March, 2017.

In terms of Section 149 of the Companies Act, 2013, an
Independent Director is eligible for re-appointment on passing
of a Special Resolution.

Shri Avinash Parkash Gandhi, being eligible and offering
himself for re-appointment, is proposed to be appointed
as an Independent Director for a second term of 3 (Three)
years with effect from 15t April, 2017. A notice proposing his
candidature under Section 160 of the Act, has been received
from a Member of the Company.

In the opinion of the Board, Shri Avinash Parkash Gandhi
fulfils the conditions specified in the Act and rules made
thereunder for his re-appointment as an Independent Director
of the Company and is independent of the management.

In the Performance Evaluation conducted for the year
2015-16, the performance of Shri Avinash Parkash Gandhi
was evaluated satisfactory in the effective and efficient
discharge of his role and responsibilities as an Independent
Director of the Company. The Board and its allied
Committees have benefitted from his relevant specialization
and expertise. Details on his attendance of various Board
and Committee Meetings held during the last financial year
are included in the Corporate Governance Report of the
Annual Report.

Copy of the draft letter for re-appointment of Shri Avinash
Parkash Gandhi as an Independent Director setting out
the terms and conditions would be available for inspection
without any fee by the Members at the Registered Office of
the Company during normal business hours on any working
day till the date of AGM.

The Board of Directors of your Company recommends the
Resolution in relation to appointment of Shri Avinash Parkash
Gandhi as an Independent Director, for the approval by the
shareholders of the Company as a Special Resolution.

Except Shri Avinash Parkash Gandhi, no other Director(s) and
Key Managerial Personnel of the Company and their relatives
is concerned or interested, financial or otherwise, in the
Resolution set out at ltem No. 10.

Disclosure u/r 36(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 is set out in
the annexure to the Explanatory Statement. Other details
as required under ICSI Secretarial Standard SS-2 are also
included in the Corporate Governance Report of the Annual
Report of the Company.

ITEM NO. 11

Shri Vijay Kumar Chopra was appointed as an Independent
Director on the Board of Directors of the Company in the
Annual General Meeting held in calendar year 2014 to
hold office for a period of 3 (Three) years effective from
1st April, 2014 upto 31st March, 2017.

In terms of Section 149 of the Companies Act, 2013, an
Independent Director is eligible for re-appointment on passing
of a Special Resolution.

Shri Vijay Kumar Chopra, being eligible and offering
himself for re-appointment, is proposed to be appointed
as an Independent Director for a second term of 3 (Three)
years with effect from 1st April, 2017. A notice proposing
his candidature under Section 160 of the Act, has been
received from a Member of the Company.

In the opinion of the Board, Shri Vijay Kumar Chopra fulfils
the conditions specified in the Act and rules made thereunder
for his re-appointment as an Independent Director of the
Company and is independent of the management.

In the Performance Evaluation conducted for the year
2015-16, the performance of Shri Vijay Kumar Chopra was
evaluated satisfactory in the effective and efficient discharge



of his role and responsibilities as an Independent Director
of the Company. The Board and its allied Committees
have benefitted from his relevant specialization and
expertise. Details on his attendance of various Board and
Committee Meetings held during the last financial year
are included in the Corporate Governance Report of the
Annual Report.

Copy of the draft letter for re-appointment of Shri Vijay Kumar
Chopra as an Independent Director setting out the terms and
conditions would be available for inspection without any fee
by the Members at the Registered Office of the Company
during normal business hours on any working day till the
date of AGM.

The Board of Directors of your Company recommends the
Resolution in relation to appointment of Shri Vijay Kumar
Chopra as an Independent Director, for the approval by the
shareholders of the Company as a Special Resolution.

Except Shri Vijay Kumar Chopra, no other Director(s) 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. 11.

Disclosure u/r 36(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 is set out in the annexure
to the Explanatory Statement. Other details as required
under ICSI Secretarial Standard SS-2 are also included in
the Corporate Governance Report of the Annual Report of
the Company.

ITEM NO. 12

Shri Sunil Behari Mathur was appointed as an Independent
Director on the Board of Directors of the Company in the
Annual General Meeting held in calendar year 2014 to hold
office for a period of 3 (Three) years effective from 15t April,
2014 upto 31t March, 2017.

In terms of Section 149 of the Companies Act, 2013, an
Independent Director is eligible for re-appointment on passing
of a Special Resolution.

Shri Sunil Behari Mathur, being eligible and offering himself
for re-appointment, is proposed to be appointed as an
Independent Director for a second term of 3 (Three) years with
effect from 1st April, 2017. A notice proposing his candidature
under Section 160 of the Act, has been received from a
Member of the Company.

In the opinion of the Board, Shri Sunil Behari Mathur fulfils
the conditions specified in the Act and rules made thereunder
for his re-appointment as an Independent Director of the
Company and is independent of the management.

In the Performance Evaluation conducted for the vyear
2015-16, the performance of Shri Sunil Behari Mathur was
evaluated satisfactory in the effective and efficient discharge
of his role and responsibilities as an Independent Director
of the Company. The Board and its allied Committees have
benefitted from his relevant specialization and expertise.
Details on his attendance of various Board and Committee
Meetings held during the last financial year are included in the
Corporate Governance Report of the Annual Report.

Copy of the draft letter for re-appointment of Shri Sunil Behari
Mathur as an Independent Director setting out the terms and
conditions would be available for inspection without any fee

by the Members at the Registered Office of the Company
during normal business hours on any working day till the date
of AGM.

The Board of Directors of your Company recommends the
Resolution in relation to appointment of Shri Sunil Behari
Mathur as an Independent Director, for the approval by the
shareholders of the Company as a Special Resolution.

Except Shri Sunil Behari Mathur, no other Director(s) and Key
Managerial Personnel of the Company and their relatives
is concerned or interested, financial or otherwise, in the
Resolution set out at Iltem No. 12.

Disclosure u/r 36(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 is set out in
the annexure to the Explanatory Statement. Other details
as required under ICSI Secretarial Standard SS-2 are also
included in the Corporate Governance Report of the Annual
Report of the Company.

ITEM NO. 13

Shri Surender Kumar Tuteja was appointed as an Independent
Director on the Board of Directors of the Company in the
Annual General Meeting held in calendar year 2014 to
hold office for a period of 3 (Three) years effective from
1st April, 2014 upto 31t March, 2017.

In terms of Section 149 of the Companies Act, 2013, an
Independent Director is eligible for re-appointment on passing
of a Special Resolution.

Shri Surender Kumar Tuteja, being eligible and offering
himself for re-appointment, is proposed to be appointed
as an Independent Director for a second term of 3 (Three)
years with effect from 1%t April, 2017. A notice proposing his
candidature under Section 160 of the Act, has been received
from a Member of the Company.

In the opinion of the Board, Shri Surender Kumar Tuteja fulfils
the conditions specified in the Act and rules made thereunder
for his re-appointment as an Independent Director of the
Company and is independent of the management.

In the Performance Evaluation conducted for the year 2015-
16, the performance of Shri Surender Kumar Tuteja was
evaluated satisfactory in the effective and efficient discharge
of his role and responsibilities as an Independent Director
of the Company. The Board and its allied Committees
have benefitted from his relevant specialization and
expertise. Details on his attendance of various Board and
Committee Meetings held during the last financial year
are included in the Corporate Governance Report of the
Annual Report.

Copy of the draft letter for re-appointment of Shri Surender
Kumar Tuteja as an Independent Director setting out the
terms and conditions would be available for inspection
without any fee by the Members at the Registered Office
of the Company during normal business hours on any
working day till the date of AGM.

The Board of Directors of your Company recommends the
Resolution in relation to appointment of Shri Surender Kumar
Tuteja as an Independent Director, for the approval by the
shareholders of the Company as a Special Resolution.

Except Shri Surender Kumar Tuteja, no other Director(s) 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. 13.

Disclosure u/r 36(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 is set out in
the annexure to the Explanatory Statement. Other details
as required under ICSI Secretarial Standard SS-2 are also
included in the Corporate Governance Report of the Annual
Report of the Company.

ITEM NO. 14

Dr. Adarsh Kishore was appointed as an Independent Director
on the Board of Directors of the Company in the Annual
General Meeting held in calendar year 2014 to hold office for
a period of 3 (Three) years effective from 1%t April, 2014 upto
31st March, 2017.

In terms of Section 149 of the Companies Act, 2013, an
Independent Director is eligible for re-appointment on passing
of a Special Resolution.

Dr. Adarsh Kishore, being eligible and offering himself for re-
appointment, is proposed to be appointed as an Independent
Director for a second term of 3 (Three) years with effect from
1st April, 2017. A notice proposing his candidature under
Section 160 of the Act, has been received from a Member of
the Company.

In the opinion of the Board, Dr. Adarsh Kishore fulfils the
conditions specified in the Act and rules made thereunder
for his re-appointment as an Independent Director of the
Company and is independent of the management.

In the Performance Evaluation conducted for the year 2015-
16, the performance of Dr. Adarsh Kishore was evaluated
satisfactory in the effective and efficient discharge of
his role and responsibilities as an Independent Director
of the Company. The Board and its allied Committees
have benefitted from his relevant specialization and
expertise. Details on his attendance of various Board and
Committee Meetings held during the last financial year
are included in the Corporate Governance Report of the
Annual Report.

Copy of the draft letter for re-appointment of Dr. Adarsh
Kishore as an Independent Director setting out the terms and
conditions would be available for inspection without any fee
by the Members at the Registered Office of the Company
during normal business hours on any working day till the
date of AGM.

The Board of Directors of your Company recommends the
Resolution in relation to appointment of Dr. Adarsh Kishore as
an Independent Director, for the approval by the shareholders
of the Company as a Special Resolution.

Except Dr. Adarsh Kishore, no other Director(s) and Key
Managerial Personnel of the Company and their relatives
is concerned or interested, financial or otherwise, in the
Resolution set out at Iltem No. 14.

Disclosure u/r 36(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 is set out in the annexure
to the Explanatory Statement. Other details as required

under ICSI Secretarial Standard SS-2 are also included in
the Corporate Governance Report of the Annual Report of
the Company.

ITEM NO. 15

In terms of section 197 of the Companies Act, 2013, with
the approval of the shareholders by way of a Resolution,
a company may make payments by way of commission
to its Non-Executive Directors and such remuneration by
way of commission cannot exceed 1% of the net profits of
the Company.

The Shareholders of the Company, vide a special resolution
passed by way of postal ballot on 9™ June, 2014, had approved
payment of an annual commission of ¥ 5 lakhs per annum for
a period of 5 financial years w.e.f. 1t April, 2013, to each of the
Independent Non-Executive Directors, subject to maximum
of 1% of the net profits of the Company as computed in
accordance with the provisions of the Companies Act, 2013.

In order to remunerate the directors for their duties on the
Board, it is proposed that in addition to the Independent
directors, all other Non-Executive Directors should also
be included for the purpose of payment of appropriate
commission for the counsel and advice provided by them.

Since the earlier approval of the shareholders was limited to
the payment of Commission to the Independent Directors
only, in terms of section 197 of the Companies Act,
2013, approval of shareholders is required for payment
of commission to 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.

Details of commission and sitting fees paid to Non-Executive
Directors during the Financial Year 2015-16 is provided in
the annexure to the Directors’ Report and the Corporate
Governance Report.

The subsisting shareholders’ Resolution for payment of
commission to Independent Directors shall be superseded
with the present proposal and if approved, the same shall be
effective from the financial year beginning 1t April, 2016.

None of the Directors and Key Managerial Personnel and
their respective relatives, except all of the Non-Executive
Directors of the Company to whom the Resolution relates
are concerned or interested financial or otherwise in the
proposed Resolution mentioned at ltem No. 15 of the notice.

The Board recommends the Resolution set forth in Item No.
15 of the Notice for approval by the shareholders.

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



ANNEXURE

PURSUANT TO REGULATION 36 OF SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2015 WITH THE STOCK EXCHANGES AND SECRETARIAL STANDARD 2 ISSUED BY ICSI, INFORMATION ABOUT
THE DIRECTORS PROPOSED TO BE RE-APPOINTED IS FURNISHED BELOW:

Name of Director

1. Shri Surjit Kumar

Date of Birth
(No. of Equity
Shares held)

13" January,

Qualification
(Relationship with
other Directors)

One of the First

Nature of Expertise

He works as technical

Name of Companies
in which he/ she holds
Directorship

- Havells India Limited

Name of Committees of the
Companies of which he/ she holds
Membership

Havells India Limited

Gupta 1942 Directors of the | head of Havells. Under QRG Enterprises Limited |- Audit Committee (Member)
Company, Shri Surjit | his guidance Hlavells QRG Corporate Services |-  Nomination and Remuneration
(3,26,50,800 Kumar Gupta has became a leading group Limited Committee (Member)
Equity Shares of | been on the Board in the Electrical Industry | QRG Central Hospital & |-  Stakeholders Relationshio/
¥ 1/- each) of Directors since with an excellent Research Centre Eimited Grievance Redressal Congmittee
incorporation on reputation for quality . o Memb
8" August, 1983. engineering products. |~  QRG Medicare Limited (Member)
He is an F.Sc. from He was instrumental in |-  QRG Investments and - Share Allotment and Transfer
Punjab University the initial exposures of Holdings Limited Committee (Chairman)
and holds a Diploma | Havells to international |-  Reo Electricals Limited |-  Executive Committee (Chairman)
in Mechnical manufacturers and ) -
Engineering from technology. Havells QRG Med|cvare L'm'teF’ )
State Board of under his leadership - Executive Committee (Chairman)
Technical Education, | has entered into QRG Enterprises Limited
Punjab. fagl:::;]e;\;vrl]t:f:;\/uer;arls. - Corporgte Socia{ Responsibility
(Father of Committee (Chairman)
Shri Ameet Kumar - Executive Committee (Chairman)
Gupta) QRG Investments and Holdings
Limited
- Audit Committee (Member)
2. Shri Anil Rai 20" April, Shri Anil Rai Gupta, New business - Havells India Limited Havells India Limited
Gupta 1969 Chairman and development - QRG Enterprises Limited |-  Stakeholders Relationship/
Managing Director, by forming new - QRG Corporate Services Grievance Redressal Committee
(1,73,39,740 was inducted on the | alliances with foreign Limited (Member)
Equity Shares of | Board of Directors collaborators and/ _ : - Corporate Social Responsibility
% 1/- each) on 30" September, or taking over other Sss?e;gﬁtéirﬁgsﬁiﬁiltzd Committee (Member)
1992 and later businesses within India. | QRG Medicare Limited - Enterprises Risk Management
appointed as the Supervising marketing Committee (Member)
Joint Managing and sales functions of |-  QRG Investments and - Share Allotment and Transfer
Director in 2006. He | Havells India Limited. Holdings Limited Committee (Member)
holds a degree in BA - Reo Electricals Limited |- Executive Committee (Member)
(Eco) and is an MBA - New Delhi Centre for QRG Enterprises Limited
(Marketing and Sight Limited . -
\';\i/nincFe) fVO;T‘ - Janalakshmi Financial |~ gg;;:gcgttteees(x;’:é%gs;p onsibility
Ur?ivirsﬁ;‘,es Services L|m|teg ) - Executive Committee (Member)
North Garolina - Havells Malta Limited, . o
o g Malta QRG Medicare Limited
USA. - Havells Holdings - Executive Committee (Member)
(Not related L'm'ted’, Isle of Man ) QRG Investments and Holdings
with any - International Foundation || inited
Director of the for Research and - Audit Committee (Chairman)
Company) Education
3. Shri Avinash 1t October, B.E. (Mechanical) Shri A.P. Gandhi has - Havells India Limited Havells India Limited
Parkash Gandhi 1938 ] vast and extensive - Lumax Industries Limited | -  Audit Committee (Member)
) (Not related with knowledge in the - Uniproducts (India) - Nomination and Remuneration
(Nil) any director of the field of automobile Limited Committee (Member)

Company)

manufacturing, sales
and finance. He has
rich years of experience
in engineering and has
held top leadership
positions in prestigious
organizations for nearly
two decades in over
forty nine years of
working in professional
sector.

- Avinar Consulting Private
Limited

- Minda Corporation
Limited

- FAG Bearings India
Limited

- Indo Alusys Industries
Limited

- Minda Vast Access
Systems Private Limited

- Minda Farukawa Electric
Private Limited

- Minda Sai Limited

- Hyundai Motor India
Engineering Private
Limited

- Hyundai Motor India
Limited

- QRG Enterprises Limited

- EV Motors India Private
Limited

- Enterprises Risk Management
Committee (Chairman)

- Stakeholders Relationship/
Grievance Redressal Committee
(Chairman)

FAG Bearings India Limited

- Audit Committee (Chairman)

- Nomination and Remuneration
Committee (Member)

Lumax Industries Limited

- Audit Committee (Chairman)

- Nomination and Remuneration
Committee (Member)

Minda Corporation Limited

- Audit Committee (Member)

- Nomination and Remuneration
Committee (Chairman)

Uniproducts (India) Limited
- Nomination and Remuneration

Committee (Chairman)



Name of Director

Date of Birth
(No. of Equity
Shares held)

Qualification
(Relationship with
other Directors)

Nature of Expertise

Name of Companies
in which he/ she holds
Directorship

Name of Committees of the
Companies of which he/ she holds
Membership

Indo Alusys Industries Limited
- Audit Committee (Member)

Minda Sai Limited
- Audit Committee (Chairman)

Hyundai Motor India Limited

- Audit Committee (Member)

- Nomination and Remuneration
Committee (Member)

Hyundai Motor India Engineering

Private Limited

- Audit Committee (Member)

- Nomination and Remuneration
Committee (Member)

QRG Enterprises Limited

- Audit Committee (Member)

- Nomination and Remuneration
Committee (Chairman)

4. Shri Vijay Kumar
Chopra

06" March, 1946

(Nil)

Chartered
Accountant &
Certified Associate
of Indian Institute of
Bankers

(Not related with
any Director of the
Company)

Shri V. K. Chopra
professionally a
Chartered Accountant
has vast experience

in finance & banking
matters. In his
professional career, he
has held top leadership
positions in various
prestigious banking
organizations viz.
Central Bank of India,
Punjab & Sindh Bank,
Corporation Bank &
SIDBI. He was also a
wholetime member

of SEBI. Presently, he
holds directorships

in various prestigious
organizations.

- Havells India Limited

- Future Enterprises
Limited

- Rolta India Limited

- Invesco Asset
Management (India)
Private Limited

- PNB Metlife India
Insurance Company
Limited

- Dewan Housing Finance

Corporation Limited
- Pegasus Assets

Reconstruction Private

Limited

- Milestone Capital
Advisors Limited

- India Infoline Finance
Limited

- Greenlam Industries
Limited

Havells India Limited

- Audit Committee (Member)

- Nomination and Remuneration
Committee (Member)

Dewan Housing Finance Corporation
Limited

- Audit Committee (Member)

- CSR Committee (Member)

- Risk Management Committee
(Member)

Rolta India Limited

- Nomination and Remuneration
Committee (Chairman)

Future Enterprises Limited

- Audit Committee (Chairman)

- Nomination and Remuneration
Committee (Member)

PNB Metlife India Insurance
Company Limited

- Audit Committee (Chairman)

- CSR Committee (Chairman)

- Investment Committee (Member)

- Risk Management Committee
(Member)

- Nomination and Remuneration
Committee (Member)

Milestone Capital Advisors Limited

- Audit Committee (Chairman)

- Nomination & Remuneration
Committee (Member)

India Infoline Finance Limited
- Audit Committee (Chairman)
- ALCO Committee (Member)

- Risk Management Committee
(Member)

- CSR Committee (Member)

- @Group Credit Committee
(Chairman)

Pegasus Assets Reconstruction
Private Limited
- Audit Committee (Chairman)

Invesco Asset Management (India)
Private Limited

- Audit Committee (Chairman)
- Nomination and Remuneration
Committee (Member)

Greenlam Industries Limited
- Audit Committee (Member)

- Nomination and Remuneration
Committee (Chairman)




Name of Director Date of Birth Qualification Nature of Expertise Name of Companies Name of Committees of the
(No. of Equity (Relationship with in which he/ she holds Companies of which he/ she holds
Shares held) other Directors) Directorship Membership
5. Shri Sunil Behari 110 October, | Chartered A qualified Chartered - Havells India Limited Havells India Limited
Mathur 1944 Accountant Accountant, retired - Infrastructure Leasing - Audit Committee (Chairman)
. . from Life Insurance and Financial Services |- Stakeholders Relationship/
(Nil) (Not related with Corporation of India Limited Grievance Redressal Committee
any Director of the (LIC) in October 2004 - Munich Re India (Member)
Gompany) as its Chairman. He Services Private Limited |- Enterprises Risk Management
held various positions . .
) - National Collateral Committee (Member)
such as Senior Management Servi
Divisional Manager of Lir?\itaegde ent services ITC Limited
Gwalior Division, Chief . B R . i
of Corporate Planning, |- ITC L'm't?d . Audit Committee (Chairman)
General Manager of - DCM Shriram Industries | pCM Shriram Industries Limited
LIC (International) Limited - Audit Committee (Member)
ililcc.ﬁfrogaclﬁMstSt%?; - Bltrgtte;h Cement - Stakeholders Relationship
9 N Imite Committee (Member)
Zone and Executive - Hindustan Oil
Director. He has a Exploration Company Hindustan Oil Exploration Company
successful track Limited Limited
record o(fjlntroduc;ng - India Mortgage - Audit Committee (Chairman)
new products in the Guarantee Corporation ) . L
insurance sggtor Private Limited Minda Corporation Limited
gnsifc?nr;%ittmve - Minda Corporation - Audit Committee (Member)
He is a Member, Limited . National Collateral Management
Insurance Regulatory [~ Thomas Cook (India) Services Limited
and Development Limited - Audit Committee (Chairman)
Authority. - Insurance Development
and Regulatory Authority
6. Shri Surender 15" June, 1945 | IAS, FCS Shri S.K. Tuteja, a - Havells India Limited Havells India Limited
Kumar Tuteja M. Com (DU) Member of the 1968 - SML Isuzu Limited - Nomination and Remuneration
(Nily batch of the Indian - A2Z Infra Engineerin Committee (Chairman)
(Not related with | Administrative Services |~ Lirtod O Corporate Social Responsibility
any Director of the (IAS), Punjab cadre, - Trident Limited Committee (Chairman)
Company) retired as Secretary o o
to the Government of -  Daawat Foods Limited SML Isuzu Limited . )
India in the Department | - Shree Renuka Sugars - Stakehplder Hela'tlonsh/p
of Food & Public Limited Committee (Chairman)
D|str|but|oln Iafter 37 - In.ta.s Pharmaceuticals A2Z Infra Engineering Limited
years of Civil Service. Limited - Audit Committee (Chairman)
He has served on - PTC India Financial
different posts in Services Limited Trident Limited
Sovernment of g]jri\?éb - TBhimjyani - Audit Committee (Chairman)
and in Public Sector. \F’,{?\,';he"tmf’ego'd Chain | paawat Foods Limited
He was awarded the P A R - Audit Committee (Chairman)
« . - egasus Assets
Dayaqand“l\llunjal Reconstruction Private | Shree Renuka Sugars Limited
Award” for “Manager T . ;
» Limited -  Stakeholder Relationship
of the Year”. He has : . Committee (Member)
acted as a consultant |- Devenio Optimus ° ee (Membe
to various international Advisors Private Limited Intas Pharmaceuticals Limited
programmes carried - Norwest Estates Private |_  a,qit Committee (Member)
out in the field of Limited
new technologies - Red Carpet Living PTC India Financial Services Limited
and innovations. Private Limited - Audit Committee (Member)
He participated as ;
o M e - Red Carpet Retail QRG Medicare Limited
! e Private Limited - AuditC ittee (Chai
India Delegation in ) ) udit Committee (Chairman)
the 4 Ministerial - TFSBusiness Advisors |- Nomination and Remuneration
Conference of WTO India Prlv?te leltgd Committee (Member)
held in Doha, Qatar and |~ QRG Medicare Limited
was a member of the |- Adani Agri Logistics
Executive Committee of Limited
the International Sugar
Organization, London
and the International
Grain Council, London.
7. Dr. Adarsh Kishore | 4" December, IAS, Phd in Political | Former Finance - Havells India Limited Havells India Limited

1946

(Nil)

Economy

(Not related with
any Director of the
Company)

Secretary, GOl and
Former Executive
Director, International
Monetary Fund
representing
Bangladesh, Bhutan,
India and Sri Lanka. He
is an Advisor, Chartered
Finance Management
Limited

Board of People
Research on India’s
Consumer Economy

- Corporate Social Responsibility
Committee (Member)

- Stakeholders Relationship/
Grievance Redressal Committee
(Member)




HAVELLS INDIA LIMITED a
Regd. Office : 1, Raj Narain Marg, Civil Lines, Delhi — 110 054
Corp Office: QRG Towers, 2D, Sector 126, Expressway, Noida (U.P) 201 304 v

Tel.: 0120-3331000, Fax: 0120-3332000, email: investors@havells.com
CIN: L31900DL1983PLC016304 HAVELLS

Dear Member,
Sub: Electronic Clearing Service (ECS)/ Bank particulars for payment of dividend.

We wish to inform you that from last few years, we have extended ECS facility to our Members by which they can receive their
dividend directly in their bank account through electronic clearing.

The benefits of ECS are that, it provides protection against fraudulent interception and encashment of dividend warrants or
damage of dividend warrants in transit or problem of revalidation/ issuance of duplicate dividend warrants and there is no extra
cost.

We wish to further inform you that SEBI has also mandated the companies, the use of ECS facility for distributing the dividend
and other cash benefits to the investors and only in the absence of availability of ECS facility, the company may use warrants
for disbursing dividend and other cash benefits. Further the bank particulars have to be printed on the warrants to obviate any
fraudulent encashment and interception in postal transit.

You are, therefore, requested to follow the procedure given below:

i.  Physical Shares

In order to avail the ECS facility, we request you to provide us the requisite details in the form given overleaf and submit
the same to the Company at its Corporate Office at Havells India Limited, QRG Towers, 2D, Sector 126, Expressway,
Noida (U.P) — 201 304, before the dividend for the current financial year is paid to you. The information should be accurate
and complete in all respects and in order to prevent any incorrect particulars being entered, we request you to enclose
photocopy of a Cheque for verifying the accuracy of MICR Code No. and other particulars.

ii. Demat Shares

Please note that as per the Stock Exchange directions, the Company will have to take note of the ECS or Bank Account
details furnished only by the Depositories, whenever such information is available. You are therefore requested to provide
such information only to your Depository Participant (DP), in case the shares are held in demat form.

We recommend and request you to avail of the ECS facility and in the alternative provide complete bank particulars for printing
on the dividend warrant.

Assuring you of our best services.
Thanking you.

Yours faithfully,
For Havells India Limited

Company Secretary



_____%__________________________________________________________________________________________________

To, Date:
The Share Department

HAVELLS INDIA LIMITED

QRG Towers, 2D,

Sector 126, Expressway,

Noida (U.P) - 201 304

Dear Sir,
Sub:Payment of dividend (Electronic Clearing Service / Bank Particulars)

| wish to participate in the Electronic Clearing Services and give below the details of my bank account, to which you may
electronically credit the payment due to me against the reference folio number mentioned below:

1. Name of the First Holder (in Block Letters)

2. E-mail Id

3. Telephone/ Mobile No.

4. Regd. Folio No.

5. Name of the Bank

6. Branch Name & Address

7. Account Number (as appearing on your Cheque Book)

8. Account Type (Saving A/c, Current A/c or Cash Credit A/c)

9. 9 digit code number of the Bank & Branch appearing on the|:
MICR Cheque issued by the Bank. (Please attach photocopy of
cheque for the accuracy of the MICR Code Number)

* | do not wish to opt for ECS facility and therefore request the following Bank Details to be incorporated on the dividend warrant.

Bank Name

Branch Name & Address

A/c Type (Saving/Current/Cash Credit)

A/c Number (as mentioned in Cheque Book)

(* Strike out which is not applicable)

| hereby declare that the particulars given above are correct and complete. | undertake to inform of any subsequent changes in
the above particulars. If the ECS payment transaction is delayed or not effected for any reasons | would not hold the Company
responsible.

Signature of the first named shareholder

Name
Address
Tel. No.

NOTE: In case of shares held in demat form, the above particulars for ECS facility/bank particulars have to be provided to your
Depository Participant (DP), quoting your Client ID No. to them.






_____%__________________________________________________________________________________________________

HAVELLS INDIA LIMITED a
Regd. Office : 1, Raj Narain Marg, Civil Lines, Delhi — 110 054
Corp Office: QRG Towers, 2D, Sector 126, Expressway, Noida (U.P) 201 304 v

Tel.: 0120-3331000, Fax: 0120-3332000, email: investors@havells.com
CIN: L31900DL1983PLC016304 HAVELLS

Form No. MGT-11
Proxy form

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration)
Rules, 2014]

CIN : L.31900DL1983PLC016304
Name of the Company : Havells India Limited
Registered office : 1, Raj Narain Marg, Civil Lines, Delhi-110 054

Name of the Member(s)
Registered address
E-mail Id

Folio No./ Client Id

DP ID

I/We, being the Member(s) of shares of the above named Company, hereby appoint

1. Name:

Address :

E-mail Id :

Signature: , or failing him

2. Name:

Address :

E-mail Id :

Signature: , or failing him

3. Name:

Address :

E-mail Id :

Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 33 Annual General Meeting of the
Company, to be held on the 13" day of July, 2016 at 10.00 am at Sri Sathya Sai International Centre, Pragati Vihar, Lodhi Road,
New Delhi — 110 003 and at any adjournment thereof in respect of such Resolutions as are indicated below:

Ordinary Business(es)
1. Adoption of Annual Financial Statements of the Company as on March 31, 2016 (Ordinary Resolution)

2. Confirmation of Interim and Declaration of Final Dividend payable to Members (Ordinary Resolution)

3. Re-appointment of Shri Surjit Kumar Gupta, retiring by rotation and being eligible, offering himself for re-appointment
(Ordinary Resolution)

4. Re-appointment of Shri Anil Rai Gupta, retiring by rotation and being eligible, offering himself for re-appointment (Ordinary
Resolution)



5.

Re-appointment of Statutory Auditors of the Company and fixing their remuneration (Ordinary Resolution)

Special Business(es)

6. Ratification of the Remuneration to Cost Auditors in terms of the Companies Act, 2013. (Ordinary Resolution)

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

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

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. (Special Resolution)

10. Re-appointment of Shri Avinash Parkash Gandhi as an Independent Director for the Second Term. (Special Resolution)

11. Re-appointment of Shri Vijay Kumar Chopra as an Independent Director for the Second Term. (Special Resolution)

12. Re-appointment of Shri Sunil Behari Mathur as an Independent Director for the Second Term. (Special Resolution)

13. Re-appointment of Shri Surender Kumar Tuteja as an Independent Director for the Second Term. (Special Resolution)

14. Re-appointment of Dr. Adarsh Kishore as an Independent Director for the Second Term. (Special Resolution)

15. Payment of Commission to Non-Executive Directors. (Ordinary Resolution)

Signed this day of 2016

Signature of Shareholder L

Signature of Proxy holder(s) T

Affix
Revenue
Stamp

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the

Company, not less than 48 hours before the commencement of the Meeting.

_____%__________________________________________________________________________________________________



Form for updation of Email Address

To, Date:
The Share Department

HAVELLS INDIA LIMITED

QRG Towers, 2D

Sector 126, Expressway

Noida (U.P) — 201 304

Dear Sir,
Sub : Updation of email address

Please register my email address for the purpose of sending Annual Report and other notices/documents in electronic mode:

Name

Email Id

Folio No. / Client Id
DP ID

Signature of the First named Shareholder

Name:
Address:
-------------------------------------------------------------------- 3E-----
Date : 13" July, 2016 a
Time : 10:00 am
Venue: Sri Sathya Sai International Centre v
Pragati Vihar, Lodhi Road
New Delhi - 110 003 HAVELLS
HAVELLS INDIA LIMITED
Regd. Office : 1, Raj Narain Marg, Civil Lines, Delhi — 110 054
Corp Office: QRG Towers, 2D, Sector 126, Expressway, Noida (U.P) 201 304
Tel.: 0120-3331000, Fax: 0120-3332000, email: investors@havells.com
CIN: L31900DL1983PLC016304
ATTENDANCE SLIP FOR ATTENDING ANNUAL GENERAL MEETING
Regd. FOlioO NO......viiiiiiieiieee No. of Shares held .........c..cociiiiiiiiiinin,
DPIDNO. cciviiiiiiieeeeens Client IDNO. .eoeeeeeiiieeieeeee

| certify that | am a Member / proxy for the Member(s) of the Company.

| hereby record my presence at the 33 Annual General Meeting of the Company at Sri Sathya Sai International Centre, Pragati
Vihar, Lodhi Road, New Delhi — 110 003 at 10:00 am on 13" July, 2016.

Member’s / Proxy’s name in Block Letters Signature of Member/ Proxy

Note : Please fill up this attendance slip and hand over at the entrance of the meeting hall.

(sticker) EVEN USER - ID PASSWORD
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Soaring on the wings of technology, guided by an
insightful understanding of markets, products and
customers, we have a clear vision for future growth
that will take us further as we endeavour to delight
customers, excite investors and inspire employees
to achieve a future that promises to bear prosperity
and purpose.

At Havells, we have the
FUTURE IN

+* SIGHT.
+3%Y  TOMORROW
N VISION.

Futureinsight.
Tomorrow in vision.
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The Havells Story:
Fnvisioning our Future and
Working [owards it

We set out
with a vision
tobecome a
world-class
manufacturer,
with a product
portfolio that
is aligned
with evolving
consumer needs Founded in 1958, barely over a decade after

d . . India achieved independence, we have seen our
an asplratlons- nation’s growth story unfold and have been a
part of it.

TR T

e We planned ahead.

e \We understood our markets and consumer
expectations.

e We conceptualised and crafted products to suit the
needs of consumers.

e We invested in manufacturing capabilities and became
self reliant.

We contributed to the country’s development
and benefited from it too.



Today, we are a force to contend with, an

FMEG company with products ranging from

industrial and domestic circuit protection
_—— switchgear, cables and wires, motors, fans,
power capacitors, compact fluorescent
lamps, luminaires for domestic, commercial
and industrial applications, modular
switches covering household, commercial
and industrial electrical needs, water heater
and domestic appliances.

What makes us proud is that we offer our customers
unique products that appeal to their progressive sense
of style, safety and convenience.

Corporate Governance Management Discussion Directors’ Business
Report and Analysis Report Review
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The
FMEBEG Company

At Havells,

we not only
manufacture
innovative
products but
have also
redefined
business
practices which
have helped

us transform
into a branded
consumer
company,
benchmarked
against the best
in class, across
industries.

-
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We define Fast Moving Electrical
Goods company as:

One that invests in the brand and
sets high standards for the industry

One in which distribution network is
strong and wide

One that efficiently manages working
capital

One that constantly refreshes
product range to suit evolving
consumer needs

& | Yo || o

Whose product range enjoys
recurring demand

We already live in that reality. We are
an FMEG company in every sense of
the word:

R Our brand enjoys top of the mind
= Y recall and has set higher standards
for the industry

We have the largest distribution

+ network in the entire electrical industry
~

One of the few companies in the
electrical space to effectively use
working capital

-/') Offer largest product portfolio that
Toll Free No. ’o is constantly refreshed with new

All Connections pl’OdUCt launches

1800 103 1313
188"6N.'1J$88503 ‘ . Recurring demand goes hand in
Landline ww hand with the customer’s lifestyle

changes

Business
Review

Directors’
Report

Management Discussion
Report and Analysis

Corporate Governance

Financial
Statements



Futuristic
Connect

Leveraging our
networks and
technology, we
have created a 360°

connect with our

dealers, retailers,

electricians and
consumers.

Extensive involvement

with target groups through
m-commerce and e-commerce
to ensure faster communication
and wider reach.

M Catalogue - A mobile app with
a unique augmented reality feature
that helps the consumers visualise
the product picture on the site of
installation.

M Connect - A mobile app for
trade partners.



®%15. @375 |

Electricians in our network Exclusive one-stop Galaxy showrooms

Adopting a participatory

approach, our connect £
- B — withretailers, electricians  °
\ " \ - \ - % and consumersis

|.| A_VILI_.S ALy stre.ngth.el?e:d t.hrough
' S various initiatives...

:' ﬁwu‘ah ]_ | J. o “ Havells Galaxy - Around 375

exclusive one-stop showrooms.

H ) |
| . Tﬁ ' ' | Havells Sampark 2015 - Unique

Management Discussion
and Analysis

, | engagements for retailers.

il o
v gl "'- ;

'y Havells Power plus - Enabling us
to repeatedly connect with over

1.5 lac electricians.

An integrated bouquet of
?ﬂ products offered through the same
channel helps in maximising shelf

space, creates long-term bonding
and ensures faster growth of the
channel partners. It also offers wider
range of products to customers.

Corporate Governance
Report

To capture multiple customer universe and ensure
exponential future growth, we spread our net wide and
balance channel conflict by targeting various channels -
B2G, online, B2B and B2C.

Financial
Statements



Appealing to new-age
progressive consumers
with products of

the future
Aspirations for a better lifestyle e tcome
amongst India’s next-genhasled 27w ™0 oo 2 e
us to deliver home automation, products as lestyle statements
intelligent lighting, super imbibing the nation's mission for
premium fans, state-of-the-art i e
switchgears, remote-controlled ecnologies.

water heaters, air purifiers and
air fryers... and the list goes on as
our drawing board is packed with
innovative ideas.




We spot emerging trends and
innovate accordingly.

Our target audience is getting
younger and more varied as decision
making patterns within families are
becoming more inclusive.

Today, we appeal to 45+year
olds, young adults, homemakers,
teenagers and even children.

When India reaps the demographic dividend,
we are ready toride the wave.

Corporate Governance Management Discussion Directors’ Business
Report and Analysis Report Review
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Supporting future
sustainapbility

Havells has
always been
quick to adopt Water
¢ All plants having rainwater harvesting facilities
research and Q « 5 zero discharge facilities
produ ction of . Sfiizeslvgiisconsumpﬁon by 50,000 kL
sustainable
technology.
Some

testaments... Energy
@ ¢ Energy audits conducted at all plants

e |SO 50001 being adopted at all plants
¢ Improving energy efficiency resulting
in saving 4 million kWh across our

plants
e Adopted LED lighting at all our plants

. Materials
¢ Reduced use of hazardous materials in
packaging and process by 20%, e.g.
Thermocol, Silicon Spray, etc.
¢ Reduced wood consumption for packaging




Business
Review

World Class Manufacturing

e Most facilities certified for ISO 9001,
14001 and 50001, along with OHSAS
18001

e Focus on automation

Directors’
Report

Management Discussion
and Analysis

Greenhouse Gas emissions
e Adoption of bio-fuels at 5 plants

e Optimisation of logistics resulting
in reduced miles and costs

Corporate Governance
Report

e Use of solar lighting in Faridabad
plant

Financial
Statements

And the list goes on...




Looking at
emerging erowth hot spots
(tier 2-3 cities)

The next incremental wave of growth
will come from ‘small town India’
where demand for lifestyle products
has just begun. As incomes rise and
exposure increases, tier Il and tier

Il towns could well overshadow the
current pool of consumers.




Anticipating these dynamics, we reach
out to dealers, retailers, electricians
and consumers in tier II, III and IV
towns by building bonds with them via

List of 43 branches in India

technological platforms.

® Delhi
Haryana

® Chandigarh
Himachal
Ludhiana
Amritsar

e Jammu

e Srinagar

® Jaipur

® Jodhpur

e Kolkata

® Siliguri

® Assam

® Orissa

® Bihar

e Jharkhand

o Mumbai
Nagpur

® Pune/Kolhapur

® Goa
Ahmedabad

e Surat

Noida
Kanpur

® |ucknow
Dehradun
Haldwani
Indore
Bhopal

e Jabalpur

e Chhatisgarh

Rajkot

e Hyderabad

® Vijayawada

e Bangalore/Hubli

® Chennai
Trichy

e Coimbatore
Madurai

e Cochin
Calicut

» Trivandrum

Our tomorrow is tied together as we

help each other soar.

Management Discussion Directors’ Business
and Analysis Report Review

Corporate Governance
Report
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Future Ready
Management

With the
progressive
approach of the
young, energetic
and visionary
management
team which
percolates to
every fraction of
the company, we
have the ability
to weather
business

storms and

ride economic
waves.

The management has long focussed on financial prudence, good
governance and continues to emphasize on:

g Financial discipline: With our prudent and innovative approach
in managing our finances, we have delivered high ROI and
profitability and efficient capital management.

Proactive investments: Our high investments in state-of-the-art
infrastructure and brand have driven growth.

Price discipline and cost efficiencies across business
verticals: This has infused transparency, objectivity and uniform
policies from Kashmir to Kanyakumari.

N @




Our management’s long-term focus has enabled us
to stay ahead of the industry in terms of production,
growth and market presence as well as profitability
and margins.

Management Discussion Directors’ Business
and Analysis Report Review
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CSR because
we have always cared

We have always
believed that a
business is an
active entity

of society

and economy,
and plays an
important

role in nation-
building.

We have viewed our Corporate
Social Responsibility (CSR)
activities as a honour rather than

an obligation.

Children are the future of the nation
and hence, nothing can parallel their
safety, proper nourishment and care.
With this thought, we have focussed
on providing mid-day meals to 57,000
children in 672 schools.

Concern for their health and hygiene
has prompted us to set up 816 toilets
in 102 schools so far and we pledge
to construct another 800 toilets in
100 additional schools in the next
one year.

Having a strong belief in sustainable
CSR, we have made tables and
benches from waste wood and
provided them to government schools
in Haridwar. We have supplied 100
benches across schools, within the
vicinity of our plant.

Additionally, our interest in protecting
the environment has led us to
planting trees, recycling of waste and
adoption of public parks.
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Through all these activities we

seek to provide our posterity with

a brighter future.



Ready for the
future

Our financials reflect strong
cash flows...

Our revenues grew by 4% over the Further, we are insulated against
last financial year, while our profit wide forex fluctuation as we derive
before tax and exceptional item 91% of revenue from in-house
grew by 10%. manufacturing.

Our
manufacturing
facilities are
futureready...

e Defying industry convention, we
have invested significantly in
12 large scale, state-of-the-art
plants

e Continuously enhancing capacity
to serve future needs



Our marketing strategy is in place
with a strong brand and network...

Beyond tech-connect and participatory activities,
we focus on providing confidence to dealers
and consumers. As a result, we enjoy critical
and strategic swiftness to harness market
opportunities, bridging gaps and satiating
demand. Our marketing spend at

% 179 crores for the year - by far the
highest in the FMEG industry. This
endorses our commitment to our
brand and network.

Against this
backdrop, we are
excited to seize
opportunities
that emerge from
India’s growth,
in terms of the
development

of Smart cities
and sustainable
infrastructure as
well as demand
from overseas
that spring up
from global
revival.

Corporate Governance Management Discussion Directors’ Business
Report and Analysis Report Review
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Always a
step ahead

1958

e Commenced trading operations
in Delhi

1971

e Bought Havells brand

1976

Set up the first manufacturing
plant for Rewirable Switches and
Changeover Switches at Kirti
Nagar, Delhi

1979

e Set up a manufacturing plant for
HBC Fuses at Badli, Delhi

1980

e Started manufacturing high
quality Energy Meters at Tilak
Nagar, Delhi

1983

Havells India Ltd. was
incorporated on 08.08.1983

e Acquired Towers and Transformers
Ltd. and turned it into a profitable
manufacturing Energy Meters
company in one year

1987
e Started manufacturing MCBs at

Badli, Delhi, in a Joint Venture
with Geyer, Germany

1990

e Set up a manufacturing plant at
Sahibabad, UP for Changeover
Switches

1993

e Set up a manufacturing plant at
Faridabad, Haryana for Control
Gear Products

P22 N

e Listed on both, the Bombay
Stock Exchange (BSE) and the
National Stock Exchange (NSE)

1997
Acquired Electric Control &
Switchboards at Noida, UP,
for manufacturing customised
packaged solutions

1998

e Introduced Ferraris high-end
meter in joint venture with DZG,
Germany

2000

Acquired controlling stake
in Duke Arnics Electronics
(P) Limited, engaged in
manufacturing of Electronic
Meters - Single Phase,
Three Phase, Multi Function,
Tri Vectors

e Acquired controlling stake in
an industry major — Standard
Electricals Ltd.

2001

Acquired business of Havells
Industries Ltd.

e Acquired MCCB business of
Crabtree India Ltd

e Merged ECS Limited in the
Company

2002

e Standard Electricals Ltd. became
a 100% Subsidiary of Havells
India Ltd.

e Attained IEC certification for
Industrial Switchgear and CSA
certification for all manufacturing
units

2003
e Launch of Fans, CFL and
Lighting

2004

Set up a plant for manufacturing
Domestic Switchgear at
Baddi, HP

e Set up a plant for manufacturing
CFL at Faridabad, Haryana

e Set up a plant for manufacturing
Ceiling Fans at Noida, UP

e Set up a marketing office in
London through wholly owned
subsidiary company Havells U.K.
Ltd.

e |n December 2004, placed 235
fully convertible debentures of
% 10 Lacs on M/s. Shine Ltd.,
Mauritius

e Attained CE certificate for CFL

2005

Set up another unit in Haridwar,
Uttarakhand for manufacturing
Fans

e Set up R&D Centre at Noida H.O.

e Started Mid-Day Meal
programme at Alwar, Rajasthan
with 1,500 students

e Awarded KEMA certification
by The Dutch Council for
Accreditation, making QRG
the only group to attain this
certification

2006
e Added CFL production unit in
Haridwar plant



Expansion at Alwar
manufacturing plant for increase
of production capacity

Expansion at Baddi plant and
set up an Export Oriented Unit

Crabtree India merged with
Havells India

First company to get the ISI
Certification for complete range
of CFLs

2007

Set up Capacitor manufacturing
plant in Noida, U.P,, with capacity
of 6,00,000 kVAr per month

Acquired “Sylvania”, a global
leader in lighting business;
Havells turnover crossed US$ 1
billion

Warburg Pincus, a global private
equity firm and one of the largest
investors in India, invested US
$110 million in Havells India Ltd.
Havells issued fresh shares to
Warburg Pincus, representing
approximately 11.2% of the

fully diluted share capital of the
company

QRG Group entered healthcare
business by acquiring a majority
stake in Central Hospital and
Research Centre, Faridabad

2008

Set up fully automatic plant for
Motors in a J.V. with Lafert of
Spain in Neemrana

First India CFL manufacturer to
have adopted RoHS, (European
norms on Restriction of

Hazardous substances) in CFLs

Set up Global Corporate office,
QRG Towers in Noida

Investment of % 50 crores in
Global Center for Research and
Innovation (CRI)

Change in Corporate Brand
identity

2009

Set up fully automatic 2nd unit
for Switchgear manufacturing at
Baddi

Global consolidation of CFL
manufacturing plant at Neemrana
for domestic and export
purposes

Launch of India’s 1st HPF CFL

Launch of India’s 1st BEE 5*
Rated Fan

2010

Set up 2" unit for manufacturing
Fans at Haridwar

Set up world’s first new
generation CMH Lamp Plant at
Neemrana

Acquired 100% interest in
Standard Electricals

Entered Electrical Water Heaters
business

Launched Havells brand in US &
Mexico

2011

Set up a new Industrial
Switchgear Plant in Sahibabad

Launched new range of Control
Gear Cosmic Star series

Launched Domestic Appliances

Standard Electricals merged with
Havells

Entered into a Joint Venture with
Shanghai Yaming Lighting, China

2012

Set up India’s first and only large
scale Lighting Fixtures plant in
Neemrana

Launched Copper Flexible
Cables under the Standard brand

Launched Crabtree XPRO
Switchgear

Entered new segment, Kit Kat
switches, under the brand REO

Expanded Baddi plant for
manufacturing of Kit Kat
Switches

2013

First private cable & wire testing
facility set up at Alwar plant

Entered the business of Self
Priming Monoblock Pumps

Introduced first Sustainability
Report

Transfer Brand Rights to the
Company

2014

Introduced Premium Fans under
Standard Brand

Became the only company to
manufacture entire range of
Ceiling, Table, Pedestal and Wall
(TPW) range of Fans in-house

More than 270 Galaxies across
the country

2015

Pledged to build eco-friendly and
sustainable toilets in over 300
Schools

Introduced India’s First Brightest
LED Lights ‘LUMENO’

Reached a milestone of 375
Galaxy

Launched the world’s most
modern electric water heater
plant in Neemrana

Divested 80% stake in Sylvania

Started in 2005, Mid-Day Meal
scheme now stands extended
to over 57,000 school children
across 672 schools in Alwar
district of Rajasthan

Corporate Governance Management Discussion Directors’ Business
Report and Analysis Report Review
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Worldwide

Presence

United Kingdom
(]

Cyprus, Syria

Tunisia e Lebanone  ®lrag
® Jordan
Kuwaitq
Algeria e Bahrain e
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Liberme  ®Ghana —9°Ma * Ethiopia
® Cameroon
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Rwandae ~ © Kenva
[ ]
Congo e Tanzania
o Malawi
Zambia e

Zimbabwee ®Mozambique

® South Africa

The map used is for informational purpose only and has not been prepared for, or be suitable for legal, engineering, or surveying purposes.
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Results at a

(slance

Staying focussed
on our core
strategy

Despite volatility in the global
macroeconomic environment, we
envision a better future with focus
on maintaining profitability and
strengthening our dealer network.
Our consumers’ aspirational needs
have been our beacon through good
times and bad, enabling us to stay
focussed on our future.

Net Revenue
(% in Crores)
N~
2 <
[aV] Te)
§ o)
Q <
[aV]
© <
©
o
’ FY 12 ‘ FY 13 ‘ FY 14 ‘ FY 15 ‘ FY 16 ‘
EBIDTA & EBIDTA Margin (%)
0,
13.6% 1330, 13.8%
12.7% 12.7%
(o))
<
(o] N~
()]
©
Al
<t
0 ©
™
Te)
()]
Te)
<t
’ FY 12 ‘ FY 13 ‘ FY 14 ‘ FY 15 ‘ FY 16 ‘

-0~ EBIDTA Margin M EBIDTA (% in Crores)

‘Earnings Before Interest, Depreciation, Tax & Amortisation.

Profit (Before Tax and Exceptional Items) (PBT) &
PBT as % to Net Revenue

13.1%

374
457
595

T T T T T 1

FY 12 FY 13 FY 14 FY 15 FY 16
=@ PBT as % to Net Revenue M Profit Before Tax (PBT) (% in Crores)



Return on Average Capital Employed (ROACE) &
Return on Average Equity (ROAE) (%)

< 5 S S ¥ B
(3] o
g o\c g o\o % g o\° (aV) [aV]
~ & o &
’ FY 12 ‘ FY 13 ‘ FY 14 ‘ FY 15 ‘ FY 16

ROACE W ROAE

Earnings Per Share (?) and Dividend Payout Ratio (%)

49%

44%

N -~
2 X @
'-8. ~
o Te)
o
<
’ FY 12 ‘ FY 13 ‘ FY 14 ‘ FY 15 ‘ FY 16 ‘

EPS-adjusted for bonus issue/split (%) and exceptional items
=@~ Dividend payout ratio = (Dividend + Dividend Tax) /PAT

* Excludes interim (special) dividend of ¥ 3 per share.
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Chairman’s

[ etter

We remain
focussed on
growing our
network. We
have expanded
our ‘Galaxy’
outlets to 375
stores across the
country.

U=

We registered a

100%

growth in revenues from our
LED business

P2 N

Dear Shareholders,

“Simplicity, Transparency and
Trust” — the guiding philosophy
of our management team — is

a legacy that has been handed
down to us from our late Founder
Chairman, Shri Qimat Rai Gupta
(QRG). A true visionary in every
sense of the word, he left us with
the wisdom that the consumer
always comes first.

The global macroeconomic
environment continues to be

in a state of flux with recession
in key developed economies,
soft commodity prices, geo-
political tensions and volatility in
global financial markets causing
uncertainty and trepidation.

In this environment, your
Company’s revenues grew by 4%

over the last financial year. The profit
before tax and exceptional item grew
by 10%.

Given the flurry of initiatives taken by
the Central government, including its
focus on smart cities and industrial
corridors as well as incentives for
the housing sector in the budget, we
expect to clock better growth in all
our segments in the coming

financial year.

Amidst the current macroeconomic
setup, we continue to invest in our
future and augment our brand building
activities. Our focus continues to be
on maintaining profit margins and
strengthening of our dealer network.
We are also fervently pursuing our
initiatives to expand our visibility and
reach out to tier-2 and tier-3 cities.



Havells has been committed to

the “Make in India” initiative since
1976, when we set up our first
manufacturing unit. Since then, we
are constantly striving to become
bigger and better and enhance our
stakeholder connect. In line with this
endeavour, in FY 2015-16 we have
set up a manufacturing facility at
Neemrana, Rajasthan. It is an ultra-
modern electric water-heaters plant,
designed to have minimal manual
intervention, while significantly
enhancing productivity. With this
state-of-the-art plant, Havells now
operates twelve manufacturing units
in India. We also manufacture over
90% of our products in-house, which
is a big step in realising our dream
of self-sufficiency and our nation’s
mission to ‘Make in India’.

We remain focussed on growing our
network. During the year, new offices
were opened at Srinagar, J&K and
Raipur, Chhattisgarh and a premium
range of switchgears was launched in
Karnataka, Tamil Nadu, Chandigarh,
Andhra Pradesh and Telangana. Our
plant at Neemrana is equipped with
the latest and best-in-class machines
from Switzerland, Japan and lItaly
and offers a wide range of top quality
products to our consumers. We have
also unveiled a new logo for our line
of products under the ‘Standard’
brand, to align it with the changing
preferences of our consumers.

The LED lighting segment of our
business continues on its high growth

trajectory and looks promising

in the coming quarters as well.
Despite a high base, we registered
a 100% growth in revenues from
our LED business during the year
and contribute 51% of our Lighting
division. During the year, your
Company enlarged its portfolio in
this segment by working closely
with Promptec Renewables Energy
Solutions, a company we acquired
in FY 2014-15. We are confident
that a combination of the expected
surge in consumer demand for this
product and the government’s push
to LED and Solar lighting solutions
will boost market sentiment and help
us to achieve further growth in this
business.

During the year, your Company
successfully completed the
divestment of 80% of its stake in
Sylvania Malta to Shanghai Feilo
Acoustics Co Ltd. Post this sale, we
have renewed our focus on the Indian
operations and your Company will
continue to expand in the domestic
market.

Your Company reaffirms its
commitment to doing business in
a responsible manner, fulfilling its
social responsibilities with utmost
passion and sincerity. We continue
to serve mid-day meals to 57,000
school children everyday across
672 schools in Alwar, Rajasthan.
We have also built 800 eco-friendly
bio-toilets for the students till date
and are hopeful this will help bring

down the dropout rate, especially
among girl students, and inculcate
good hygiene habits amongst these
children.

An ocean of opportunities lies
before us and given our passion
for what we do, your Company is
confident of leveraging its assets
and human capital to continue on
the path of growth, profitability and
firm customer orientation.

Our enduring success would not
have been possible without the
support and cooperation of our
people, partners and associates.
My heartfelt gratitude to the Board
of Directors for their invaluable
guidance throughout this exciting
journey.

As | look ahead to the future, | see
unprecedented opportunities as
the Indian economy accelerates
ahead. In the India of tomorrow,
we envision reaching more
consumers and bringing joy to
their homes with top notch quality
products across all segments of
the FMEG industry.

At Havells, we assure you, we have
the Future in Sight and Tomorrow
in Vision.

Thanking you,

Yours truly
ANIL RAI GUPTA
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To

The Members

Your Directors have pleasure in presenting their 33 Annual Report on the business and operations of the Company and the
accounts for the Financial Year ended March 31, 2016.

1.

FINANCIAL SUMMARY OR HIGHLIGHTS

The Board’s Report is prepared based on the standalone financial statements of the Company. The Company’s financial
performance for the year under review alongwith previous year’s figures are given hereunder:

Particulars

Net Sales

Operating Profit before Finance Costs, Depreciation, Tax
and Extraordinary items

Depreciation and amortization expenses
Finance Costs

Less: Adjustment related to transitional provision as per
Schedule Il to the Companies Act, 2013

Havells, on a standalone basis achieved 4% growth in its
net sales to ¥ 5,437 crores in 2015-16 as against ¥ 5,239
crores in 2014-15 with improvement in growth visible
in second half at 8.6%. The sale growth in value terms
was impacted by drop in commodity prices during the
year 2015-16 offsetting higher volume growth in cable
business.

The financial year 2015-16 embarked upon visible
improvement in operating profit margins due to focused
cost efficiency measures, price discipline and low
commodity prices. Havells sustained its investment in
brand and manpower to prepare for next growth phase.
The operating profit before finance costs, depreciation
and tax grew by 8.8% to ¥ 817 crores in financial year
2015-16 as compared to X 751 crores in financial year
2014-15.

 in Crores)

Consolidated Standalone
2015-16 2014-15 2015-16 2014-15
7,714.18 8,569.43 5,436.88 5,238.69

O 86.25 | 5046 | 6874 52.21
88646 | 77159 | 816.62| 751.33

126.67 138.66 92.22 87.51

44.94 63.96 12.60 17.57
71485 | 568.97 | 711.80| 646.25
72402 -1 20239 -
22096 | 18355 | 198.84| 181.31
””” 1,20891 | 38542 | 71535 464.94
””” 1,070.70 | 96069 | 161857  1,429.04
B 342 | -l B4z
””””” o3| - 1
””” 2,279.48 |  1,342.69 |  2,333.92|  1,890.56
”””” 7155 | 4650 | 7155|4650
”””” 18738 |  -| 18738 -
”””” 187.38 | 18735 |  187.38]  187.35
””””” o3|  -| o003 -
”””” 76.30 |  3814| 7630, 3814
””” 1,756.84 | 107070 | 181128 161857
””” 2,279.48 |  1,342.69 |  2,333.92|  1,890.56

Profit after tax was ¥ 715 crores in year 2015-16 as
compared to ¥ 465 crores of preceding year. Profit
after tax includes exceptional item of ¥ 202 crores
due to profit on stake sale of Sylvania, during financial
year 2015-16. Increase in other income is due to
interest earned on fund received from redemption/ sale
of investment.

Each business segment shows growth over last year.
Higher volume growth in cable division offset by drop
in commodity prices. In lighting and fixture division
new technology lighting i.e. LED grew by 100% during
financial year 2015-16 as compared to financial year
2014-15 and comprised 51% of the total lighting
segment. Havells has been able to capture the
transition in lighting market from conventional lighting
to LED by introducing leading products. Although
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drop in conventional lighting slowed down overall
growth in lighting and fixture division.

BRIEF DESCRIPTION OF THE COMPANY’S
WORKING DURING THE YEAR/ STATE OF
COMPANY’S AFFAIRS

Towards the end of the calendar year 2015, your
Company, divested 80% stake in Sylvania to Shanghai
Feilo Acoustics Co Ltd. The divestment is optimal
for each stakeholder. Havells post divestment would
realign its focus on domestic markets and growth.

Havells continues to invest in the future technology,
products and people. During the year we launched
smarter products that not only helped us connect
better with the gen-next but also adhere to our core
philosophy of providing energy efficient products. The
Company launched some award winning products in
the switchgear, LED and also marked its entry into air
cooler and air purifiers thus strengthening its consumer
durable business.

In the switchgear segment the Company launched
award winning Euro |l series of switchgear including
super premium distribution boards. The new range has
been designed, developed and manufactured entirely
in the country. The Company strengthened its range
of LED products like colour changing LED’s, ambient
dual colour LED’s, Solar LED street lights to name a
few. As we get ready for our next phase of growth,
we intend to make our conventional products smarter
using technologies such as ‘Internet of Things’.

In the fiscal 15-16, we equipped our dealers with
new technologies so that they are ready to take full
advantage of upcoming products and solutions from
the Company. We launched ‘M-Connect’ a mobile
application for dealers helping them conduct business
even on the go. In a short span of time this has not only
added to the convenience but has become a great tool
to enhance their productivity. The Company offered
similar application with augment reality features to
customers to enhance their experience with Havells
products and make an informed choice.

Advertising has been one of the core differentiators
for Havells. The Company came up with some of the
most memorable yet relevant campaigns that helped
it connect with the audience effectively. The brand
Standard took the young bollywood actress, Alia Bhat
as its brand ambassador positioning itself as a youthful
and energetic brand. During the year the Company
came up with some award winning campaigns for
fans, domestic cables, Crabtree switches, LED and
Standard fans. The Company spent ¥ 179 crores in
advertising and brand initiatives during the year.

~

SUBSIDIARY COMPANIES, JOINT VENTURE AND
CONSOLIDATED FINANCIAL STATEMENTS

During financial year 2015-16, the Company divested
its international operations. Havells Holdings Limited,
wholly owned subsidiary of the Company, completed
80% stake sale in its subsidiary Havells Malta Limited
(excluding its subsidiaries based in United States,
Brazil, Chile and Thailand) to INESA UK Limited, an
affiliate of Shanghai Feilo Acoustics Co. Limited, a
China based listed company at an agreed consideration
of Euro 138.40 million (equivalent to ¥ 1,011.05 crores).
Also the Company had sold its 80% stake in Havells
Exim Limited, Hong Kong, a wholly owned subsidiary,
to Shanghai Feilo Investment Lid (a subsidiary of
Shanghai Feilo Acoustics Co. Limited), at an agreed
consideration of Euro 10.40 million (equivalent to
% 75.89 crores). The combined equity value for 100%
stake for both the companies were Euro 186 million.

The profit on Divestment in stake as stated above has
been disclosed as exceptional items in the financial
statement.

( in crores)
Standalone | Consolidated
i)  On account of Profit 126.58 702.65
on disposal of stake
in Havells Malta
Limited

i) On account of Profit 75.81 55.07
on the disposal of
stake in Havells Exim

. Limited
i) Restructuring cost - (83.70)

_ncurred |l
Total 202.39 724.02

The consolidated profit and loss account for the
period ended 31t March, 2016 includes profit and
loss account for all of these sold out subsidiaries and
their further subsidiaries for the nine months ended
31st December, 2015.

As on 31t March, 2016, your Company has 8 (Eight)
subsidiary companies, 2 (Two) being direct subsidiaries
and the rest 6 (Six) step-down subsidiaries, all except
1 (One) of which are registered outside India. The
consolidated profit and loss account for the period
ended 31t March, 2016 includes the profit and loss
account for these 8 (Eight) subsidiaries and the joint
venture company for the complete financial year ended
31st March, 2016. The 2 (Two) Direct subsidiaries are -

1. Havells Holdings Limited based at Isle of Man.
This entity is an SPV formed for the purpose of
holding investments and mobilizing funds for the
6 (Six) step-down subsidiaries of the Company.



2.  Promptec Renewable Energy Solutions Pvt. Ltd.
based at Bangalore. This entity is engaged in
marketing and manufacturing of LED products
including street lighting, office lighting and Solar
lighting.

The Board of Directors of the Company has, by
Resolution passed in its Meeting held on 11" May,
2016, given consent for not attaching the Balance
Sheets of the subsidiaries concerned.

The consolidated financial statements of the Company
including all subsidiaries duly audited by the statutory
auditors are presented in the Annual Report. The
consolidated financial statements have been prepared
in strict compliance with applicable Accounting
Standards and, where applicable, Listing Agreement
and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as prescribed by the
Securities and Exchange Board of India.

A report on performance and financial position of
each of the subsidiaries, associates and joint venture
companies included in the consolidated financial
statement is presented in a separate section in this
Annual Report. Please refer (AOC-1) annexed to the
financial statements in the Annual Report.

The annual accounts of the subsidiary companies and
the related detailed information shall be made available
to Shareholders of the Company and its subsidiary
companies upon request and it shall also be made
available on the website of the Company i.e. www.
havells.com. The annual accounts of the subsidiary
companies shall also be kept for inspection by any
shareholder in the head office of the Company and the
respective offices of its subsidiary companies.

JOINT VENTURE

Your Company has a 50:50 joint venture in People’s
Republic of China with Shanghai Yaming Lighting
Co. Ltd. under the name of Jiangsu Havells Sylvania
Lighting Co. Ltd. (JV). This Joint Venture Company is
created with an objective to use advanced technology,
know-how and scientific management techniques for
production of lighting lamps and fixtures and to sell it
to Havells and its other affiliates.

Both the partners have made full investment in JV (USD
5.3 mn by each partner) as required by Joint Venture
contract for its registered capital.

In Financial Year 2015-16, JV achieved sales of US$
18.9 mn against US$ 19.9 mn in 2014-15 and the net
profit for the year was 2.9% as against 4% in 2014-15.

NAMES OF COMPANIES WHICH HAVE BECOME OR
CEASED TO BE ITS SUBSIDIARIES, JOINT VENTURES
OR ASSOCIATE COMPANIES DURING THE YEAR

Consequent to the divestment of 80% stake in Havells
Malta Limited by Havells Holdings Limited, a wholly-

owned subsidiary of the Company and divestment of
80% stake in Havells Exim Limited, a wholly-owned
subsidiary of the Company, the following entities
ceased to be subsidiaries of the Company:

Sr. [Name of the entity which ceased to be
No. subsidiary
1 |Havells Sylvania Argentina S.A.

42 |Havells Sylvania TR Elektrik Urtnleri Ticaret
Limited Sirketi

49 |Havells Exim Limited
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After the divestment, Havells Malta Limited and Havells
Exim Limited became Associate Companies of the
Company.

During the financial year ended 31t March, 2016,

1. Promptec Renewable Energy Solutions Pvi.
Ltd. became a subsidiary of the Company, with
a majority stake of 51% held by the Company
in it. Promptec is a Bangalore based company
engaged in marketing and manufacturing of LED
products including street lighting, office lighting
and solar lighting.

2. Havells International Limited was incorporated
in Malta during the financial year 2015-16 as a
wholly owned subsidiary of Havells Holdings
Limited. This entity was incorporated to hold
the shares of subsidiaries carved out from the
Sylvania divestment in January, 2016. It holds
the shares of Havells Sylvania (Thailand) Limited,
Thai Lighting Assets Co Ltd and Havells Sylvania
Brasil llluminacao Ltda.

RESERVES

Your Company proposes to carry ¥ 71.55 crores to
the general reserve and retain ¥ 1,811.28 crores in the
profit and loss account.

DIVIDEND
INTERIM (SPECIAL) DIVIDEND

Post the divestments carried out in January, 2016,
as a balancing act of rewarding shareholders
and preserving resources for further growth of
the Company, both organically and inorganically,
an Interim (Special) Dividend at the rate of
¥ 3/- per Equity Share of the face value of
% 1/- each was declared for the year 2015-16, resulting
in an outflow of ¥ 225.53 crores (including Corporate
Dividend Tax of ¥ 38.15 crores). The dividend amount
was disbursed to all the Shareholders whose names
were appearing in the Register of Members as on
the Record date i.e. 11" February, 2016, fixed for the
aforesaid purpose.

FINAL DIVIDEND

In addition to the Interim (Special) Dividend declared
during the year, your Directors are pleased to
recommend a Final Dividend @ % 3/- per equity share
for the year 2015-16. The proposed dividend, subject
to approval of Shareholders in the ensuing Annual
General Meeting of the Company, would result in
appropriation of ¥ 225.53 crores (including Corporate
Dividend Tax of ¥ 38.15 crores). The dividend would
be payable to all Shareholders whose names appear in
the Register of Members as on the Book Closure Date.

The Register of Members and Share Transfer books
shall remain closed from 1st July, 2016, Friday, to
8™ July, 2016, Friday (both days inclusive).

&

MATERIAL CHANGES AND COMMITMENTS, IF ANY,
AFFECTING THE FINANCIAL POSITION OF THE
COMPANY WHICH HAVE OCCURRED BETWEEN
THE END OF THE FINANCIAL YEAR OF THE
COMPANY TO WHICH THE FINANCIAL STATEMENTS
RELATE AND THE DATE OF THE REPORT

No material changes and commitments affecting the
financial position of the Company occurred between
the end of the financial year to which this financial
statements relate and the date of this Report.

However, in terms of the “Part B - Havells Employees
Stock Purchase Plan 2014” of the Havells Employees
Long Term Incentive Plan 2014, which is administered
by Havells Employees Welfare Trust, 1,17,562 Equity
Shares of ¥ 1/- each, were approved for grant on
11t May, 2016 to the eligible employees, which, if
exercised, shall result in an equivalent no. of Equity
Shares of ¥ 1/- to be allotted to Eligible Employees of
the Company under the Plan.

Further, pursuant to Havells Employees Stock Purchase
Scheme 2015, which was instituted during the year,
1,50,000 Equity Shares of % 1/- each, were approved
for grant to the Eligible Employees which, if exercised,
shall result in an equivalent no. of Equity shares of
% 1/-to be alloted to Eligible Employees of the Company
under the scheme.

Further, the Board of Directors upon the
recommendation of the Nomination and Remuneration
Committee approved the Havells Employees Stock
Purchase Scheme 2016 framed in accordance with
SEBI (Share Based Employee Benefits) Regulations,
2014. The Board recommends the same for
Shareholders approval at the forthcoming Annual
General Meeting. The details of the Scheme are
contained in the Explanatory Statement to the Notice
of AGM.

CHANGE IN THE NATURE OF BUSINESS, IF ANY

There was no change in the nature of business of
the Company during the financial year ended
31st March, 2016.

DETAILS OF DIRECTORS OR KEY MANAGERIAL
PERSONNEL INCLUDING THOSE WHO WERE
APPOINTED OR HAVE RESIGNED DURING
THE YEAR

Pursuant to the provisions of Section 152 of the
Companies Act, 2013, Shri Surjit Kumar Gupta, Non-
Executive Director and Shri Anil Rai Gupta, Chairman
and Managing Director, are due to retire by rotation
at the ensuing Annual General Meeting, and being
eligible, offers themselves for re-appointment.

The details of Directors being recommended for
re-appointment as required under the SEBI (Listing
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Obligations and Disclosure Requirements) Regulations,
2015 are contained in the accompanying Notice
convening the ensuing Annual General Meeting of
the Company.

Further, Shri A. P. Gandhi, Shri V. K. Chopra, Shri S. B.
Mathur, Shri S. K. Tuteja and Dr. Adarsh Kishore, whose
first term as Independent Directors of the Company
shall be expiring on 31t March, 2017 are proposed to
be re-appointed as Independent Directors for a second
term of 3 (Three) years w.e.f. 15 April, 2017.

Due notices under section 160 of the Companies
Act, 2013 have been received from Members of the
Company proposing the appointment of Shri A. P.
Gandhi, Shri V. K. Chopra, Shri S. B. Mathur, Shri S. K.
Tuteja and Dr. Adarsh Kishore as Independent Directors
of the Company at this Annual General Meeting.

Appropriate Resolution(s) seeking your approval to
the appointment/ re-appointment of Directors are also
included in the Notice.

NUMBER OF MEETINGS OF THE BOARD OF
DIRECTORS

During the financial year 2015-2016, the Board of
Directors of the Company, met 9 (Nine) times on
20" April, 2015, 11" May, 2015, 25" July, 2015,
239 September, 2015, 9" November, 2015,
10"  December, 2015, 27" January, 2016,
3 February, 2016 and 21st March, 2016.

Further, a separate Meeting of the Independent
Directors of the Company was also held on 215t March,
2016, whereat the prescribed items enumerated under
Schedule IV to the Companies Act, 2013 and the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015, were discussed.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134(3)(c) of the Companies Act,
2013, the Directors to the best of their knowledge
hereby state and confirm that:

a) in the preparation of the annual accounts, the
applicable accounting standards had been
followed along with proper explanation relating to
material departures;

b) the directors had selected such accounting policies
and applied them consistently and made judgments
and estimates that are reasonable and prudent so
as to give a true and fair view of the state of affairs of
the company at the end of the financial year and of
the profit of the company for that period;

c) the directors had taken proper and sufficient
care for the maintenance of adequate accounting
records in accordance with the provisions of this

11.

12.

13.

Act for safeguarding the assets of the company
and for preventing and detecting fraud and other
irregularities;

d) the directors had prepared the annual accounts
on a going concern basis;

e) the internal financial controls to be followed by
the company were laid down and such internal
financial controls were adequate and were
operating effectively; and

f)  the directors had devised proper systems to
ensure compliance with the provisions of all
applicable laws and that such systems were
adequate and operating effectively.

DECLARATION BY INDEPENDENT DIRECTOR(S)
AND RE-APPOINTMENT, IF ANY

All the Independent Directors have submitted their
disclosures to the Board that they fulfill all the
requirements as stipulated in Section 149(6) of the
Companies Act, 2013 so as to qualify themselves
to be appointed as Independent Directors under
the provisions of the Companies Act, 2013 and the
relevant rules.

NOMINATION AND REMUNERATION POLICY OF
DIRECTORS, KEY MANAGERIAL PERSONNEL AND
OTHER EMPLOYEES

In adherence of section 178(1) of the Companies
Act, 2013, the Board of Directors of the Company
in its Meeting held on 22" December, 2014,
approved a policy on directors’ appointment and
remuneration including criteria for determining
qualifications, positive attributes, independence of
a director and other matters provided u/s 178(3),
based on the recommendations of the Nomination
and Remuneration Committee. The broad
parameters covered under the Policy are — Company
Philosophy, Guiding Principles, Nomination of
Directors, Remuneration of Directors, Nomination
and Remuneration of the Key Managerial Personnel
(Other than Managing/ Whole-time Directors),
Key-Executives and Senior Management and the
Remuneration of Other Employees.

The Company’s Policy relating to appointment of
Directors, payment of Managerial remuneration,
Directors’ qualifications, positive attributes,
independence of Directors and other related matters
as provided under Section 178(3) of the Companies
Act, 2013 is furnished in ANNEXURE - 1 and forms
part of this Report.

FORMAL ANNUAL EVALUATION

In line with the statutory requirements enshrined
under the Companies Act, 2013 and the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Board carried out a performance
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15.

evaluation of itself, its Committees, the Chairman and
each of the other Directors. As in previous year, this
was carried out on the basis of framework approved
by the Nomination and Remuneration Committee.
The Committee had unanimously consented for an
‘in-house’ review built on suggestive parameters.
Based on the suggestive parameters approved by
the Nomination and Remuneration Committee, the
following evaluations were carried out:

- Review of Board as a whole by all the Members
of the Board

- Review of all Board Committees by all the
Members of the Board

- Review of Individual Directors by rest of the Board
Members except the Director being evaluated

At the conclusion of the evaluation exercise, the
Members of the Board assessed that the Board as
a whole together with each of its Committees was
working effectively in performance of its key functions.
The peer review concluded on the note that each of
the individual directors was performing efficiently and
effectively contributing to a well performing Board and
shared a common vision to turning organization goals
into reality.

EXTRACT OF THE ANNUAL RETURN

The extract of the Annual Return in Form No.
MGT - 9 forms part of the Board’s Report and is
annexed herewith as ANNEXURE - 2.

AUDITORS

1. STATUTORY AUDITORS

The Statutory Auditors, M/s V. R. Bansal &
Associates, Chartered Accountants, (Registration
No. 016534N) and M/s S. R. Batliboi & Co.
LLP (Registration No. 301003E/ E300005) hold
office till the conclusion of the ensuing Annual
General Meeting. The Company has received
their written consent and a certificate that they
satisfy the criteria provided under Section
141 of the Companies Act, 2013 and that the
appointment, if made, shall be in accordance
with the applicable provisions of the Act and rules
framed thereunder.

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.

STATUTORY AUDITORS’ REPORT

The observations of Statutory Auditors in their
reports on standalone and consolidated financials
are self-explanatory and therefore do not call for
any further comments.

2. COST AUDITORS

Pursuant to the provisions of Section 141 read
with Section 148 of the Companies Act, 2013
and Rules made thereunder, M/s Sanjay Gupta
& Associates, Cost Accountants (Firm Regn.
No. 000212) were appointed as the cost
auditors of the Company for the year ending
31t March, 2016.

In terms of the Cost Audit Order notified
by the Ministry of Corporate Affairs dated
31st December, 2014, the Company is covered
under the purview of Cost Audit w.e.f. the
financial year 2015-16.

3. SECRETARIAL AUDITORS
Pursuant to the provisions of Section 204 of the
Companies Act, 2013 read with corresponding
Rules framed thereunder, M/s MZ & Associates
were appointed as the Secretarial Auditors of the
Company to carry out the secretarial audit for the
year ending 31t March, 2016.

SECRETARIAL AUDIT REPORT

A Secretarial Audit Report given by the Secretarial
Auditors in Form No. MR-3 is annexed with this
Report as ANNEXURE - 3.

There are no qualifications, reservations or
adverse remarks made by Secretarial Auditors in
their Report.

16. PARTICULARS OF LOANS, GUARANTEES OR

INVESTMENTS UNDER SECTION 186

During the financial year ended 31st March, 2016, no
Loan u/s 186 of the Companies Act, 2013 was made
by the Company.

The particulars of investments and guarantees made/
given by the Company, under Section 186 is furnished
in ANNEXURE - 4 and forms part of this Report.
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PARTICULARS OF CONTRACTS OR
ARRANGEMENTS WITH RELATED PARTIES

The particulars of every contract and arrangement
entered into by the Company with related parties
referred to in sub-section (1) of section 188 of the
Companies Act, 2013 including certain arm’s length
transactions under third proviso thereto are disclosed
in Form No. AOC-2 in ANNEXURE - 5 and form part
of this Report.

CONTRIBUTION TO EXCHEQUER

The Company is a regular payer of taxes and other
duties to the Government. During the year under
review your Company paid ¥ 222.71 crores towards
Income Tax as compared to ¥ 150.99 crores paid
during the last financial year. The Company also
paid Excise Duty of ¥ 397.10 crores, Custom Duty,
Sales Tax & Service Tax of ¥ 547.84 crores, totaling
¥ 94494 crores during financial year 2015-16
as compared to T 842.64 crores paid during last
financial year.

DETAILS RELATING TO DEPOSITS COVERED
UNDER CHAPTER V OF THE ACT

The Shareholders vide their Special Resolution dated
9t June, 2014, passed by way of Postal Ballot, have
approved inviting/ accepting/ renewing deposits,
in terms of the provisions of Companies Act, 2013
making the Company eligible for the same.

However, the Company has not accepted any deposits
during the year under review.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

Your Company has been actively contributing to the
overall growth of the society through various CSR
initiatives undertaken either by itself or through QRG
Foundation, a trust instituted by the group. The flagship
program of providing mid-day meal to school children
in Alwar district started from 1,500 students during the
year 2005. It has now expanded its wings to 57,000
students every day in 672 schools in financial year
2015-16. Inculcating good hygiene habits and enhance
the lives of the students and future citizens has been
another important pillar for your Company. In this
regard it has taken a step forward to include sanitation
under Swachh Bharat Abhiyaan. The Company in the
current fiscal has built 800 environment friendly bio
toilets in 108 schools in the Alwar district of Rajasthan.

Your Company believes in Sustainable CSR that can
help improve lives of students around the country.
One such noble idea was implemented at its plant in
Haridwar where the plant manufactured benches made
out of waste wood used in the packaging of aluminium
blades of its fans. Instead of selling the wood to scrap

21.
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dealer the plant created furniture for school children
and donated them to the government primary school
in Haridwar.

Environment is another major area where your
Company plans to contribute its bit. This year your
Company planted 1,000 trees in Baddi, Himachal
Pradesh and would take care of them for another few
years until they can grow on their own. Your company
also has undertaken the task of managing few parks in
the Baddi area that could help maintain greenery, save
environment and are appealing to eye.

Further, the Board of Directors of your Company
has also adopted the CSR Policy of the Company
as approved by the Corporate Social Responsibility
Committee which is also available on the website of
the Company at www.havells.com.

The disclosures as per Rule 9 of Companies (Corporate
Social Responsibility Policy) Rules, 2014 are annexed
herewith as ANNEXURE - 6 to this Report in the
prescribed format.

AUDIT COMMITTEE

The Audit Committee of the Board of Directors of
the Company, comprises 4 (Four) Members, namely
Shri S. B. Mathur, Shri V. K. Chopra, Shri A. P. Gandhi
and Shri Surjit Kumar Gupta, majority of them being
Independent Directors except Shri Surjit Kumar Gupta,
who is a Non-Independent Non-Executive Director.
Shri S. B. Mathur, an Independent Director, is the
Chairperson of the Audit Committee.

The Board accepted the recommendations of the Audit
Committee whenever made by the Committee during
the year.

RISK MANAGEMENT POLICY

Havells understands controlling risks through a
formal programme is necessary for the well-being of
the Company. To this end, the Board has formed an
Enterprises Risk Management Committee to identify
the risks impacting the business and formulate
strategies/ policies aimed at risk mitigation as part
of risk management. Further, a core Committee
comprising senior management, has also been
formed to identify and assess key risks and formulate
strategies for mitigation of risks identified in
consultation with process owners.

The Board of Directors has also adopted a formal Risk
Management policy for the Company, whereby, risks
are broadly categorized into Strategic, Operational,
Compliance and Financial & Reporting Risks,
outlining the parameters of identification, assessment,
monitoring and mitigation of various risks.
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DETAILS INRESPECT OF ADEQUACY OF INTERNAL
FINANCIAL CONTROLS WITH REFERENCE TO THE
FINANCIAL STATEMENTS

The Risk Management and Governance Department of
the Company have assured the existence of various
risk-based controls in the Company and also tested
the key controls towards assurance for compliance for
the present fiscal.

Further, the testing of such controls was also carried
out independently by the Statutory Auditors of the
Company as mandated under the provisions of the
Companies Act, 2013.

In the opinion of the Board, the existing internal control
framework is adequate and commensurate to the size
and nature of the business of the Company.

DETAILS OF ESTABLISHMENT OF VIGIL
MECHANISM FOR DIRECTORS AND EMPLOYEES

Prior to the statutory mandate, the Company has had
in place a composite Policy “Idea & Satark”, whereby
“ldea” seeks to promote a culture of innovative thinking
and creativity in all aspects of business — technical,
non-technical, commercial, administrative, processes,
cost saving etc. that may benefit the Company; and
“Satark” (alert/ vigilant) functions as a Whistle Blowing
mechanism, empowering any person associated
with the organization to bring to the attention of the
management any irregularity that he/ she may notice.
Under the Policy, “Satark”

- is a forum available to the employees and any
person associated with the organization, allowing
him/ her to blow the whistle/ highlight any fraud,
irregularity, wrongdoing etc.

- ensures confidentiality of the whistle-blower
subject to the rights of the person against whom
the grievance is made

- provides whistle-blower access to the Chairman
of the Audit Committee

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS
PASSED BY THE REGULATORS OR COURTS OR
TRIBUNALS IMPACTING THE GOING CONCERN
STATUS AND COMPANY’S OPERATIONS IN
FUTURE

There was no significant and material order passed
by the regulators or courts or tribunals impacting
the going concern status and Company’s operations
in future.

EMPLOYEE RELATIONS

Havells has always maintained that human capital is
one of the critical factors towards achieving success.
Therefore, the Company’s comprehensive Human
resource strategy takes into cognizance the key
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aspects of people development such as employee
engagement, talent management, performance
management capability development and progressive
industrial relations. The endeavour is to build and
strengthen organizational capabilities thereby enabling
the Organization to sustain attractive growth in a
dynamic business environment.

We have established a Leadership Competency
Framework that drives our leadership culture. We plan
to utilize this framework in our core HR processes
of Performance Management, Talent Development
though development centers and 360° Feedback.
The Company has established “Training Model”
that focusses on improving capabilities in Sales and
Operations and will be a key driver towards enhancing
our operating efficiencies.

At Havells, we ensure that there is full adherence
to the code of ethics and fair business practices.
Havells is an equal opportunities employer and
employees are evaluated solely on the basis of their
qualifications and performance. We provide equal
opportunity in all aspects of employment, including
recruitment, training, work conditions, career
progression, etc. that reconfirms our commitment
that equal employment opportunity is a component
of our growth and competitiveness. Further, Havells
is committed to maintaining a workplace where each
employee’s privacy and personal dignity is respected
and protected from offensive or threatening behaviour
including violence.

At Havells, the Human Resource function is a business
partner that focusses on improving the way of life,
work culture, employee engagement, productivity,
effectiveness and efficiency. The Company believes
in developing an engaged, efficient and committed
employee base that is aware and empowered.
Employees are involved in inculcating business
efficiencies through policies like “ldea” thereby making
them partners in the wealth created at Havells.

“Nirbhaya”

In accordance with The Sexual Harassment of Women
at Workplace (Prevention, Prohibition and Redressal)
Act, 2013 to provide for the effective enforcement
of the basic human right of gender equality and
guarantee against sexual harassment and abuse,
more particularly against sexual harassment at work
places, your Company has in place a “Nirbhaya Policy”,
duly approved by the Board of Directors.

An Internal Complaints Committee has been
constituted under the above policy which provides
a forum to all female personnel to lodge complaints
(if any) therewith for redressal. The Committee
submits an Annual Report to the Audit Committee
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of the Board of Directors of your Company on the
complaints received and action taken by it during the
financial year.

During the year, no complaint was lodged with the
Internal Complaints Committee (ICC) formed under
Nirbhaya Policy.

In order to fulfill the desired utility of the Committee
and make the Nirbhaya Policy meaningful, the
Committee meets at specified intervals to take note
of useful tools, mobile applications, media excerpts
etc. that enhance security of female employees.
The same are circulated within the organization to
encourage general awareness. In its endeavour to
ensure the spirit of law, during the financial year 2015-
16, the ICC undertook several interactive sessions at
the head office and various other plant locations. The
interactions were primarily aimed at understanding as
to how comfortable female employees are working in
the organisation especially from safety point of view
and how forthcoming would they be, in raising their
voice if they are put in an undesirable situation.

DETAILS PURSUANT TO SECTION 197(12) OF THE
COMPANIES ACT, 2013

Details pursuant to section 197(12) of the Companies
Act, 2013 read with the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014
form part of this Report and are annexed herewith as
ANNEXURE - 7.

EMPLOYEES STOCK OPTION PLANS

The Company has in place 2 (Two) employee benefit
plans, namely, Havells Long Term Incentive Plan 2014
(LTIP 2014) and the Havells Stock Purchase Scheme
2015 (ESPS 2015). Besides, with the intent of rewarding
its senior management based on their performance
and achievement of KRAs, the Board upon the
recommendation of Nomination and Remuneration
Committee has also approved the “Havells Employees
Stock Purchase Scheme 2016” and recommends the
same for Shareholders approval in the forthcoming
AGM, details whereof are included in the Notice
of AGM.

All the existing and proposed employee benefit
schemes are/ shall be administered by Havells
Employees Welfare Trust under the supervision of the
Nomination and Remuneration Committee.

Promoters, Independent Directors, Directors directly
or indirectly holding 10% or above of the equity share
capital of the company, Employees not residing in
India or Non-Resident Indians (NRIs) are not eligible
for the grant of options/ issue of shares under any of
the Schemes.

29.
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The Company has received a certificate dated
22" April, 2016 from the Auditors of the Company
that the Schemes have been implemented in
accordance with the applicable SEBI Guidelines and
the Resolutions passed by the shareholders dated
9t June, 2014 and 4" December, 2015 in respect of
LTIP 2014 and ESPS 2015 respectively.

The Certificates would be placed at the Annual General
Meeting for inspection by Members.

There has been no material change in any of the
subsisting Schemes. Disclosures pursuant to SEBI
(Share Based Employee Benefits) Regulations, 2014, in
respect of LTIP 2014 and ESPS 2015, as at 31st March,
2016, are available on the website of the Company at
http://www.havells.com/content/havells/en/investor-
relations/disclosure.html.

CREDIT RATINGS
CARE Ratings

Credit Analysis & Research Limited (CARE) is a full
service rating company that offers a wide range of
rating and grading services across sectors. CARE’s
Credit rating is an opinion on the relative ability and
willingness of an issuer to make timely payments
on specific debt or related obligations over the life
of the instrument. CARE rates rupee denominated
debt of Indian companies and Indian subsidiaries of
multinational companies.

During the year, CARE has revised the rating assigned
to the long-term facilities of your Company from CARE
AA+ [Double A Plus] to CARE AAA [Triple A]. This rating
is applicable to facilities having a tenure of more than
one year. Instruments with this rating are considered
to have the highest degree of safety regarding timely
servicing of financial obligations.

CARE has also reaffirmed the CARE A1+ [A One Plus]
rating assigned to the short-term facilities of your
Company. This rating is applicable to facilities having
a tenure upto one year. Instruments with this rating
are considered to have very strong degree of safety
regarding timely payment of financial obligations.

ICRA Ratings

During the year, ICRA assigned a long-term rating of
[ICRA] AA+ (ICRA double A plus) and a short-term
rating of [ICRA] A1+ (ICRA A one plus) to the Line of
Credit of the Company. The outlook on the long-term
rating is stable.

CERTIFICATIONS
The Company has acquired a number of international
certifications, like BASEC, KEMA, TUV Rheinland and
CB, for its various products to expand its reach in
international arena.
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CORPORATE GOVERNANCE

Your Company upholds the standards of governance
and is compliant with the Corporate Governance
provisions as stipulated under SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 in
both letter and spirit. The Company’s core values of
honesty and transparency have since its inception
been followed in every line of decision making. Setting
the tone at the top, your Directors cumulatively at the
Board level, advocate good governance standards at
Havells. Havells has been built on a strong foundation
of good corporate governance which is now a standard
for all operations across your Company.

Parameters of Statutory compliances evidencing the
standards expected from a listed entity have been
duly observed and a Report on Corporate Governance
as well as the Certificate from Statutory Auditors
confirming compliance with the requirements of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 forms part of the Annual Report.

Further, the Management Discussion and Analysis
Report and CEO / CFO Certificate as prescribed under
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 are also presented in separate
sections forming part of the Annual Report.

ENVIRONMENT, HEALTH AND SAFETY

Your Company is continuously working towards laying
a strong foundation and creating a sustainable future
for our organization, our people and the society as a
whole. Here, Environment Health and Safety (EHS)
management is a key pillar of our sustainable growth
agenda. We are committed to lead and excel in all
aspects of environmental stewardship, safety, health
and social responsibility, always striving to provide
safe and healthy work environment to our employees
and efficient, safe and environmentally responsible
products to our customers.

Your Company’s primary focus in this regard is on
product innovation, developing safe and efficient
products which are environmentally friendly, i.e.
energy-efficient, safer to use, using non-toxic / eco-
friendly raw-materials, having long use life and those
can be safely disposed and dismantled at the end of
their use life. Further, we are actively working towards
improving the EHS systems and practices within our
operations. From environment aspect, our efforts are
directed towards resource conservation and efficiency
within our operations. We have initiated an energy
conservation drive within our plants with the objective
of monitoring our energy consumption at micro-level,
benchmarking our performance and implementing
solutions for continuous improvements. One of our
plants now complies with the ISO 50001 Energy
Management Standard, with others also preparing
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for the same. On similar note our plants are also
working towards better materials, water and waste
management, including implementation of initiatives
such as integrated management system (i.e. ISO 9001,
ISO 14001 and OHSAS 18001), rainwater harvesting,
and zero water discharge.

Similarly, we remain focused on our occupational
health and safety performance with an eye on our
overall objective of “zero accidents” operations.
Relevant health, safety and fire trainings are provided
to all employees, with special trainings organized for
employees working with or around hazardous materials
and processes. We offer our employees, a working
environment with high level of health and safety
protection. Our safety management is a combination
of preventive and remedial approaches. Apart from
focusing on process related safety procedures, the
salient features of our safety management include
managing risks against fires, disaster management
and effective health management of the employees
that reduce the inherent risk and build capacities of
the workforce.

Further, we continue to use the “ldea policy” to
encourage employees to share their ideas and
contributions in making your Company an accident
free and sustainable business unit. This process is
important for us as we strongly believe that those on
the shop floor who actually execute a task are the best
to judge the parameters involved for safety and welfare.

Overall, we believe we have worked hard to put in
place management systems, controls, objectives and
targets, strategies and training that uphold and honour
national and international codes and standards on
health, safety and environment.

RESEARCH AND DEVELOPMENT

With the objective of enhancing in-house R&D
capability, the Company is investing in world class
infrastructure and test laboratories at all plant locations.
The company has strong focus on in-house research
& development and promotes culture for innovation.
Company’s CRI (Centre for Research and Innovation)
team focusses on continuous and sustainable product
innovations, working across the product lifecycle
aspects including design, development, manufacturing
and use phases.

During the year, the R&D activities continued to focus
on developing intelligent, eco-friendly and energy
efficient products, as well as, extending the range of
existing products.

There is an increasing focus on improving the
co-relation between virtual (CAE - Computer Aided
Engineering) and as manufactured so as to reduce the
number of iterations in the development cycle.
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As a result Company has many products to its name in
the FMEG sector, such as being the first Company to
offer 5-star energy efficient fans in India, the green CFL
of the country. The Company has 185+IPRs registered
including 18+ patents for its innovations throughout
the years. With an eye on the future technology
trends, many advanced engineering study projects are
being undertaken to further build on the Company’s
engineering capabilities.

TRANSFER TO INVESTOR EDUCATION AND
PROTECTION FUND

Pursuant to the provisions of Section 205C of the
Companies Act, 1956, your Company has transferred
T 4,49,588/- during the year to the Investor Education
and Protection Fund. This amount was lying unclaimed/
unpaid with the Company for a period of seven years
after declaration of Dividend for the financial year
ended 2007-08.

LISTING OF SHARES

The shares of the Company are listed on the National
Stock Exchange of India Limited (NSE) and BSE
Limited (BSE).

Subsequent to the notification of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 (Listing Regulations) during the
year, the Company has entered into “Uniform Listing
Agreement” with both the Stock Exchanges where
its securities are listed, namely, National Stock
Exchange of India Limited and BSE Limited in order to
carry out a novation of the erstwhile Listing Agreement.

36.
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Noida, May 11, 2016

The listing fee for the year 2016-17 has already been
paid to the credit of both the Stock Exchanges.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

The information pertaining to conservation of energy,
technology absorption, foreign exchange earnings
and outgo as required under Section 134(3)(m) of
the Companies Act, 2013 read with Rule 8(3) of the
Companies (Accounts) Rules, 2014 is furnished in
ANNEXURE - 8 and forms part of this Report.
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ANNEXURE 1

NOMINATION AND REMUNERATION POLICY OF
DIRECTORS, KEY MANAGERIAL PERSONNEL AND OTHER EMPLOYEES
(approved by the Board of Directors in its Meeting held on 22" December 2014)

PRINCIPLE AND RATIONALE

Section 178 of the Companies Act, 2013 and the provisions
of Clause 49 of the Listing Agreement with Stock Exchanges
require the Nomination and Remuneration Committee of
the Board of Directors of every listed entity, among other
classes of companies, to

- formulate the criteria for determining qualifications,
positive attributes and independence of a director
and recommend to the Board a policy, relating to
the remuneration for the directors, key managerial
personnel and other employees.

- 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

- carry out evaluation of every director’s performance

- formulate the criteria for evaluation of Independent
Directors and the Board

Accordingly, in adherence to the abovesaid requirements
and in line with the Company philosophy towards nurturing
its human resources, the Nomination and Remuneration
Committee of the Board of Directors of Havells India Limited
hereinbelow recommends to the Board of Directors for its
adoption the Nomination and Remuneration Policy for the
directors, key managerial personnel and other employees of
the Company as set out below:

COMPANY PHILOSOPHY

Havells is an equal opportunities employer. The organization
does not discriminate on grounds of age, gender, colour,
race, ethnicity, language, caste, creed, economic or social
status or disability. The global workforce spread across
continents, which has over the years transformed Havells
into a global organisation forms the backbone of the entity.
Pay revisions and other benefits are designed in such a way
to compensate good performance of the employees of the
Company and motivate them to do better in future.

Employee recognition schemes in the form of ESOPs/
ESPS have also been introduced as successful tools in
acknowledging their contribution and making them partners
in the wealth created by Havells.

The endeavour of the organization is to acknowledge the
contributions of its directors, key managerial personnel and
other employees with best compensation and benefits that
appropriately reward performance in line with the regulatory
and industry best practices.

P2 N

GUIDING PRINCIPLES

In the formulation of this Policy, the Nomination and
Remuneration Committee has also endeavored to ensure
the guiding principles as prescribed u/s 178(4) of the
Companies Act, 2013 and the section on Responsibilities
of Board under clause 49 of the Listing Agreement,
summarized hereunder:

a) thelevel and composition of remuneration is reasonable
and sufficient to attract, retain and motivate human
resource including directors of the quality required to
run the company successfully;

b) relationship of remuneration to performance is clear
and meets appropriate performance benchmarks;

c) remuneration to directors, key managerial personnel
and senior management reflecting short and long-term
performance objectives appropriate to the working of
the company and its goals;

d) facilitating effective shareholder participation in
key Corporate Governance decisions such as the
nomination and election of board members;

e) aligning key executive and board remuneration with
the longer term interests of the company and its
shareholders;

f) ensuring a transparent board nomination process
with the diversity of thought, experience, knowledge,
perspective and gender in the Board.

NOMINATION OF THE DIRECTORS

The Nomination and Remuneration Committee of the Board
of Directors is dedicated to ensuring the continuance of a
dynamic and forward-thinking Board and recommend to the
Board qualified candidates for directorship.

Before recommending a nominee’s candidature to the Board
for being appointed as a Director, the following criteria set
out may be applied as guidelines in considering potential
nominees to the Board of Directors.

General Criteria

- The background and qualifications of the Directors
considered as a group should provide a significant
breadth of experience, knowledge and abilities to
assist the Board in fulfilling its responsibilities.

- Directors should be selected so that the Board of
Directors should remain as a diverse body, with
diversity reflecting gender, ethnic background, country
of citizenship and professional experience. Because
a mix of viewpoints and ideas enhances the Board’s



ability to function effectively, the Committee shall
consider the diversity of the existing Board when
considering potential nominees, so that the Board
maintains a body of directors from diverse professional
and personal backgrounds.

- Potential nominees shall not be discriminated against
on the basis of race, religion, national origin, sex,
disability, or any other basis prohibited by law.

- Any nominee should be free of any conflict of interest
which would violate any applicable law or regulation or
interfere with the performance of the responsibilities of
a director.

- Commitment of the nominee to understanding the
Company and its industry, embracing the organization’s
values to help shape its vision, mission and strategic
direction including oversight of risk management and
internal control.

- Commitment of the nominee to spending the time
necessary to function effectively as a Director, including
attending and participating in meetings of the Board
and its Committees.

Specific Criteria

- Demonstrated business acumen, experience and
ability to use sound judgment and to contribute to the
effective oversight of the business and financial affairs
of a large, multifaceted, global organization.

- The nominee reflects the right corporate tone and
culture and excels at board-management relationships.

- Experience in strategic planning and managing
multidisciplinary responsibilities, the ability to navigate
among diverse professional groups and points of
view, a track record of communicating effectively in a
global environment, and high standards of integrity and
professional conduct.

- Nominees understand and endeavour to balance the
interests of shareholders and/ or other stakeholders
and put the interests of the company or organization
above self-interest. He/she has demonstrated a
commitment to transparency and disclosure.

- He/ she is committed to superior corporate
performance, consistently striving to go beyond the
legal and/or regulatory governance requirements to
enhance, not just protect, shareholder value.

- Nominee contributes to effective governance through
superior, constructive relationships with the Executive
Directorate and management.

REMUNERATION OF THE DIRECTORS

The Company strives to provide fair compensation to
directors, taking into consideration industry benchmarks,
Company’s  performance  vis-a-vis the  industry,
responsibilities shouldered, performance/ track record,
macroeconomic review on remuneration packages of heads
of other organizations.

The remuneration payable to the directors of the company,
shall at all times be determined, in accordance with the
provisions of Companies Act, 2013.

Appointment and Remuneration of Managing Director
and Whole-time Director

The terms and conditions of appointment and remuneration
payable to a Managing Director and Whole-time Director(s)
shall be recommended by the Nomination and Remuneration
Committee to the Board for its approval which shall be
subject to approval by shareholders at the next general
meeting of the Company and by the Central Government
in case such appointment is at variance to the conditions
specified in Schedule V to the Companies Act, 2013.
Approval of the Central Government is not necessary if the
appointment is made in accordance with the conditions
specified in Schedule V to the Act.

In terms of the provisions of Companies Act, 2013, the
Company may appoint a person as its Managing Director or
Whole-time Director for a term not exceeding 5 (Five) years
at a time.

The executive directors may be paid remuneration either by
way of a monthly payment or at a specified percentage of
the net profits of the Company or partly by one way and
partly by the other.

The break-up of the pay scale, performance bonus and
quantum of perquisites including, employer’s contribution
to PF, pension scheme, medical expenses, club fees
etc. shall be decided and approved by the Board on the
recommendation of the Committee and shall be within the
overall remuneration approved by the shareholders and
Central Government, wherever required.

While recommending the remuneration payable to a
Managing/ Whole-time Director, the Nomination and
Remuneration Committee shall, inter alia, have regard to the
following matters:

o Financial and operating performance of the Company
e  Relationship between remuneration and performance

e Industry/ sector trends for the remuneration paid to
executive directorate

Annual Increments to the Managing/ Whole-time Director(s)
shall be within the slabs approved by the Shareholders.
Increments shall be decided by the Nomination and
Remuneration Committee at times it desires to do so but
preferably on an annual basis.

Insurance Premium as Part of Remuneration

Where any insurance is taken by a Company on behalf
of its Managing Director, Whole-time Director, Manager,
Chief Executive Officer, Chief Financial Officer or Company
Secretary for indemnifying any of them against any liability
in respect of any negligence, default, misfeasance, breach
of duty or breach of trust for which they may be guilty
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in relation to the company, the premium paid on such
insurance shall not be treated as part of the remuneration
payable to any such personnel.

However, if such person is proved to be guilty, the premium
paid on such insurance shall be treated as part of the
remuneration.

Remuneration of Independent Directors
Independent Directors may receive remuneration by way of

e  Sitting fees for participation in the Board and other
meetings

° Reimbursement of expenses for participation in the
Board and other meetings

e Commission as approved by the Shareholders of the
Company

Independent Directors shall not be entitled to any stock
options.

Based on the recommendation of the Nomination and
Remuneration Committee, the Board may decide the
sitting fee payable to Independent Directors. Provided that
the amount of such fees shall not exceed the maximum
permissible under the Companies Act, 2013.

Remuneration to Directors in other Capacity

The remuneration payable to the directors including
Managing or Whole-time Director or Manager shall be
inclusive of the remuneration payable for the services
rendered by him in any other capacity except the following:

(@) the services rendered are of a professional nature; and

(b) in the opinion of the Nomination and Remuneration
Committee, the director possesses the requisite
qualification for the practice of the profession.

EVALUATION OF THE DIRECTORS

As members of the Board, the performance of the individual
Directors as well as the performance of the entire Board and
its Committees is required to be formally evaluated annually.

Section 178 (2) of the Companies Act, 2013 also mandates
the Nomination and Remuneration Committee to carry out
evaluation of every director’s performance.

In developing the methodology to be used for evaluation
on the basis of best standards and methods meeting
international parameters, the Board / Committee may take
the advice of an independent professional consultant.

NOMINATION AND REMUNERATION OF THE KEY
MANAGERIAL PERSONNEL (OTHER THAN MANAGING/
WHOLE-TIME DIRECTORS), KEY-EXECUTIVES AND
SENIOR MANAGEMENT

The executive management of a company is responsible for
the day to day management of a company. The Companies
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Act, 2013 has used the term “key managerial personnel” to
define the executive management.

The KMPs are the point of first contact between the
company and its stakeholders. While the Board of Directors
are responsible for providing the oversight, it is the key
managerial personnel and the senior management who are
responsible for not just laying down the strategies as well as
its implementation.

The Companies Act, 2013 has for the first time recognized
the concept of Key Managerial Personnel. As per
section 2(51) “key managerial personnel”, in relation to a
company, means—

(i)  the Chief Executive Officer or the Managing Director or
the Manager;

(i) the Whole-time Director;

(i) the Chief Financial Officer;
(iv) the Company Secretary; and
(

v) such other officer as may be prescribed.

Among the KMPs, the remuneration of the CEO or the
Managing Director and the Whole-time Director(s), shall
be governed by the Section on REMUNERATION OF THE
DIRECTORS of this Policy dealing with “Remuneration of
Managing Director and Whole-time Director”.

Apart from the directors, the remuneration of

- All the Other KMPs such as the Company Secretary
or any other officer that may be prescribed under the
statute from time to time; and

- “Senior Management” of the Company defined in the
clause 49 of the Listing Agreement with the Stock
Exchanges i.e. personnel who are members of its core
management team excluding the Board of Directors.
Senior executives one level below the Board i.e.
President cadre shall be determined by the Human
Resources Department of the Company in consultation
with the Managing Director and/ or the Whole-time
Director (Finance).

The remuneration determined for all the above said senior
personnel shall be in line with the Company’s philosophy to
provide fair compensation to key-executive officers based
on their performance and contribution to the Company and
to provide incentives that attract and retain key executives,
instill a long-term commitment to the Company, and develop
a pride and sense of Company ownership, all in a manner
consistent with shareholder interests.

The break-up of the pay scale and quantum of perquisites
including, employer’s contribution to P.F, pension scheme,
medical expenses, club fees etc. shall be decided by the
Company’s HR department.

Decisions on Annual Increments of the Senior Personnel
shall be decided by the Human Resources Department



in consultation with the Managing Director and/ or the
Whole-time Director (Finance) of the Company.

REMUNERATION OF OTHER EMPLOYEES

Apart from the Directors, KMPs and Senior Management,
the remuneration for rest of the employees is determined
on the basis of the role and position of the individual
employee, including professional experience, responsibility,
job complexity and local market conditions.

The Company considers it essential to incentivize the
workforce to ensure adequate and reasonable compensation
to the staff. The Human Resources Department shall ensure
that the level of remuneration motivates and rewards high
performers who perform according to set expectations for
the individual in question.

The various remuneration components, basic salary,
allowances, perquisites etc. may be combined to ensure an
appropriate and balanced remuneration package.

The annual increments to the remuneration paid to the
employees shall be determined based on the annual
appraisal carried out by the HoDs of various departments.

Decisions on Annual Increments shall be made on the basis
of this annual appraisal.

GENERAL

This Policy shall apply to all future employment of Company’s
Senior Management including Key Managerial Personnel
and Board of Directors.

Any or all the provisions of this Policy would be subject
to the revision/ amendment in the Companies Act, 2013,
related rules and regulations, guidelines and the Listing
Agreement on the subject as may be notified from time
to time. Any such amendment shall automatically have
the effect of amending this Policy without the need of any
approval by the Nomination and Remuneration Committee
and/ or the Board of Directors.

ANNEXURE 2

Form No. MGT-9

EXTRACT OF ANN

UAL RETURN

as on the financial year ended on 315t March, 2016
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and Administration) Rules, 2014]

l. REGISTRATION AND OTHER DETAILS:

A JCIN .
i) _|RegistrationDate:
Jiii) |Name of the Company:
iv) |Category / Sub-Category of the Company:
,,,,, Category
,,,,,,,,,, Sub-Category
v) |Address of the Registered office and contact details: _
,,,,, Address of Registered Office
Contact
Vi) _|Whether listed company Yes/No:
vii) | Name, Address and Contact details of Registrar

and Transfer Agent, if any:

Contact

L31900DL1983PLC016304

44, 2™ Floor, Naraina Community Centre Phase |

Near PVR Cinema, New Delhi-110028 =
Telephone No.: 011-41410592, 011-41410593

Fax No. : 011-41410591

Email id: delhi@linkintime.co.in

website: www.linkintime.co.in

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company shall be stated:

Sl. | Name and Description of main

No. | products / services
1. |Switchgears |
2. |Cable
8. |Lighting &Fixtures |

4. |Electric Consumer Durables

NIC Code of the % to total turnover of
Product/ Service the company
,,,,,,,,,,,,,,,,, 81201 . 24%
,,,,,,,,,,,,,,,,, 313  M%
,,,,,,,,,,,,,,,,, 80| . 15%
2930 21%

Corporate Governance Management Discussion Directors’ Business
Report and Analysis Report Review

Financial
Statements




CIN/GLN

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Sl NAME AND ADDRESS OF THE COMPANY
No.

NAME

1 | Havells Sylvania Brasil
lluminacao Ltda.

Ltd.

4 | Havells Sylvania lluminacion
(Chile) Ltda

Ltd.

8 | Promptec Renewable
Energy Solutions Private
Limited

Havells Exim Limited

ADDRESS

Rua Jaceru, 151, 3° Andar,
Vila Gertrudes - Sao Paulo - SP,
CEP/ZIP Code 04705-000

2 Ploenchit Center Bldg, 19th Floor
Sukhumvit Soi 2 Road, Klongtoey
Bangkok 10110, Thailand

125B Villanova DR., Atlanta,
GA 30336.

Av. Apoquindo 3710, 13th Floor,

Las Condes, Santiago
No. 2 Ploenchit Center, 19th Floor,
Sukhumvit Road, Kwaeng Klongtoey,

Khet Klongtoey, Bangkok Metropolis

Level 2 West, Mercury Tower,

The Exchange Financial and
Business Centre, Elia Zammit Street,
St.Julian's STJ3155, Malta
"SHIBRA FARMS", Nagasandra Main
Road, 8th Mile, Tumkur Road,
Bangalore, Karnataka 560073
33, St. Barbara Bastion,

Valletta, VLT 1961 Malta

Unit 1005, 10/F, Tower B, Hunghom

61.578.118/0001-96

52472231-000-06-14-7

HOLDING/ | % OF
SUBSIDIARY/ | SHARES

ASSOCIATE | HELD

SUBSIDIARY | 100%
 SUBSIDIARY | 100%
 SUBSIDIARY | 100%
 SUBSIDIARY | 100%

SUBSIDIARY | 100%
 SUBSIDIARY | 100%
SUBSIDIARY | 51%

ASSOCIATE 20%

Comm, CTR 37, MA TAU WAI RD,
Hunghom KL

APPLICABLE
SECTION

Section 2(87) of
Companies Act, 2013
Section 2(87) of
Companies Act, 2013
Section 2(87) of
Companies Act, 2013 __
Section 2(87) of
Companies Act, 2013 __
Section 2(87) of
Companies Act, 2013
Section 2(87) of
Companies Act, 2013 __
Section 2(87) of
Companies Act, 2013

Section 2(87) of
Companies Act, 2013
Section 2(6) of
Companies Act, 2013

Section 2(6) of
Companies Act, 2013

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

No. of Shares held at the end of the Year

(i CATEGORY-WISE SHARE HOLDING
Category of shareholders No. of Shares held at the beginning of the Year
Demat Physical Total | % of Total
shares

A. Promoters | |
,,,,,,, 0] 12,6357,380| 2023
,,,,,,, of o 000
,,,,,,, of ol 000
,,,,,,, 0] 25,86,00540| ___41.41
0 0 0.00
,,,,,,, o) .9 000
,,,,,,, 0] 38,49,57,920| 6164
O o] 000
,,,,,,, O ________0 ... .000
,,,,,,, 0| .0 ____.000
,,,,,,, o) ......0] 000
,,,,,,, o) ......0] 000
,,,,,,, o ... 0] 000
Total Shareholding of Prom. & 38,49,57,920 0| 38,49,57,920 61.64
Prom.Grp. (A)=(AM+A@) | |
B._PublicShareholding | | | |
,,,,, () Institutions | |l
,,,,,,,, @_Mutual Funds | 1,50,28203] 0| 1,50,28203| 2.4
(b) Financial Institutions / 9,94,019 0 9,94,019 0.16
,,,,,,,,,,,, Banks .
,,,,,,,, () Central Government | O 0/ 0 000
,,,,,,,, (d)_ State Government(s) | 0] 0 0 000
,,,,,,,, () Venture CapitalFunds | 0| 0 0 000
,,,,,,,, (f) _ Insurance Companies | 0| 0/ 0 000
,,,,,,,, @_Flis _____________|162825060] ____ 0]16,23,25060| ___25.99
(h) Foreign Venture 0 0 0 0.00
,,,,,,,,,,,, CapitalInvestors | | ||
,,,,,,,, @ Othes | . ©o . °o 0 000
Sub-Total (B)(1) 17,83,47,282 0| 17,83,47,282 28.56

Demat

18,57,77,489

Physical

Total

18,57,77,489

%

% of Total| Ohange
shares during
the year®
__..2023] 000
,,,,,, 0.00] __0.00
,,,,,, 0.00| __0.00
,,,,, 4140/  -0.01
0.00 0.00
000|000
,,,,, 61.63|  -0.01
000|000
,,,,,, 0.00| __0.00
,,,,,, 0.00| __0.00
,,,,,, 0.00| __0.00
,,,,,, 0.00| 0.0
,,,,,, 0.00| _0.00
61.63 -0.01
e s
0.24 0.08
000|000
,,,,,, 0.00|  0.00
,,,,,, 0.00| ~ 0.00
,,,,,, 0.00|  0.00
,,,,, 25.55| 044
0.00 0.00
000|000
29.74 1.19

-



Category of shareholders No. of Shares held at the beginning of the Year No. of Shares held at the end of the Year %
h
Demat Physical Total | % of Total Demat| Physical Total| % of Total ¢ dj;ge
shares shares g
the year®
(2) Non-institutions
,,,,,,,, (@_BodiesGorporate | | | |l
,,,,,,,,,,,, ) Indian | 14539655 0] 14539655 233 _ 81,05502| 0| 8105502| 130]  -1.03
2) Overseas 0 0 0 0.00 0 0 0 0.00 0.00
(b) Individual
(i) Individual 3,07,21,361| 21,82,700| 3,29,04,061 5.27 3,06,83,261| 19,54,523| 3,26,37,784 5.23 -0.04
shareholders
holding nominal
share capital upto
% 1 lakh
(i) Individual 81,51,410| 1,04,000 82,55,410 1.32 71,03,397| 1,04,000 72,07,397 1.15 -0.17
shareholders
holding nominal
share capital in
e exeessofXAMakh | |l
(c) Others
,,,,,,,,,,,, () Trusts | 48] O] 4815 000] 14089 0] 14089 000/ 000
(2) Non Resident 31,58,374| 9,12,000 40,70,374 0.65 28,23,080| 9,09,000 37,32,080 0.60 -0.05
S L ... S DY SR SR Y SR SRR S S S
(3) Clearing Members 5,14,986 0 5,14,986 0.08 12,84,770 0 12,84,770 0.21 0.12
(4) Hindu Undivided 8,94,032 0 8,94,032 0.14 8,70,799 0 8,70,799 0.14 0.00
Families
Sub-Total (B)(2) 5,79,84,133| 31,98,700 6,11,82,833 9.80 5,08,84,848 | 29,67,523| 5,38,52,371 8.62 -1.18
Total Public Shareholding(B)=(B) 23,63,31,415| 31,98,700 | 23,95,30,115 38.36| 23,66,62,337 | 29,67,523 | 23,96,29,860 38.37 0.01
(1)+(B)(2)
C. Shares held by Custodian 0 0 0 0.00 0 0 0 0.00 0.00
for GDR & ADR
GRAND TOTAL (A+B+C) 62,12,89,335| 31,98,700 | 62,44,88,035 100.00| 62,16,20,257 | 29,67,523 | 62,45,87,780 100.00 0.00

$ During the year on 14" May, 2015, 99,745 Equity Shares of ¥ 1/- each were issued and allotted to Eligible Employees under the Havells Employees Long Term
Incentive Plan 2014 (LTIP Plan), thereby resulting in increased paid-up capital. The % change during the year is therefore purely on account of the increased

paid-up capital due to allotment made under the LTIP Plan of the Company.

(i) SHAREHOLDING OF PROMOTERS

Sl. | Shareholdr's Name Shareholding at the beginning of the Year Shareholding at the end of the Year % Change
No. in shares
No. of Shares % of total | % of Shares | No. of Shares % of total | % of Shares holding
Shares of the Pledged/ Shares of the Pledged/ during the
Company | encumbered Company | encumbered Year

to total to total

shares of the sharesof the

Company Company
1 QIMAT RAI GUPTA* 1,35,84,000 2.18 N.A 1,35,84,000 2.17 N.A -0.01
2 | SURJIT KUMAR GUPTA 3,26,50,800 5.23 N.A 3,26,50,800 5.23 N.A 0.00
3 | VINOD GUPTA 5,27,70,240 8.45 N.A 5,27,70,240 8.45 N.A 0.00
4 | AMEET KUMAR GUPTA 15,66,160 0.25 N.A 15,66,160 0.25 N.A 0.00
5 | ANIL RAI GUPTA 1,73,39,740 2.78 N.A 1,73,39,740 2.78 N.A 0.00
6 | SANTOSH GUPTA 23,16,720 0.37 N.A 23,16,720 0.37 N.A 0.00
7 | SHALINI GUPTA 38,98,500 0.62 N.A 38,98,500 0.62 N.A 0.00
8 SANGEETA GUPTA 22,31,220 0.36 N.A 22,31,220 0.36 N.A 0.00
9 | AJANTA MERCANTILE LIMITED 6,87,41,660 11.01 N.A 6,87,41,660 11.01 N.A 0.00
10 | QRG ENTERPRISES LIMITED 18,98,58,880 30.40 N.A| 18,98,58,880 30.40 N.A 0.00
Total 38,49,57,920 61.64 38,49,57,920 61.63 -0.01

# After the death of Shri Qimat Rai Gupta (Founder Chairman of the Company), his shareholding is in the process of transmission to Smt Vinod Gupta (spouse).

(ili) CHANGE IN PROMOTERS' SHAREHOLDING
There has been no change in the shareholding of promoter group of the Company during the year. The change in % is
a reflection of and purely on account of the increase in paid-up capital due to allotment made to Eligible Employees of
the Company under the Havells Long Term Incentive Plan 2014.
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(ivy SHAREHOLDING PATTERN OF TOP TEN SHAREHOLDERS (OTHER THAN DIRECTORS, PROMOTERS AND

Sl.
No.

HOLDERS OF GDRs AND ADRs.)

For each of the Top 10 Shareholders

NALANDA INDIA EQUITY FUND LIMITED

At the End of the Year (or on the date of
Separation, if Separated during the Year)

At the End of the Year (or on the date of
Separation, if Separated during the Year)

CITIGROUP GLOBAL MARKETS
MAURITIUS PRIVATE LIMITED

At the End of the Year (or on the date of
Separation, if Separated during the Year)

No. of shares
(- denotes sale)

No. of shares
(- denotes sale)

No. of shares (-
denotes sale)

Shareholding at the beginning
of the year

Cumulative Shareholding during
the year

No. of shares

94,02,291

% of Total
Shares of the
Company

No. of shares

% of Total
Shares of the
Company




Sl.
No.

For each of the Top 10 Shareholders

SMALLCAP WORLD FUND, INC

At the End of the Year (or on the date of
Separation, if Separated during the Year)

At the End of the Year (or on the date of
Separation, if Separated during the Year)

HSBC BANK (MAURITIUS) LIMITED A/C
JWALAMUKHI

At the End of the Year (or on the date of
Separation, if Separated during the Year)

At the End of the Year (or on the date of
Separation, if Separated during the Year)

ICICI PRUDENTIAL FOCUSED
BLUECHIP EQUITY FUND

At the End of the Year (or on the date of
Separation, if Separated during the Year)

No. of shares
(- denotes sale)

No. of shares

(- denotes sale)

No. of shares
(- denotes sale)

No. of shares
(- denotes sale)

No. of shares
(- denotes sale)

Shareholding at the beginning
of the year

Cumulative Shareholding during
the year

No. of shares

% of Total
Shares of the
Company

No. of shares

% of Total
Shares of the
Company
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Sl
No.

For each of the Top 10 Shareholders

HDFC STANDARD LIFE INSURANCE
COMPANY LIMITED

At the End of the Year (or on the date of
Separation, if Separated during the Year)

At the End of the Year (or on the date of
Separation, if Separated during the Year)

No. of shares
(- denotes sale)

No. of shares
(- denotes sale)

Shareholding at the beginning
of the year

Cumulative Shareholding during
the year

No. of shares

% of Total
Shares of the
Company

No. of shares

% of Total
Shares of the
Company

v)

Sl.
No.

For Each of the Directors and KMP#

SHRI SURJIT KUMAR GUPTA

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Shares Under Havells Long Term Incentive Plan
for financial year 2012-13

Shares Under Havells Long Term Incentive Plan
for financial year 2014-15

At the end of the year

SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

Shareholding Cumulative Shareholding
at the beginning of the year during the year

No. of % of Total No. of % of Total

shares | Shares of the shares | Shares of the

Company Company
] seesogo0| o s23| |
o seesogo0| o s23|
| Arsseraol o 27el |
el Aareserao| o avel [
o |seedeo| o o2s| |
o wseedeo| o oes| o[
] M2@2ess| o o20)

No. of shares

S 08052015 5740 | | 1227995 020
©01.06.2015| - 1549 | 12,39,544| 020
””””””””””””” 12,39544| o020 |




Sl.
No.

For Each of the Directors and KMP*

SHRI SUNIL BEHARI MATHUR

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc. ):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc. ):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Date wise Increase/ Decrease in Share holding during
the year specifying the reasons for increase / decrease
(e.g. allotment / transfer / bonus / sweat equity etc.):

Shares Under Havells Long Term Incentive Plan for
financial year 2012-13

Shares Under Havells Long Term Incentive Plan for
financial year 2014-15

At the end of the year

Shareholding
at the beginning of the year

Cumulative Shareholding
during the year

No. of
shares

% of Total
Shares of the
Company

No. of
shares

% of Total
Shares of the
Company

* Shri Qimat Rai Gupta, founding Chairman and Managing Director of the Company, ceased office on 7" November, 2014 due to death. His shareholding is in
the process of transmission to Smt. Vinod Gupta (spouse).
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V.

INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

(Amount in % Crores)

Secured Loans Unsecured Deposits Total
excluding Loans Indebtedness
deposits

Indebtedness at the beginning of the financial year
i) Principal Amount 83.46 - - 83.46
ii) Interest due but not paid - - - -
iii) Interest accrued but not due 0.32 - - 0.32
Total (i 83.78 - - 83.78
Change in Indebtedness during the financial year
o Addition - - - -
o Reduction 41.73 - - 41.73
Net Change 41.73 - - 41.73
Indebtedness at the end of the financial year
i) Principal Amount 44.22* - - 44.22
ii) Interest due but not paid - - - -
iii) Interest accrued but not due 0.18 - - 0.18
Total (i+ii+iii) 44.40 - - 44.40

*Indebtedness at the end includes exchange fluctuation of ¥ 2.49 Crores

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and /or Manager:
Sl. | Particulars of Remuneration Name of MD/WTD/ Manager Total Amount
fet Shri Anil Rai Gupta** | Shri Ameet Kumar Gupta® | Shri Rajesh Kumar Gupta*** ®)
(Chairman and (Whole-time Director) (Whole-time Director
Managing Director) (Finance) and Group CFO)*
1. | Gross salary
(@)  Salary as per provisions 3,00,15,000 1,20,15,000 1,86,84,413 6,07,14,413
contained in section 17(1) of
the Income-tax Act, 1961
(b)  Value of perquisites u/s 17(2) of 39,600 39,600 39,600 1,18,800
the Income-tax Act, 1961
(c) Profits in lieu of salary under _ - - -
section 17(3) of the Income-tax
Act, 1961
2 _|StockOption | ... i i S 2,00639"| 2,00,639
8. |SweatEquity | . ) D i S o S .
4. | Commission
- as % of profit 9,11,37,500** 3,64,55,000° 3,64,55,000*** 16,40,47,500
o loooozoethersyspecify... |l
5. | Others, please specify - - - -
Total (A) 12,11,92,100 4,85,09,600 5,53,79,652 22,50,81,352
Ceiling as per the Act 10% of Net profit for all Executive Directors - Managing and Whole-time Directors;
5% of Net profit to any one Managing or Whole-time Director

** As per the approved terms, entitled to receive Commission @ 1.25% of the profit before tax.

$ As per the approved terms, entitled to receive Commission @ 0.50% of the profit before tax.

*** As per the approved terms, entitled to receive Commission @ 0.50% of the profit before tax

# During the year 2015-16, 5,740 Equity Shares of % 1/- each, being the second tranche of benefit entitlement in respect of financial year 2012-13, were
transferred from Havells Employees Welfare Trust to Shri Rajesh Kumar Gupta in terms of the Havells Long Term Incentive Plan 2014. Further, in terms of the
same Plan, Shri Rajesh Kumar Gupta was also allotted 11,549 Equity Shares of % 1/- each in respect of benefit entitlement for financial year 2014-15.

B. Remuneration to other Directors:

Sl. | Particulars of Name of Directors Total
No. | Remuneration Amount
Shri V.K.| ShriA.P.| Dr. Adarsh Shri S.B. Shri S.K. Smt. Shri Surijit Shri Shri ®)
Chopra Gandhi Kishore Mathur Tuteja Pratima | Kumar Gupta | Puneet Bhatia | T. V. Mohandas
(ID) (ID) (ID) (ID) (ID) Ram| (NED, Non- (NED, Non- | Pai (NED, Non-
(ID) | Independent) | Independent)| Independent)
1. |Independent N.A. N.A. N.A.
Directors (ID)
e Fee for attending | 6,10,000| 6,00,000 4,20,000 5,70,000 4,70,000 3,50,000 - - - 30,20,000
Board Committee
Meetings
e Commission 5,00,000"| 5,00,000"| 5,00,000"| 5,00,000"| 5,00,000" 5,00,000" - - - 30,00,000
e Others, please - - - - - - - - - -
specify
Total (1) 11,10,000| 11,00,000 9,20,000( 10,70,000 9,70,000 8,50,000 - - - 60,20,000

Rz



Sl. |Particulars of Name of Directors Total
No. | Remuneration Amount
Shri V.K.| ShriA.P.| Dr.Adarsh| ShriS.B.| ShriS.K. Smt.|  Shri Surjit Shri Shri ®)
Chopra Gandhi Kishore Mathur Tuteja Pratima | Kumar Gupta | Puneet Bhatia | T. V. Mohandas
(ID) (ID) (ID) (ID) (ID) Ram| (NED, Non- (NED, Non- | Pai (NED, Non-
(ID) | Independent) | Independent)| Independent)
2. | Other Non-Executive N.A. N.A. N.A. N.A. N.A. N.A.
Directors (NED)
e Fee for attending - 1,20,000 1,00,000 2,20,000
Board Committee
Meetings
e Commission - - - -
e Others, please - - - -
specify
Total (2) - - - - - - - 1,20,000 1,00,000 2,20,000
Total (B)=(1+2) 11,10,000| 11,00,000 9,220,000, 10,70,000 9,70,000 8,50,000 - 1,20,000 1,00,000 62,40,000
Total Managerial 23,13,21,352
Remuneration | | | |\l ol
Overall Ceiling as 1% of Net Profits of the Company for all Non-Executive Directors
per the Act

“In terms of Shareholders approval dated 9" June, 2014, all the Non-Executive Independent Directors of the Company are entitled for a
commission of % 5 lakhs per annum.

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD

Sl. | Particulars of Remuneration Key Managerial Personnel
No.
CEO * Company CFO*| Total Amount (%)
Secretary
1. | Gross salary
(@ Salary as per provisions contained in 48,40,243 48,40,243
section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) ofthe | | o0l 100
____Income-taxAct, 1961 |
(c) Profits in lieu of salary under section 17(3) of - -
the Income-tax Act, 1961
2. |Stock Opton | 22,043 | 22,043
3. |SweatEquity | - -
4. |Commission [
- as % of profit - -
- others, specify... - -
5. |Others, please speciy | | - -
Total 48,62,386 48,62,386

* Particulars of Remuneration of CEO (Shri Anil Rai Gupta, Chairman and Managing Director) and CFO (Shri Rajesh Kumar Gupta, Whole-time
Director (Finance) and Group CFO) are given under point VI(A) above.

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of the | Brief
Companies Description
Act

A._COMPANY

. Penalty NIL

____Punishment NIL

,,,,,, Compounding .. |[NIL

B._DIRECTORS

.. Pemalty . NIL

_____Punishment NIL

,,,,,, Compounding ~~~ |NIL

.C.__OTHER OFFICERS IN DEFAULT

. Penalty NIL

_____Punishment NIL

Compounding NIL

Details of
penalty /
punishment /
compounding
fees imposed

Authority [RD / | Appeal made,

NCLT / Court]

if any (give
details)
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ANNEXURE 3

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31.03.2016
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,
Havells India Limited

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence
to good corporate practices by Havells India Limited
(hereinafter referred to as the Company). Secretarial
Audit has been conducted in a manner that provided us
a reasonable basis for evaluating the corporate conducts/
statutory compliances and expressing our opinion thereon.

Based on our verification of the books, papers, minute
books, forms and returns filed and other records maintained
by the Company and also the information provided
by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, we
hereby report that in our opinion, the Company has, during
the audit period covering the financial year ended on 31t
March, 2016 complied with the statutory provisions listed
here under and also that the Company has proper Board-
processes and compliance-mechanism in place to the
extent, in the manner and subject to the reporting made
hereinafter:

° We have examined the books, papers, minute books,
forms and returns filed and other records maintained
by the Company for the financial year ended on 31st
March, 2016 to ascertain the compliance of various
provisions of:

(i)  The Companies Act, 2013 and the rules made
thereunder;

(i) The Securities Contracts (Regulation) Act, 1956
(‘SCRA’) and the rules made thereunder;

(iiiy The Depositories Act, 1996 and the Regulations
and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and
the rules and regulations made thereunder;

(v) The following Regulations and Guidelines
prescribed under the Securities and Exchange
Board of India Act, 1992 (‘SEBI Act’):-

(@) The Securities and Exchange Board of
India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations,
1992 and 2015;

() The Securities and Exchange Board of
India (Issue of Capital and Disclosure
Requirements) Regulations, 2014;

(d) The Securities and Exchange Board of
India (Share Based Employee Benefits)
Regulations, 2014;

(e) The Securities and Exchange Board of
India (Issue and Listing of Debt Securities)
Regulations, 2008;

() The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer
Agents) (Amendment) Regulations, 2006
regarding the Companies Act and dealing
with client;

(vj The Employees State Insurance Act, 1948

(vi) Employees Provident Fund and Miscellaneous
Provisions Act, 1952

(viiiy Employers Liability Act, 1938

(ix) Environment Protection Act, 1986 and other
environmental laws

(x)  Air (Prevention and Control of Pollution) Act, 1981
(xi) Factories Act, 1948

(xii) Industrial Dispute Act, 1947

(xiii) Payment of Wages Act, 1936 and other applicable

labour laws

We have also examined compliance with the applicable
clauses of the following:

i. Secretarial Standards issued by The Institute of
Company Secretaries of India.

ii. The Listing Agreements entered into by the Company
with the BSE Limited and The National Stock Exchange
of India Limited and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

We report that during the period under review, the Company
has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above.

We further report that

e The Board of Directors of the Company is duly
constituted with proper balance of Executive Directors,
Non-Executive Directors and Independent Directors.



The changes in the composition of the Board of
Directors that took place during the period under review
were carried out in compliance with the provisions of
the Act.

e Adequate notice is given to all directors to schedule
the Board Meetings, agenda and detailed notes on
agenda were sent at least seven days in advance,
and a system exists for seeking and obtaining further
information and clarifications on the agenda items
before the meeting and for meaningful participation at
the meeting.

e Majority decision is carried through while the dissenting
members views are captured and recorded as part of
the minutes.

e There are adequate systems and processes in the
Company commensurate with the size and operations
of the company to monitor and ensure compliance with
applicable laws, rules, regulations and guidelines.

traded at both the Stock Exchanges. The Company has also
taken the approval of the shareholders of the company in
pursuance of Section 180 of the Companies Act, 2013 for
disinvestment of upto 100% stake in Havells Malta Limited
by Havells Holdings Limited, a wholly—-owned subsidiary of
the Company and for disinvestment of upto 100% stake
in Havells Exim Limited, a wholly-owned subsidiary of the
Company, by way of postal ballot, the results whereof were
declared on 18" January, 2016. Further, we report that there
were no instances of:

i.  Public/Right/Preferential issue of shares/debentures/
sweat equity, etc.

i. Redemption / buy-back of securities.
iii. Merger /amalgamation / reconstruction, etc.

iv. Foreign technical collaborations

For MZ & Associates
Company Secretaries

Place: New Delhi
Date: 14" April, 2016

We further report that during the audit period the Company CS Mohd Zafar
has issued and allotted equity shares under Employees Partner
Stock Option Scheme i.e Havells Employees Stock Purchase Membership No: ACS 28165
Plan 2014 which were successfully listed and currently CP: 13875
ANNEXURE 4
Details of Investments as on 31t March, 2016
Name of Company Amount (INR)
Havells Holdings Limited” .| 2,49,61,82,602
Jiangsu Havells Sylvania Lighting Limited .| ... 30867238
Havells Exim Limited 1,160
_Promptec Renewable Energy Solutions Private Limited | . 2971180820
National Highway Authority of India (Tax-free Bonds) 1,50,66,37,918
Total 4,60,26,74,887

*Being wholly-owned subsidiary of the Company, the investment made by the Company are exempt under section 186 of the Companies

Act, 2013

Details of Guarantees as on 315t March, 2016

As at 31t March, 2016, the Company has not given any guarantee.

ANNEXURE - 5

Form No. AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties
referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions

under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm’s length basis -

NONE; DURING THE REPORTING PERIOD, ALL TRANSACTIONS WERE AT ARM’S LENGTH BASIS.

b) Nature of contracts / arrangements / transactions: NA

a) Name(s) of the related party and nature of relationship: NA

Duration of the contracts / arrangements / transactions: NA

Salient terms of the contracts or arrangements or transactions including the value, if any: NA

Corporate Governance Management Discussion Directors’ Business
Report and Analysis Report Review
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(e) Justification for entering into such contracts or arrangements or transactions: NA
(f)  Date(s) of approval by the Board: NA
g

h) Date on which the special resolution was passed in general meeting as required under first proviso to section 188: NA

=

Amount paid as advances, if any: NA

(
(

2. Details of material contracts or arrangement or transactions at arm’s length basis -
NONE; DURING THE REPORTING PERIOD, THERE WAS NO MATERIAL* CONTRACT OR ARRANGEMENT.
(*As defined under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and adopted by the Board
of Directors in the Related Party Transactions Policy of the Company, “Material Related Party Transaction” means a
transaction with a related party if the transaction / transactions to be entered into individually or taken together with
previous transactions during a financial year, exceeds 10% of the annual consolidated turnover of the company as per
the last audited financial statements of the Company.)
(@) Name(s) of the related party and nature of relationship: NA
(b) Nature of contracts / arrangements / transactions: NA
(c) Duration of the contracts / arrangements / transactions: NA
(d) Salient terms of the contracts or arrangements or transactions including the value, if any: NA
(e) Date(s) of approval by the Board, if any: NA
() Amount paid as advances, if any: NA
For and on behalf of
Board of Directors of Havells India Limited
Anil Rai Gupta
Noida, May 11, 2016 Chairman and Managing Director
ANNEXURE - 6

ANNUAL REPORT ON CSR PURSUANT TO RULES 8 & 9 OF COMPANIES (CORPORATE SOCIAL RESPONSIBILITY
POLICY) RULES, 2014

1.

A brief outline of the Company’s CSR policy, including overview of projects or programs proposed to be undertaken and
a reference to the web-link to the CSR policy and projects or program.

In adherence to section 135 of the Companies Act, 2013 read with the Companies (Corporate Social Responsibility
Policy) Rules, 2014, the Board of Directors upon the recommendation of CSR Committee, in its Meeting held on 23
April, 2014, approved a CSR Policy of the Company.

In accordance with the primary CSR philosophy of the group and the specified activities under Schedule VIl to the
Companies Act, 2013, the CSR activities of the Company cover certain thrust areas such as mid-day meals, sanitation
facilities to schools, supporting education and healthcare.

The Corporate Social Responsibility Policy of the Company is available on the website of the Company www.havells.com
in the ‘Investor Section’ under ‘Disclosures’.

The composition of CSR Committee

As at 31st March, 2016, the Corporate Social Responsibility Committee comprises of 4 (Four) members of the Board,
2 (Two) of which are Independent Directors and remaining 2 (Two) are Executive. The Chairman of the Committee is an
Independent Director.

NAME CATEGORY DESIGNATION

_Shri Surender Kumar Tuteja___|Independent Director Chairman
Dr.AdarshKishore  _|IndependentDirector |Member
ShriAnilRai Gupta __ |ExecutiveDirector _ |Member
Shri Rajesh Kumar Gupta Executive Director Member




Average net profit of the Company for last 3 financial year

The Average Net Profit of three financial years preceding the reporting financial year (i.e. 2014-15, 2013-14, 2012-13)
calculated in accordance with section 135 of the Companies Act, 2013 is % 574.04 crores.

4.  Prescribed CSR Expenditure (2% of the amount as in item 3 above)
The prescribed CSR Expenditure to be incurred during the financial year i.e. 2015-16 is ¥ 11.48 crores.
5. Details of CSR spent during the financial year
(@) Total amt. to be spent for the financial year =% 11.48 crores
(b) Amount unspent, if any = Nil
(c) Manner in which the amount spent during the financial year is detailed below:
% in Crores)
Sl. | CSR project or activity defined Sector | Projects or programs Amount | Amount spent on | Cumulative | Amount spent:
No. in which | (1) Local area or outlay | the projects or expenditure | Direct or
the other (budget) | program upto the through
projectis | (2) Specify the state project | Sub-heads: reporting implementing
covered* and district or (1) Direct period agency
where projects program expenditure
or programs was wise on projects or
undertaken programs
(2) Overheads
1. | Mid-Day Meal (MDM) programme. (i) Alwar, Rajasthan 4.00 5.51% 5.51 | Through QRG
Foundation
2. | Providing sanitation facilities - By building (i) -do - 3.75 2.59 2.59 | 0.04 - Direct
toilets in schools where mid-day meals are 2.55 - Through
_ooyprovided. . QRG Foundation
3. | Supporting education of underprivileged (i) Faridabad, Haryana 0.25 0.38 0.38 | Through The
children - Aid, support and facilitate all Vivekananda
activities in connection with and related to the Ashrama
school being run by The Vivekananda Ashrama
4. | Contributing to eligible institutions, universities (i) Sonepat, Haryana 3.00 3.00 3.00 | Through Ashoka
etc. for promotion of education - Contributions University
to Ashoka University promoted by IFRE (a not-
for-profit company formed under section 25 of
erstwhile Companies Act, 1956, undertaking
programs/ projects/ activities pertaining
to promotion of education in India with an
established track record of more than 3 years.)
TOTAL 11.00 11.48 11.48

* Sector refers to the Entries specified in Schedule VIl to the Companies Act, 2013.

# Includes X 5.08 crores as donation given to QRG Foundation towards Mid-day Meal programme which is expected to be utilised during the financial
year 2016-17.

6.

In case the Company has failed to spend the 2% of the average net profit of the last 3 FYs or any part thereof, the
Company shall provide the reason for not spending the amount in its Board Report.

The unspent amount in respect of financial year 2015-16 lying with the QRG Foundation, shall continue to be utilised
in the financial year 2016-17 towards the Company’s flagship CSR activity of Mid-day Meal Scheme running in Alwar

district of Rajasthan.

Responsibility Statement

The implementation and monitoring of CSR Policy, is in compliance with CSR objectives and Policy of the Company.

Anil Rai Gupta
Chairman and Managing Director

Date: May 11, 2016

S. K. Tuteja

Chairman CSR Committee

Corporate Governance Management Discussion Directors’ Business
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ANNEXURE -7

(A) DETAILS PURSUANT TO THE PROVISIONS OF SECTION 197(12) OF THE COMPANIES ACT, 2013 READ
WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)

RULES, 2014

Relevant | Prescribed Requirement

clause

u/r 5(1)

(i) Ratio of the remuneration of each director to
the median remuneration of the employees of
the company for the financial year

(if) Percentage increase in remuneration of each
director, Chief Financial Officer, Chief Executive
Officer, Company Secretary or Manager, if any,
in the financial year

(iii) Percentage increase in the median

~__________|remuneration of employees in the financial year

(iv) Number of permanent employees on the rolls
of company

(v) Explanation on the relationship between
average increase in remuneration and company

._._.____|performance .

(vi) Comparison of the remuneration of the Key
Managerial Personnel against the performance
of the Company

(vii) Variations in the market capitalization of the

company, price earnings ratio as at the closing
date of the current financial year and previous
financial year and percentage increase over
decrease in the market quotations of the shares
of the company in comparison to the rate at
which the company came out with the last
public offer in case of listed companies, and in
case of unlisted companies, the variations in
the net worth of the company as at the close of
the current financial year and previous financial
year

Particulars

Ratio of the remuneration of Shri Anil Rai Gupta, Chairman
and Managing Director to the median remuneration of the
employees — 196:1

- Ratio of the remuneration of Shri Ameet Kumar Gupta,
Whole-time Director to the median remuneration of the
employees — 78:1

- Ratio of the remuneration of Shri Rajesh Kumar Gupta,
Whole-time Director (Finance) and Group CFO — 90:1

- Shri Anil Rai Gupta, CMD -51.10%

- Shri Ameet Kumar Gupta, WTD - 2.40%

- Shri Rajesh Kumar Gupta, WTD (CFO) - 9.65%
- Shri Sanjay Gupta, CS - 12.34%

Average increase in remuneration — 21.55%
Average increase in Profit Before Tax — 10.14%

(% in crores)

KMP Remuneration Company

Performance
(PBT)

Shri Anil Rai Gupta, Chairman 12.48 711.80

and Managing Director

Shri Ameet Kumar Gupta, 4.99 711.80

Whole-time Director*

Shri Rajesh Kumar Gupta, 5.75 711.80

Whole-time Director (Finance)

and Group CFO

Shri Sanjay Gupta, Company 0.51 711.80

Secretary

Variations in the market capitalization
- Market capitalization as at 31t March, 2015: 19,059 crores
- Market capitalization as at 31t March, 2016: 20,070 crores

Variations in the PE Ratio
PE Ratio as at 31°t March, 2015: 49:47
PE Ratio as at 31st March, 2016:

16:60 (with exceptional profits)
41:40 (without exceptional profits)

1010 times increase in the market quotation of the Shares
in comparison to the rate at which the company came out
with IPO, adjusted for bonus issue / split.




Relevant | Prescribed Requirement

clause

u/r 5(1)

(viii) Average percentile increase already made

in the salaries of employees other than the
managerial personnel in the last financial

year and its comparison with the percentile
increase in the managerial remuneration and
justification thereof and point out if there are
any exceptional circumstances for increase in
the managerial remuneration
(ix) Comparison of the each remuneration of

the Key Managerial Personnel against the
performance of the company

(x) Key parameters for any variable component of
remuneration availed by the directors

(xi) Ratio of the remuneration of the highest paid
director to that of the employees who are not
directors but receive remuneration in excess of
the highest paid director during the year

(xii) Affirmation that the remuneration is as per the
remuneration policy of the company

Particulars

- Average increase in remuneration of Managerial
Personnel — 26.40%

Average increase in remuneration of employees other than
the Managerial Personnel - 16.80%

Business
Review

The top level compensation is linked to Profit Before Tax.

e Financial and operating performance of the Company

e Industry/ sector trends for the remuneration paid to
___executivedirectorate
Not Applicable. There is no such employee who received
remuneration in excess of the highest paid director during the

year.

Directors’
Report

The remuneration is as per the Nomination and Remuneration
Policy for the Directors, Key Managerial Personnel and Other
Employees of the Company, formulated pursuant to the
provisions of section 178 of the Companies Act, 2013.

(B) STATEMENT SHOWING PARTICULARS OF
EMPLOYEES PURSUANT TO THE PROVISIONS
OF SECTION 197(12) OF THE COMPANIES ACT,
2013 READ WITH RULE 5(2) OF THE COMPANIES
(APPOINTMENT AND REMUNERATION OF
MANAGERIAL PERSONNEL) RULES, 2014

Persons employed for the full year ended
March 31, 2016 who were in receipt of the
remuneration which in the aggregate was not less
than % 60,00,000/- p.a.

Name Age AQualification Designation Date of
Commencement of Employment Total Experience
(Years) Gross Remuneration () Last Employer &
Designation Held

Anil Rai Gupta 47 MBA Chairman and Managing
Director 30-09-1992 24 12,47,52,500; Ameet
Kumar Gupta 44 BE, MBA Whole-time Director
01-01-2015 17 4,99,10,000; Rajesh Kumar Gupta 59
CA Director (Finance) and Group CFO 21-03-1992 35
5,74,77,552; Rajiv Goel 45 CA, CS Executive President
01-04-2009 24 3,88,09,574 Rosewood Advisors
(Director); Vivek Khanna 52 C.A., ISA Sr. Vice
President — Finance 01-09-1989 28 1,33,68,321 M/s
S.S. Kothari & Co. Audit Manager; Sunil Sikka 61 BE,
PGDMM President 03-05-2000 39 76,73,290 Bajaj
Electricals Limited Sr. General Manager; Narendra
Kumar Choudhary 58 M Sc., MBA Sr. Vice President
15-07-2003 33 81,38,954 Polar International Ltd.
General Manager; Anil Bhasin 56 B Sc., PGDBM
Sr. Vice President 01-01-2004 35 81,07,326 Singer
India Ltd. General Manager; Bhagirath Singh Galgat 52
M Tech., Diploma in Management Sr. Vice President

20-05-2002 23 80,86,249 Amtek Auto Ltd. Dy General
Manager.

Persons employed for part of the year ended
March 31, 2016 who were in receipt of the
remuneration which in the aggregate was not less
than % 5,00,000/- p.m.

Management Discussion
and Analysis

Name Age AQualification Designation Date of
Commencement of Employment Total Experience
(Years) Gross Remuneration () Last Employer &
Designation Held

Cecil Prem Treasure 54 MBA Executive Vice President
20.01.2016 23 23,93,395 Director, Jubilant Life
Sciences; Vivek Yadav 50 M.Tech Vice President
01.02.2016 26 14,44,822 Vice President, Schneider
Electric India Pvt Ltd; Saurabh Goel 47 PGDBM
Executive Vice President 01.02.2016 13 22,89,286
Sr. Vice President, Bharti Airtel Limited; Sachin Gupta
48 M.Sc. Sr. Vice President and CIO 16.02.2016 12
14,49,083 CIO, Times Group; Amit Gupta 34 PGDBM
Vice President 24.06.2015 12 57,57,518 Mckinsey
and Company

Corporate Governance
Report

Notes:

1. Gross Remuneration includes basic salary, allowances,
commission and perquisites. The term remuneration has
the meaning assigned to it in the Explanation to Section
198 of the Companies Act, 2013.

2. The nature of employment is contractual in all the above
cases.

Financial
Statements

3. All the employees have adequate experience to
discharge the responsibility assigned to them.

4. Except Shri Anil Rai Gupta, none of the above employees
holds more than 2% of the paid-up capital of the Company.

&~



ANNEXURE 8

Disclosure pursuant to Section 134(3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts)
Rules, 2014

(A) CONSERVATION OF ENERGY

@

Steps taken or impact on conservation of energy
and the steps taken by the company for utilising
alternate sources of energy;

Energy conservation measures taken

Company has taken several steps to conserve
energy through its “Sustainability” initiatives. The
Company continues its endeavour to improve energy
conservation and utilization. The Company has
always been conscious of the need for conservation
of energy and has been sensitive in making progress
towards this end. Energy conservation measures
have been implemented at all the plants and offices
of the Company and special efforts are being put on
undertaking specific energy conservation projects like

1. Lighting:
Efforts have been put by Company to reduce or
optimize the lighting requirements at all the plants.
Some of the initiatives are enumerated as under:

a) Solar based day light system at Faridabad
plant. This has resulted in reduction of
lighting load during day time.

b) Lighting load optimization of lighting circuits.

c) Replacement of Conventional Light fittings
with LED light fixtures, leading to savings in
power at office areas.

d) Installation of CFL, LED indicators, Use of
54Wx4 T5 lamps for assembly area.

2. Replacement of old equipment with new/
energy efficient equipment:

a) Conversion of DC motor & drives to AC VFD
motors and drives.

b) Installation of Auto compound loader in
Extruders.

c) Installation of compressed air saving guns
for cleaning applications.

d) Timer based operations for air conditioner
units across the manufacturing units.

e) Conventional cooling towers are being
replaced with fan-less cooling towers
to eliminate the high power-load due to
operation of the fans in cooling towers. Old
cooling towers in the plants were replaced
with new and better energy-efficient units.

f)  Conversion of pneumatic screw driver to
energy efficient Electrical screw driver.

(i)

(B)

g) Installation of precision temperature
controlling equipment in drying ovens to
avoid unnecessary overheating.

h) Replacement of HPSV lights to CMI / LED
light.

i) Installation of Star Rated AC systems.

3. Optimization of Electrical Equipment:

In addition to the existing controls on prime
production equipment and existing prime
utilities equipment, some electrical equipment
modifications / additions being done are:

a) Continuous monitoring of Power factor of
plant on daily basis, we operate in range
0.96 ~ 0.99 against min standard required
from RSEB 0.95.

b) Redesign of pay off fixtures in cable division
to reduce energy consumption by 30%.

Company believes in sharing and implementing
best practices across all plants & stage wise
replacement of conventional light fittings to
LED light fittings is under progress across the
manufacturing units.

Impact of measures for reduction of energy

consumption

The above measures have resulted in optimizing
energy consumption and savings cost of production,
reduction on carbon emissions and processing time.

Capital investment on energy conservation
equipments - Efforts have been put by Company
to reduce or optimize the energy requirements at all
the plants. Company encourages capital investment
in energy-saving equipment’s, plants or machinery
and this year company has spent approximate
¥ 3.24 crores.

TECHNOLOGY ABSORPTION
(i) The efforts made towards technology
absorption:

The Company is putting continuous efforts
in acquisition, development, assimilation and
utilization of technological knowledge through
its wide advance engineering project portfolio.
This has enabled the Company to keep abreast
with the latest developments in product
technology, manufacturing process and methods,
quality assurance and improvement, marketing,
management systems and benefit out of mutual
experience.



(ii)

The Company has a full-fledged R&D division
continuously engaged in research on new
products and process improvement on existing
products as part of continuous improvement. As
a part of technology absorption and adoption,
once technology is developed for a product, it is
tested in a Pilot Plant and thereafter commercial
production is performed. Innovation is embarked
on by an incremental approach towards cost,
time, quality and complex product development
by adopting cutting edge technology and our
philosophy is to continuously upgrade the
technology. R&D has been expanding its team
size in areas of design, analysis and validation
in order to keep up with the rapidly expanding
aspirations of the Company. Company is carrying
out the following activities to fulfil short term and
long term business goals:

e Upgradation of existing product and processes
to save cycle time, energy consumption and
overall operational efficiency.

e |mport substitution and identification of new
raw materials for development.

e Technology support to all plants to improve
efficiency and enable business growth.

e Optimization of products and processes
to minimize waste generation and address
environmental and safety concerns.

e Development of smart test methods to speed
up testing of incoming raw materials.

collaborative
vendors,

e Undertaking
projects  with
institutes.

development
academia and

e Development of in house domain expertise to
support product development.

e Development of laboratory simulation
techniques for faster resolution of product
complaints.

e Focus onin house product development in the
area of smart internet base solution etc.

e 90+ Intellectual Property Rights applied.

The benefits derived like product improvement,
cost reduction, product development or
import substitution:

e |Increased Customer satisfaction & sale ability.
e Improved Brand equity.
e Cost Reduction through Quality & productivity.

e New product introduction.

(iii)

in case of imported technology (imported
during the last three years reckoned from the
beginning of the financial year):

The Company shall continue its endeavour to
adopt technologies for its product range to meet
the requirements of a globally competitive market.

(@) Technology imported with year of Import.

e Extra High Voltage plant for cable
manufacturing imported from Germany
(Year 2015-16).

e Automated lamp assembly line (Year
2015-16).

e SMT Line (Year 2015-16).
¢ Visual Measuring Machine (Year 2015-16).
e Laser marking on Switches (Year 2015-16).

e Robotic arms Implementation on Molding
Machine (Year 2015-16).

e Fully Automatic Switch Assembly (Year
2015-16).

e Fully Automatic Socket Assembly (Year
2015-16).

e Fanuc Robo Dirill, for high speed cutting
with fine finish (Year 2015-16).

e Linear Micro Height from Mitutoyo with
an accuracy of .1 Micron. Best in its
Class for Tool Room Jobs (Year 2015-16)

¢ Incorporation of Mold Flow in analysis for
Tool Design from Autodesk (Year 2015-16).

e On line welding machine for bunched
copper conductor make-August Stracker
GMBH, Germany (Year 2013-14).

e High speed Press tool with auto riveting
unit imported from Taiwan (2015-16).

e Multi cavity Mold imported from china to
enhance the productivity (2013-14).

e 3D Scanner Germany (2014-15).
e XRF Analyzer (2014-15).
e Servo based Molding Machine of Toshiba
(2014-15).
e Multi cavity Mold imported from china to
enhance the productivity (2014-15).
(b) Year of import.
As mentioned above
(¢) Has technology been fully absorbed?
Yes
(d) If not fully absorbed, areas where this has
not taken place, reasons there for and future

plans of action.
N.A.
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(iv) The expenditure incurred on Research and
Development.
( in crores)

2014-15

a) Capital | 230 243
b) Recurring |  3342]  26.20
¢ Tota | 872 2863
d) TotalR&D 0.61% 0.52%

expenditure as a
percentage of total
turnover

FOREIGN EXCHANGE EARNINGS AND OUTGO

Foreign exchange earned in terms of actual inflows
during the year & the Foreign Exchange outgo in terms
of actual outflows

During the Financial Year 2015-16, the Company made
Export sales of INR 274.15 crores as against INR 333.52
crores last year. All round efforts made to grow / sustain the
business in spite of weak global sentiments on account of
huge currency fluctuation and sharp decline in oil & other
commodity prices.

The main highlights of Export Business in this financial
year were:

° Middle East & Africa continues to be the core market in
spite of sharp decline in oil prices and huge currency
fluctuation.

e  Positive growth across SAARC region esp. Sri Lanka &
Bangladesh.

e  Bagged prestigious project orders from TESCO (UK),
Indorama (Nigeria) & KPLC (Kenya).

e |nitiated work for opening Havells branch offices at
Middle East, Kenya & Bangladesh.

e Distribution Channel expansion for new product
verticals like hot water heater & home appliances.

° Exploration into newer markets which included CIS &
ASEAN etc.

e  Leveraging in house manufacturing of Lighting Fixture
and Lamps as well.

e |nitiated development of market specific/ customized
products to beat competition.

e  Strengthening Brand building activities to increase
sales.

e Initiative taken to obtain country-specific local
certifications/ approvals.

Total Foreign Exchange used and earned

® In Crores)

2014-15
_Foreign exchange earned | 246.53) 296.32
Foreign exchange used 530.07 526.59

For and on behalf of
Board of Directors of Havells India Limited

Anil Rai Gupta

Noida, May 11, 2016 Chairman and Managing Director
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Our unrelenting

pursuits in
updating
ourselves in
anticipation of
future changes
in consumer
dynamics
have led us

on a journey
towards
enhancing
customer
delight.

L e /

HAVELLS - USHERING
IN THE FUTURE

Havells, a Fast Moving Electrical
Goods brand, has been able to
successfully capitalise on the shift
in consumer preferences towards
premium products that facilitate
comfort and lifestyle. Over the
years, the Company has carved out
a unique position for itself in the
electrical space. This progress has
been achieved on the wings of our
commitment to serve our dealers
and consumers by offering them

a robust portfolio of products. By
catering to various segments of
consumers, especially those who
aspire for advancements in lifestyle,
we have set benchmarks for others
to follow.

Supporting evolution through
innovation is central to Havells growth
strategy. We are continuously a step
ahead of the fast-changing consumer
world by reinventing ourselves and
reassessing the way we think and act.
Our unrelenting pursuits in updating
ourselves in anticipation of future
changes in consumer dynamics

have led us on a journey towards
enhancing customer delight.

With the same passion and zeal, we
look forward to taking Havells to the
next level by creating better value
for all our stakeholders.

INDUSTRY OVERVIEW

Over the last year, we have seen a
revival in the Indian economy with



macroeconomic indicators now
starting to trend favourably. With
policy reforms and de-bottlenecking
of processes initiated by the
government, the global sentiment
towards India has improved
substantially. The World Bank, in its
report — Global Economic Prospects
— 2016, states that for FY 2016-17,
India, the dominant economy in the
South Asian region, is projected to
grow at a faster rate of 7.8%. At the
same time, global growth has slowed
10 2.4% in 2015 and is expected

to recover at a slower pace than
previously envisioned. Accordingly,
India has once again entered the
spotlight. With the government
pushing for smart cities, there will
be a greater demand for solutions to
make homes, commercial complexes,
industries and cities smarter.
Initiatives by the government like
“Make in India” and “Digital India”,
amongst others, will further boost
interest in India as it gives a fillip to
the manufacturing sector.

FUTURE READY: Laying the
groundwork for long-term growth

At Havells, we are excited about

our mission to constantly transform
ourselves into a more consumer-
focussed company. Our journey

until now has been challenging and
characterised by major initiatives

that have taken us from one phase of
growth to the next as we lead the way
to a vibrant future India.

Connect with customers, retailers
and dealers

Havells continues to invest
substantially in its core businesses

to gain further market share, thereby
bucking the frugal spending trend by
corporates in the electrical space. We
are continuously investing in products
to anticipate the growing aspirations
of consumers. We are also constantly
working towards better alignment with
our channel partners to address the

changing environment. Continuous
effort have been initiated to enhance
our ‘connect’ with retailers and
consumers through both people and
technology. Havells’ strategies hinges
on leveraging long-term growth
opportunities and thus the Company
is continuously investing in products
and technology that fuel growth and
make it ‘future ready’.

As businesses have begun to operate
in entirely new ways, creating greater
value by leveraging technology,
unprecedented opportunities have
been uncovered. Our recently
launched mobile-based application
for dealers and consumers has
enabled us to connect better and use
technology to drive sales efficacy
through hand-held devices. Our
mobile application for consumers -
‘m Connect’ - has a unique
augmented reality feature that enables
consumers to visualise products at
the place of installation. Adopting a
participatory approach, our connect
with the retailers and electricians has
been further strengthened through
various initiates like Sampark Plus
and Power Plus.

We take pride in the fact that we are
well connected with our dealers and
distributors. Over the years, the bond
has only become stronger through
strategic initiatives for dealers. We
are constantly in touch with our
dealers across the country through
regional meetings. We have also
been conducting conferences with
dealers at international locations. All
this has not only resulted in stronger
relationships but better co-ordination
and information sharing. In a two-way
exchange of information, the informal
environment helps us to comprehend
the real happenings on ground and
at the same time provides us with

an opportunity to effectively update
dealers about the Company’s product
programmes. We see a win-win
situation in our conscious effort to

increase the earnings of the dealer
as it cements a long cherished
partnership between them and the
Company.

Brand building

In this financial year, we extended
our brand campaign to include
the theme - respect for women.
Using an unconventional mode
of communication, we sought to
enhance the nation’s perspective
of women and celebrated the
spirit of modern womanhood. In
addition, we highlighted energy
saving. We also leveraged
digitisation to enhance our brand
equity through regional brand
initiatives and print.

Vigorous efforts have also been
made to create an identity for

our ‘Standard’ brand. A new logo
and brand identity seeks to align
products under the Standard
umbrella with today’s modern-
day consumers’ perceptions and
requirements. We also invited
Bollywood celebrity, Alia Bhatt, to
be the face of the brand, as she
defines energy and dynamism and
has youth appeal. Based on the
theme “Built for young energy”,
the advertisement campaign

for Standard positions it as a
brand for young and energetic
consumers. Standard is looking

to tap new markets in India by
launching superior and innovative
products and entering new
segments to boost business.
Through multiple brands, there has
been a conscious effort to create
a different identity for our premium
products.

Augmenting Outlets

Havells achieved its ambitious
target of increasing the number

of Havells Galaxies across India.
With over 375 Havells Galaxy
stores, we have not only increased
our presence across different
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In addition

to the Galaxy
stores, we have
also promoted
our ‘Shopin
shop’ where

a designated
space within
host retailer

is dedicated
to the Havells
brand.

markets but also increased the flow

of revenues from this channel. In
addition to the Galaxy stores, we have
also promoted our ‘Shop in shop’
where a designated space within host
retailer is dedicated to the Havells
brand. In addition to paying attention
to our existing distribution network,
we developed new customer channels
such as Modern Format Retail (MFR),
Canteen Store department (CSD),
Energy Efficiency Services Limited
(EESL) and Business to Government
(B2G).

INTELLIGENT PRODUCTS TO SUIT
GEN-X

Across product lines, we have
introduced intelligent product ranges
which are far superior in terms of
technology and user friendliness.
These products have been launched
to provide smarter solutions to our
consumers. The product extension
also allows us to cover the uncovered
distribution network.

As Havells expects the next stage of
growth to be powered by technology

driven products, we are working

to synchronise the conventional
product range with the ones that can
be pre-programmed, contribute to
energy efficiency and get connected
using solutions such as the Internet
of Things. The smart products

trend dovetails with the Central
government’s Smart Cities initiative.

Accordingly, we have continued

to focus on diversifying our

product portfolio with adjacencies
to the current offering. Besides

new products, we also focus on
product evolution, differentiation
and customer choice, which will

go a long way in sustaining our
market leadership position further.
We have undertaken technology-
based product extensions in the
new category, i.e., LED lighting and
product extension, in the existing
category of Switches, with a focus
on home automation. With the
introduction of products like air fryers
and air purifiers, we will be targeting
health conscious consumers across
the country.



HAVELLS INDIA LIMITED (STAND
ALONE) SEGMENT DISCUSSION

SWITCHGEARS

There has been a continuous focus
on the traditional business segment,
with a continuous focus to serve

the consumer better. In this financial
year, we introduced the Havells
Euro-Il series range of Switchgears,
developed keeping in mind the safety
requirements of new age customers,
who use multiple appliances that
often overloads the wiring system.
Apart from meeting international
standards, the Euro-Il series offers
safety terminals to eliminate human
errors by electricians and new outer
designs for better air circulation.

We also launched a super-premium
range of distribution boards that
match with modern day décor and
aesthetics. These offers unique
metallic, leather, wood and marble
finishes combined with features such
as magnetic locks, sleek curves,
scratch resistant glossy surfaces
with metallic paints and designer
handles colours.

In an attempt to connect our products
through technology, home automation
is an area of focus wherein fan and
light sources could be controlled
through the use of technology.

In this financial year, Switchgear
witnessed a modest growth in its
revenue. Cost efficiency measures
and better price management led to
margin improvements in Switchgears.

The Switchgear division registered net
revenues at % 1,286.1 crores during
FY 2015-16 with contribution margins
at 39.2% compared to net revenues
of ¥ 1,279.0 crores with contribution
margins at 34.3% during FY 2014-15.

CABLE

Cables account for a considerable
portion of the revenue mix. During
the financial year under review,
this segment witnessed volume

growth but as there was volatility

in commodity prices, the volume
growth did not translate into revenue
growth. The segment registered
improvements in margins as a result
of the focus on cost efficiency
measures and the brand strength.

The Cable division registered net
revenues at ¥ 2,208.1 crores during
FY 2015-16 with contribution margins
at 14.2% compared to net revenues
of ¥ 2,190.4 crores with contribution
margins at 12.1% during FY 2014-15.

LIGHTING & FIXTURES

Lighting products have witnessed a
radical transformation. Our division
catering to this segment is well
positioned to capitalise on the
change from conventional lighting

to energy efficient, LED, lifestyle-
focussed lighting. In sync with the fast
changing lighting industry, we have
also expanded our presence in the
new areas of LED application. Today,
over 51% of revenues from lighting
business comes from LED lighting.

Where the Consumer lighting segment
is concerned, we have expanded
our range and strengthened it with
exhaustive surface, colour changing
and ambient dual colour products to
improve the aesthetics of the Home.
We have not left any stone unturned
in the Commercial space as well
where we continue to entice the
market with our new LED landscape
range.

The acquisition of Promptec is an
ideal fit for Havells as it is expected
to provide substantial impetus to

Havells’ growth plans in the

high potential segments of LED
and Solar Solutions. To increase
customer segmentation, we have
started focussing on EESL

and CSD.

As a stand-alone company,

our Lighting business is well
positioned to capture the value
that is shifting from individual
products to connected LED
lighting systems and services,
more than offsetting the decline of
conventional lighting.

The Lighting & Fixtures division
registered net revenues at

% 801.6 crores during the

FY 2015-16 with contribution
margins at 24.1% compared to net
revenues of ¥ 741.0 crores with
contribution margins at 26.6%
during the FY 2014-15.

ELECTRICAL CONSUMER
DURABLES

In line with a continuous focus on
innovation and energy efficiency,
we have launched the country’s
first most energy efficient

fan - ES 40, which is a blend of
energy conservation and elegant
design. The key USP of the ES 40
is the energy efficiency quotient as
the fan consumes only 40 watts
of electricity, while a normal fan
consumes between 75-80 watts
of electricity.

In continuation with our strong
focus on investments in world
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class manufacturing facilities, our
state-of-the-art unit for water heaters
at Neemrana, Rajasthan has become
operational. This plant has the
unique ability to manufacture most
of the critical components in-house,
adhering to stringent quality norms.
It is the only plant in the country

to use the world’s latest FeroGlas
dry powder technology wherein the
powder becomes a uniform glass
line coating once baked at the high
temperature of 850 degrees Celsius.
This prevents the tank from corrosion
and extends its life even in hard
water conditions. The plant is a zero
discharge manufacturing facility, in
line with our environment-friendly
policy, and will go a long way in
promoting sustainable growth.

In the appliances segment, newer
ranges of air coolers were introduced.
We have also introduced lifestyle-
based products like Air Fryers and Air
Purifier, which have a niche market as
of now.

The Electrical Consumer Durables
division registered net revenues
of ¥ 1,141.1 crores during

FY 2015-16 with contribution

margins at 25.2% compared to net
revenues of T 1,028.3 crores with
contribution margins at 25.1%
during FY 2014-15.

FINANCIAL PERFORMANCE REVIEW

The key highlights of financial
performance of stand-alone business
are as under:

e Total Revenue for the FY 2015-16
was < 5,436.9 crores compared
to ¥ 5,238.7 crores in the previous
year, a growth of 4%.

e Earnings before interest,
depreciation, tax and amortisation
(EBIDTA) for the FY 2015-16 rose
to ¥ 749.3 crores from % 699.1
crores in the previous year, a
growth of 7%.

e Profit before tax (before
exceptional items) for the
FY 2015-16 increased to ¥ 711.8
crores from ¥ 646.2 crores in the
previous year, a growth of 10%.

During the year, Company has paid
an interim (special) dividend of

% 3/- per equity share of ¥ 1/- each.
The Company has also recommended

|
FINANCIAL PERFORMANCE REVIEW

The key highlights of financial performance of stand-alone business are

as under:

e Total Revenue for the FY 2015-16 was

¢5,436.9 cores comparea 0 1 9,238.7 croves

%
the previous year, a growth of 4 0.

e Earnings before interest, depreciation, tax and amortisation (EBIDTA)

for the FY 2015-16 rose to 3 749.3 crores from
3 699.1 crores in the previous year, a growth of 7%

e Profit before tax (before exceptional items) for the

FY 2015-16 increased to 711.8 crores from ¥ 646-2

10%
crores in the previous year, a growth of 0.

a final dividend of % 3/- per equity
share of ¥ 1/- each, subject to
approval of the shareholders.

The second half of the financial

year witnessed early signs of a
recovery. The substantial decrease in
commodity prices impacted revenue
growth in the cable segment, which
contributes considerably to the total
revenue mix. Thus despite volume
growth, revenue growth remained
modest during this financial year.
Despite this unprecedented situation,
we were able to mobilise internal
resources effectively to mitigate the
impact on profitability.

Our focus on cost efficiency
throughout the product portfolio
enabled us to improve margins across
product segments.

Domestic trade has witnessed
sequential improvements aided by
our continued focus on innovations
and brand building, supported by
competitive marketing investments
and enhancements in our go-to
market infrastructure. The year
witnessed a drop in exports as earlier
the export strategy was aligned to
the international business. It is now a
focus area way forward.

SYLVANIA

Havells divested from its international
operations during this financial year.
Havells India Limited’s wholly owned
subsidiary i.e. Havells Holdings
Limited, Isle Of Man has entered into
a definitive agreement with Shanghai
Feilo Acoustics Co Ltd (“Feilo”) for
stake divestment of 80% in its wholly
owned subsidiary Havells Malta
Limited (excluding its subsidiaries
based in United States, Chile,
Thailand and Brazil). Further, Havells
India Limited also divested its 80%
stake in wholly owned subsidiary,
Havells Exim Limited, Hong Kong.
The combined equity value for 100%
stake for both companies was Euro
186 million.



OPPORTUNITIES
1.

Growth in the Housing Segment

India is a rapidly transforming
society. The country’s
demographic advantage and
enhanced investments in
infrastructure, manufacturing,
education and socio-economic
well-being are expected to create
new opportunities for growth.
Side by side, the Government
has been focussed on its
mission of ‘Housing for All by
2020’. Towards this end, it has
created a more robust delivery
mechanism for subsidies and
facilitated developers with policy
changes too. All these measures
will have a positive impact on
growth in the housing sector
and as a result, boost housing
products.

LED Lighting Segment

Growing awareness about
the environmental benefits

of LED lights and the cost
saving that they deliver during
their life has spurred demand
for these products. Further,
the government’s drive to
replace existing street lights

with their LED counterpart
will also increase the overall
demand. Havells has been
able to capitalise the change
in technology in the lighting
segment.

Focus on Lifestyle products

Over the past two decades,
liberalisation and globalisation
has presented people of all
ages with more choices in the
market place. At the same time,
faster economic growth has
augmented disposable incomes.
The combination of these two
trends has given rise to demand
for more aspirational and lifestyle
products. Anticipating this, the
Company has been delivering
lifestyle products to consumers
and benefiting from this trend.

THREATS

1.

Macroeconomic Scenario

Due to the strong linkage
between the manufacturing
sector and the economy,
macroeconomic conditions
impact the Company’s growth
in the short term. Ensuring a
diverse presence across all

segments of consumers with
a bias towards those who
have less elastic demand has
insulated Havells in times of
economic down-cycles.

2. Competition

Competition, whether
domestic or international,

is always a challenge and
transforming challenges into
opportunities has been a
practice at Havells.

RISK MANAGEMENT AND
GOVERNANCE

Havells is committed for global
benchmarking in good corporate
governance, which promotes
the long-term interests of all
stakeholders, strengthens Board,
create self-accountability across
its management and helps built
public trust in the Company.

A robust internal financial control
system forms the backbone

for our risk management

and governance. In line with

our commitment to provide
sustainable returns to all our
stakeholders, Havells has
formalised clearly defined systems
and policies for timely addressing
key business challenges and
opportunities.

Enterprise Risk Management
(ERM) is a key strategic focus
which encompasses:

Aligning risk appetite and
strategy: Management considers
the risk appetite in evaluating
strategic alternatives, setting
related objectives, and developing
mechanisms to manage related
risks.

Enhancing risk response
decisions: It provides the rigour
to identify and select among
alternative risk responses - risk
avoidance, reduction, sharing, and
acceptance.
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The twin
purpose of
Enterprise Risk
Management
at Havells is

to minimise
adverse
impacts and to
leverage market
opportunities
effectively.

Reducing operational surprises
and losses: It helps to enhance
capability to identify potential events
and establish responses, reducing
surprises and associated costs or
losses.

Identifying and managing multiple
and cross-enterprise risks:
Enterprise risk management facilitates
effective response to the interrelated
impacts, and integrated responses to
multiple risks.

Seizing opportunities: By
considering a full range of potential
events, management is positioned
to identify and proactively realise
opportunities.

Improving deployment of capital:
Obtaining robust risk information
allows us to effectively assess overall
capital needs and enhance capital
allocation.

The twin purpose of Enterprise Risk
Management at Havells is to minimise

adverse impacts and to leverage
market opportunities effectively. The
objective is to sustain and enhance
short-term and long-term competitive
advantage to the Company.

A structured risk management system
permits the management to take
calibrated risks. This system provides
a holistic view of the business,
wherein risks are identified in a
structured manner at two levels. The
bottom-up approach is conducted
through workshops with respective
team at branch, factory and corporate
functions. At another level, the top-
down approach enables discussion
of all risks and opportunities at the
management level, to be included
thereafter in the subsequent reporting
process.

In line with Companies Act 2013 and
as per guidelines of the Institute of
Chartered Accountants of India (ICAl),
management has taken appropriate
measures for orderly and efficient
conduct of its business, including



adherence to Company’s policies,
the safeguarding of its assets,

the prevention and detection of
frauds and error, the accuracy and
completeness of the accounting
records, and the timely preparation of
reliable financial information.

Key ERM Practice at a Glance

Brainstorming session is carried out at
periodic intervals by cross functional
team for identification and treatment
of emerging business challenges and
to overview the progress on agreed
milestone.

Most recent status is presented
before the Steering Committee and
ERM Committee of the Board for their
perusal.

Self-monitoring mechanism has
been put in place for performance
of key business activities and timely
compliance of applicable statutory
provisions.

Monthly performance rating is done
for all plants and branch locations for

healthy competition and self-bench
marking.

Risk Control Matrix (RCM) has been
prepared for financial and operational
functions and their mapping done
with ERP or Compliance management
system

Fraud prevention and control
assessment is done periodically.

To further enhance the system
control implementation of SAP, GRC
(Governance, Risk & Compliance) is
in process.

The formation of various groups like
Business Management Group (BMG),
Channel Management Group (CMG),

DISCLAIMER CLAUSE

Strategic Business Unit (SBUs)
ensures smooth operational
and financial management.
These teams engage in self-
benchmarking and enable
optimum utilisation of available
resources.

Risk-based internal audit is
performed and root cause
analysis along with action taken
status is presented before the
Sub Audit Committee and Audit
Committee on a periodical
interval.

Statements in the Management Discussion and Analysis Report describing
the Company’s objectives, projections, estimates, expectations may be

“forward-looking statements” within the meaning of applicable securities laws

and regulations. Actual results could differ materially from those expressed

or implied. Important factors that could make a difference to the Company’s
operations include economic conditions affecting demand/supply and price

conditions in the domestic and overseas markets in which the Company

operates, changes in the Government regulations, tax laws and other statutes

and incidental factors.
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In terms of Regulation 34(3) read with Section C of SCHEDULE V to SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, a Report on Corporate Governance for the year ended 31t March, 2016 is
presented below:

(1) A BRIEF STATEMENT ON THE COMPANY’S Corporate Governance and Ethics

PHILOSOPHY ON CODE OF GOVERNANCE

Who we are is defined by what we do and how we do it.

This simple philosophy underlines our approach to
Corporate Governance. So, if profit is our intention,
how we achieve this profit is a part of our Corporate
Governance. For us, Corporate Governance goes
beyond philanthropy and compliance but actually
deals with how we manage our triple bottom lines -
economic, social and environmental impacts.
It monitors our role as well as the quality of our
relationships in key spheres of influence including the
workplace, the market place, the supply chain, the
community and the public policy realm.

As a Company, we distinguish ourselves in the market
by offering a portfolio of ecologically responsible
electrical products and services that deliver powerful,
sustainable and energy efficient solutions that do not
compromise on capacity or security.

Our eco-friendly approach is evident in our efforts to
develop an alternate energy strategy so as to reduce the
environmental impact of our business. We are equally
committed to managing a responsible supply chain in a
manner that is consistent and compliant with our high
standards for environment and business practices.

We recognize that there are barriers that ‘constrain
innovation, both in individuals and communities and
we work to overcome them.” We build communities
and promote the exchange of ideas through
assistive technologies; participative programs and
standardization that transforms the way people
experience our products. Our energy efficient solutions
enable people to save money and protect their capital
investment while also lowering their energy usage and
protecting the environment.

This contributes to our CSR responsibility of sustenance
of depleting environmental resources.

2

As a Company we have always worked on the side
of ethics and have shunned expediency in any form.
We believe that if something is important enough to
be done, it is important that we do it ethically. We
supplement our traditionally held values of ethical
behaviour and moral conduct with explicit rules and
regulations that guide our efforts in financial, propriety,
customer care and business excellence.

We uphold the policy of “Leadership with trust” that has
come to play a vital role in how our customers perceive
us. This is important, given the climate of unparalleled
public distrust of people in positions of power and
authority in contemporary business and politics.

BOARD OF DIRECTORS

The Board of Directors has an optimum combination
of Executive and Non-Executive Directors with one
woman director and more than fifty per cent of
the Board of Directors comprised of Non-Executive
Directors. The Chairperson of the Board is an Executive
Director and half of the board of directors is comprised
of Independent Directors. The Board meets at least four
times a year and more often if Company needs merit
additional oversight and guidance. During the financial
year 2015-16, the time gap between any two Board
Meetings did not exceed one hundred and twenty
days. The Board of Directors periodically reviews
compliance reports pertaining to all laws applicable
to the Company. All statutory and other matters of
significance including information as mentioned in
Part A of Schedule Il to the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 are
tabled before the Board to enable it to discharge its
responsibility of strategic supervision of the Company.

(@) Composition and category of Directors
(e.g. Promoter, Executive, Non-Executive,
Independent Non-Executive, Nominee Director
- institution represented and whether as lender
or as equity investor):

As at 31t March, 2016, the composition of the Board of Directors of the Company was as follows:

Sr. No. Category

Executive Chairman and Managing Director

Name of the Director
Shri Anil Rai Gupta

—

Promoters

Non-Promoters

Non-Executive Non-Independent

12 Shri Puneet Bhatia
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(b) Attendance of each Director at the Meetings of the Board of Directors and the last Annual General Meeting:

Sr. No.

—_

Name of the Director Attendance in Board Meetings
0 2 0 2 10 2 ©
i > : o - [$]
51213/ 8|/3|8) 8
& | = R | & | o | 2 &
Shri Anil Rai Gupta v v v v v v v
Shri Surjit Kumar Gupta | v | v | v | v | v | x | v
Shri Ameet Kumar Gupta | v | v | v | v | v | v | v
Shri Rajesh Kumar Gupta | v | v | v | v | v | v | v
Shri Avinash Parkash Gandhi | v | v | v | v | v | x | v
Shri Sunil Behari Mathur | v | v | v | v | v | v | v
Shri Vijay Kumar Chopra | v | v | v | v | v | v | v
Shri Surender Kumar Tuteja | v | v | v | v | v | v | v
Dr. Adarsh Kishore | v | v | v | v | v | x | v
Smt. Pratima Ram | v | v | v | v | v | v | v
ShriT.V. Mohandas Pai | x | v | v | x | x | x | v
Shri Puneet Bhata | v | v | v | x | x | x | x
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(c) Number of other Board of Directors or Committees in which a Directors is a Member or Chairperson:

Sr. No.

—_

Name of the Director Directorships in Other Memberships of Chairmanships of
Board of Directors* Committees of Other| Committees of Other
Boards** Boards**
ShriAnilRaiGupta | L IO 2| 1
Shri Surjit Kumar Gupta | L IS 8| 0,
Shri Ameet Kumar Gupta | L IO 8| 0
Shri Rajesh Kumar Gupta 1 0 0
Shri Avinash Parkash Gandhi | 5/ of 4
Shri Sunil Behari Mathur | sl sl 4
Shri Viay KumarChopra | 6 8 4
Shri Surender Kumar Tuteja | 6 8 S
Dr. Adarsh Kishore | L8 B L8 I 0.
Smt. PratmaRam | 4l 20 0
ShriT.V.MohandasPai | ] U 0.
Shri Puneet Bhatia 2 3 0

* Directorships are reported for listed companies only including Havells India Limited.

** Committee Memberships/ Chairmanships are reported for listed and unlisted public companies put together including Havells India Limited.
Committee Memberships include Chairmanship, if any. Committees considered for the purpose are those prescribed under SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 viz. Audit Committee and Stakeholders’ Relationship Committee.

(d)

(e)

Number of Meetings of the Board of Directors
held and dates on which held:

During the financial year 2015-16, 9 (Nine) Board
Meetings were held. The dates on which these
Meetings were held are given in the Table provided
in pt. no. (b) hereinabove.

Disclosure of relationships between Directors
inter-se:

Shri Ameet Kumar Gupta, Whole-time Director
on the Board of Directors is the son of Shri Surijit
Kumar Gupta, Non-Executive Director.

U]

(9)

Number of shares and convertible instruments
held by Non-Executive Directors:

None of the Non-Executive Directors holds any
share in the Company except for Shri Puneet
Bhatia, who holds 49,750 Equity Shares of ¥ 1/-
each in the Company. Mr. Bhatia has held these
shares, in his individual capacity, prior to his
appointment as a Director of Company.

Web link where details of familiarisation
programmes imparted to Independent
Directors is disclosed:

All Independent Directors are familiarized with
the Company, their roles, rights, responsibilities



in the Company, nature of the industry in which
the Company operates, business model of the
Company, etc. from time to time. The Company
makes consistent efforts to acquaint the Board
with the overall business performance covering all
Business verticals, by way of presenting specific
performance of each Plant (based on predefined
factory rating parameters), Product Category and
Corporate Function from time to time. The entire
Board including Independent Directors has access
to Product Heads/ Factory Heads and other
commercial/ technical staff, wherever required for
informed decision making. Detailed agenda are
sent well in advance to all the Directors in order
for the Board to perform its function and fulfill its
role effectively.

The details regarding Independent Directors’
Familiarisation Programmes are given under the
‘Codes & Policies’ in the ‘Corporate Governance’
section on the website of the Company and can
be accessed at http://www.havells.com/content/
havells/en/about-havells/corporate-governance/

policy.html

SEPARATE MEETING OF THE INDEPENDENT DIRECTORS

During the reporting financial year, a separate Meeting of
the Independent Directors of the Company, was held on
21st March, 2016, at the Corporate Office of the Company
at QRG Towers, 2D, Sector 126, Expressway, Noida (U.P) —
201 304, whereat the following items as enumerated under
Schedule IV to the Companies Act, 2013 and Regulation
25 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 were discussed:

a) Review of performance of Non-Independent Directors
and the Board as a whole

b) Review of performance of the Chairperson of the
Company, taking into account the views of Executive
Directors and Non-Executive Directors

c) Assessment of the quality, quantity and timeliness of
flow of information between the Company management
and the Board that is necessary for the Board to
effectively and reasonably perform their duties.

COMPANY’S POLICY ON PROHIBITION OF INSIDER
TRADING

The Company has also formulated a Code of Conduct to
Regulate, Monitor, Report Trading by Insiders to deter the
insider trading in the securities of the Company based
on the unpublished price sensitive information. The Code
envisages procedures to be followed and disclosures to
be made while dealing in the securities of the Company.
The full text of the Code is available on the website of
Company under ‘Codes & Policies’ in the ‘Corporate
Governance’ section.

SUBSIDIARY

The Company has 8 (Eight) Subsidiary Companies, all of
which are incorporated outside India except 1 (One) namely,
Promptec Renewable Energy Solutions Pvt. Ltd.

The Board has approved a Policy Statement for determining
‘Material’ Subsidiaries of the Company viz. Havells India
Limited and the same is available on the website of the
Company under ‘Codes & Policies’ in the ‘Corporate
Governance’ section.

The Audit Committee of the Company reviews the financial
statements, in particular, the investments made by the
unlisted subsidiary company.

The minutes of the Board Meetings of the unlisted subsidiary
companies are placed at the Board Meeting of the Company.

The management periodically brings to the attention of the
Board of Directors, a statement of all significant transactions
and arrangements entered into by the unlisted subsidiary
companies.

RELATED PARTY TRANSACTIONS

The Board of Directors has approved a Policy on materiality
of related party transactions and also on dealing with related
party transactions.

The Policy is available on the website of the Company under
‘Codes & Policies’ in the ‘Corporate Governance’ section.

The shareholders of the Company vide Special Resolution
passed on 9" June, 2014 have approved per annum
limits beginning 1t April, 2014 for certain Related Party
Transactions of the Company.

Within the shareholder approved limits, the Audit
Committee and Board affirm the annual limits for related
party transactions in the first meeting of every financial year.

Further, a statement on all related party transactions is
presented before the Audit Committee on a quarterly basis
for its review.

(3) AUDIT COMMITTEE

(a) Brief description of terms of reference:

The terms of reference of the Audit Committee
are as per the governing provisions of the
Companies Act, 2013 (section 177) and the
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (specified in
Part C of Schedule lI).

The Role of the Audit Committee includes the
following:

(1) oversight of the Company’s financial
reporting process and the disclosure of
its financial information to ensure that the
financial statement is correct, sufficient
and credible;

Management Discussion Directors’ Business
and Analysis Report Review
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(10)

recommendation for appointment,
remuneration and terms of appointment of
auditors of the Company;

approval of payment to statutory auditors for
any other services rendered by the statutory
auditors;

reviewing, with the management, the annual
financial statements and auditor’s report
thereon before submission to the board for
approval, with particular reference to:

(@) matters required to be included in the
director’s responsibility statement to be
included in the Board’s Report in terms
of clause (c) of sub-section (3) of Section
134 of the Companies Act, 2013;

(b) changes, if any, in accounting policies
and practices and reasons for the same;

(¢) major accounting entries involving
estimates based on the exercise of
judgment by management;

(d) significant adjustments made in the
financial statements arising out of audit
findings;

() compliance with listing and other
legal requirements relating to financial
statements;

() disclosure of any
transactions;

related party

(99 modified opinion(s) in the draft audit
report;

reviewing, with the management, the
quarterly  financial statements before
submission to the Board for approval;

reviewing, with the management, the
statement of uses / application of funds
raised through an issue (public issue, rights
issue, preferential issue, etc.), the statement
of funds utilized for purposes other than those
stated in the offer document / prospectus
/ notice and the report submitted by the
monitoring agency monitoring the utilisation
of proceeds of a public or rights issue and
making appropriate recommendations to the
board to take up steps in this matter;

reviewing and monitoring the auditor’s
independence and performance and
effectiveness of audit process;

approval or any subsequent modification of
transactions of the listed entity with related
parties;

scrutiny  of loans and

investments;

inter-corporate

valuation of undertakings or assets of the
listed entity, wherever it is necessary;

(b)

(11) evaluation of internal financial controls and
risk management systems;

(12) reviewing, with the management,
performance of statutory and internal
auditors, adequacy of the internal control
systems;

(13) reviewing the adequacy of internal audit
function, if any, including the structure
of the internal audit department, staffing
and seniority of the official heading the
department, reporting structure coverage
and frequency of internal audit;

(14) discussion with internal auditors of any
significant findings and follow up there on;

(15) reviewing the findings of any internal
investigations by the internal auditors into
matters where there is suspected fraud or
irregularity or a failure of internal control
systems of a material nature and reporting
the matter to the Board;

(16) discussion with statutory auditors before
the audit commences, about the nature
and scope of audit as well as post-audit
discussion to ascertain any area of concern;

(17) to look into the reasons for substantial
defaults in the payment to the depositors,
debenture holders, shareholders (in case
of non-payment of declared dividends) and
creditors;

(18) to review the functioning of the whistle
blower mechanism;

(19) approval of appointment of chief financial
officer after assessing the qualifications,
experience and background, etc. of the
candidate;

(20) considering such other matters the Board
may specify;

(21) reviewing other areas that may be brought
under the purview of role of Audit Committee
as specified in SEBI Regulations and the
Companies Act, as and when amended.

Composition, Name of Members and

Chairperson:

The Audit Committee comprises 4 (Four)
Non-Executive Directors as members. All
members are financially literate and possess
sound knowledge of accounts, finance and
audit matters. The Company Secretary of
the Company acts as Secretary to the Audit
Committee. The Internal Auditors of the Company
attend the Meetings of the Audit Committee on
invitation of the Chairman of the Committee.
The Composition of Audit Committee as on 31st
March, 2016, is given below:



Sr. |Name Category Designation
No.
1 | Shri Sunil Behari | Non-Executive Chairman
Mathur Independent
2 | Shri Avinash Non-Executive Member
Parkash Gandhi | Independent
3 | Shri Vijay Kumar | Non-Executive Member
Chopra Independent
4 | Shri Surjit Kumar | Non-Executive Member
Gupta Non-Independent
(c) Meetings and attendance during the year:
Sr. |Name Attendance in Audit
No. Committee Meetings held on
“1-; w 2w °| 22
Tl =|2/5|8|c|&
=3 a4 8433 =
o|lw| o o~ |
- || o || N|«
1 | Shri Sunil Behari slvlvlvlslv] v
Mathur
2 | Shri Avinash vl vlvlvxlv]v
Parkash Gandhi
3 | Shri Vijay Kumar slvlivlivivlivl v
Chopra
4 | Shri Surjit Kumar slvlivlivicl sl v
Gupta

(4) NOMINATION AND REMUNERATION COMMITTEE

(@) Brief description of terms of reference:

(b)

The Nomination and Remuneration Committee
determines on behalf of the Board and on behalf
of the Shareholders, the Company’s policy
governing remuneration payable to the Whole-
time Directors as well as the nomination and
appointment of Directors.

The terms of reference of the Nomination
and Remuneration Committee are as per the
governing provisions of the Companies Act, 2013
(section 178) and the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(specified in Part D of Schedule ).

Further, in terms of the SEBI (Share Based
Employee Benefits) Regulations, 2014, the
Nomination and Remuneration Committee
also supervises the ESOP/ ESPS Plans of the
Company namely - Havells Employees Long Term
Incentive Plan 2014 and Havells Employees Stock
Purchase Scheme 2015.

of Members and

Composition, Name

Chairperson:
The Nomination and Remuneration Committee
comprises 4 (Four) Non-Executive Directors, the

Chairman being Non-Executive and Independent.
The Company Secretary of the Company acts as
Secretary to the Nomination and Remuneration
Committee. The Composition of Nomination and
Remuneration Committee as on 31t March, 2016,

[}
is given below: §§
1]
Sr. |Name Category Designation é'%
No.
1 | Shri Surender Non-Executive Chairman
____|Kumar Tuteja ___|Independent |
2 | Shri Avinash Non-Executive Member
_____|Parkash Gandhi_ |Independent |
3 | Shri Vijay Kumar | Non-Executive Member
,,,,,, Chopra __ ___|Independent |
4 | Shri Surjit Kumar | Non-Executive Member
Gupta Non-Independent
L
(c) Meetings and attendance during the year: *§08,_
Sr. |Name Attendance in 8%
No. Nomination and
Remuneration
Committee Meetings
held on
10 =z © 2
Tl et &
3 n 3 = 5
0 (] N~ - B
. Y 13" Y Y 3
1 Shri .Surender Kumar v v v v 3 é
,,,,,, Tuteja ||| ... ... Cs
2 Shri Avinash Parkash 5<
. v v =}
..AGandnhi L 85
3 ___|ShriVijay Kumar Chopra| v | v | v | v = &
4 | Shri Surjit Kumar Gupta | v/ v v <

(6)

(d) Performance

evaluation criteria for

Independent Directors:

The Nomination and Remuneration Committee of
the Board, in its Meeting held on 21t March, 2016,
laid out the evaluation criteria for performance
evaluation of the Board, its Committees and all
the individual directors, in adherence of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015.

The performance evaluation for the financial year
was carried out in accordance with the criteria
laid out by the Nomination and Remuneration
Committee and approved by the Board. The
evaluation of all directors (including Independent
Directors) was done by the entire Board of
Directors (excluding the Director being evaluated).

REMUNERATION OF DIRECTORS
(@) All pecuniary relationship or transactions of

the Non-Executive Directors vis-a-vis the
Company:

None except for the Sitting Fee or the payment of
Commission to Independent Directors.
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(b)

Criteria of making payments to Non-Executive
Directors:

The Company has adopted a Nomination and
Remuneration Policy for Directors, Key Managerial
Personnel and other Employees; regulated by the
Nomination and Remuneration Committee of the
Board. The Policy is also available on the website
of the Company www.havells.com in the ‘Code &
Policies’ section in ‘Corporate Governance’.

The Non-Executive Directors, except for promoter
directors, are entitled to Sitting fees for attending

Meetings of the Board, its Committees and the
Shareholders. The Non-Executive Independent
Directors are also paid an annual commission
of ¥ 5 lakhs per annum in addition to the fee
payable to such Directors for attending the
Board and other Meetings or reimbursement of
expenses, if any.

The remuneration to the Managing Director(s)
and Whole-time Director(s) is paid on the scale
determined by the Nomination and Remuneration
Committee within the limits approved by the
Shareholders at the General Meeting.

(c) Disclosures with respect to Remuneration:
(i) Details of remuneration/ sitting fees paid to Directors during the financial year 2015-16 is given below:
R in lakhs)
Sr. | Name of Director Service No. of | Sitting| Salary Perks | Commission Total
No. Term shares held| Fee (A) (B) (C) (D) | (A+B+C+D)
1 | Shri Anil Rai Gupta* 1-4-14to | 1,73,39,740 -| 336.15 - 911.38 1247.53
(Chairman and Managing 31-3-19
____\Dbirector)
2 | Shri Ameet Kumar Gupta™ 1-1-15to 15,66,160 -| 134.55 - 364.55 499.10
,,,,,, (Whole-time Director) | 3t-12-19| | ||
3 | Shri Rajesh Kumar Gupta*™* | 1-4-15to 12,39,544 -| 208.23 2.00 364.55 574.78
(Whole-time Director 31-3-20
,,,,,, (Finance) and Group CFO) | | |l
4| Shri Sujit Kumar Gupta | - - | 32650800 o o s o I -
5| Shri Sunil Behari Mathur | - S R -l 870 o S 500  10.70.
6| Shri Avinash Parkash Gandhi| - | -l eoo| o o I 5.00'|  11.00
7 |ShriVijay Kumar Chopra | S -| et o = 500 1110
8 _|ShriSurender KumarTuteja | - | -l aro| o o I 5.00'| 970
9 |DrAdarshKishore | S -l a20] o o I 5.00'|  9.20
10 |Smt.PratmaRam | S -l ss0| o o I 5.00'| 850
11 |ShriT.V.Mohandas Pai | - S -| 100l o e I e I 1.00
12 | Shri Puneet Bhatia - 49,750 1.20 - - - 1.20

* Entitled to Commission @ 1.25% of the profit before tax.
** Entitled to Commission @ 0.50% of the profit before tax
*** Entitled to Commission @ 0.50% of the profit before tax

A In terms of Shareholders approval dated 9" June, 2014, all the Non-Executive Independent Directors of the Company are entitled for a
commission of % 5 lakhs per annum w.e.f. 15t April, 2013.

(i) Service contracts, notice period, severance fees: entitlement in respect of financial year 2012-13,
were transferred from Havells Employees Welfare
Trust to Shri Rajesh Kumar Gupta in terms of the
Havells Long Term Incentive Plan 2014. Further,
in terms of the same Plan, Shri Rajesh Kumar

The appointment of the Executive Directors
is governed by Resolutions passed by the
Shareholders of the Company, which cover
the terms and conditions of such appointment,

(iii)

read with the service rules of the Company. A
separate Service Contract is not entered into by
the Company with Executive Directors. No notice
period or severance fee is payable to any Director.

Stock option details, if any and whether issued
at a discount as well as the period over which
accrued and over which exercisable:

During the year 2015-16, 5,740 Equity Shares of
% 1/- each, being the second tranche of benefit

Gupta was also allotted 11,549 Equity Shares of
% 1/- each in respect of benefit entitlement for
financial year 2014-15.

(6) STAKEHOLDERS RELATIONSHIP / GRIEVANCE
REDRESSAL COMMITTEE

The terms of reference and the ambit of powers of
Stakeholders Relationship / Grievance Redressal
Committee are as per the governing provisions of
the Companies Act, 2013 (section 178) and the SEBI



(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (specified in Part D of Schedule
Il). The status of member correspondences, queries,
grievances etc. are endeavored to be addressed
instantaneously by the secretarial department and
status thereof is also placed before the Stakeholders
Relationship/ Grievance Redressal Committee which
meets at quarterly intervals.

(@) Name of Non-Executive Director heading the
Committee:

Shri Avinash Parkash Gandhi, Non-Executive
Independent Director was appointed as the
Chairman of the Stakeholders Relationship /
Grievance Redressal Committee with effect from
27" January, 2016. Prior to him, Shri Sunil Behari
Mathur was the Chairman of the Committee.

The Stakeholders Relationship / Grievance
Redressal Committee comprises 5 (Five)
members of which, 4 (Four) are Non-Executive
Directors, the Chairman being Non-Executive
and Independent. The Company Secretary of the
Company acts as Secretary to the Stakeholders
Relationship / Grievance Redressal Committee.
The Composition of Stakeholders Relationship /
Grievance Redressal Committee as on 31t March,
2016, is given below:

Sr. |Name Category Designation
No.
1 | Shri Sunil Behari Non-Executive | Chairman
Mathur#* Independent
2 |ShriAvinash  |Non-Executive |Member

Parkash Gandhi* Independent

3 | Dr. Adarsh Kishore | Non-Executive Member

Independent
" 4 |ShriSurjit Kumar |Non-Executive |Member
Gupta Non-Independent
5 | Shri Anil Rai Gupta |Executive ~ |Member

# Chairman upto 27" January, 2016.

* Inducted as a Member and Chairman after the Committee Meeting
of 27" January, 2016.

(b) Name and designation of Compliance Officer:

Shri Sanjay Gupta, Vice President & Company
Secretary is the Compliance Officer of the
Company.

() Number of shareholders’ complaints received
so far:

The number of shareholder grievances received
and resolved during financial year 2015-16 is
given below:

Nature of Grievance |Received |Resolved| Max.
period of
Reply
(in days)
[}
AmnualReport | 2 | 2 | 1 43
Non-receipt of dividend 2 g E
for the F.Y.2014-15 o
Clarification sought 1 1 2
u/c 36 of the erstwhile
Listing Agreement on a
News items
Corporate Action for 1 1 1
transfer of Locked-
in Securities due to
change of Depository
by the Shareholder hg g
o Q
Total 8 8 g 2

(d) Number not solved to the satisfaction of

shareholders:

None. All complaints were resolved to the
satisfaction of shareholders.

(e) Number of pending complaints:

As at 315t March, 2016, no complaint was pending

unresolved.

() Meetings and attendance during the year:

Sr. |Name
No.

1 | Shri Sunil Behari
Mathur#

2 | Shri Avinash
Parkash Gandhi*

5 | Shri Anil Rai Gupta

Attendance in Stakeholders
Relationship/ Grievance
Redressal Committee
Meetings held on

Management Discussion
and Analysis

11 May 15
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# Chairman upto 27" January, 2016.

*Inducted as a Member and Chairman after the Committee Meeting

of 27" January, 2016.

Besides the above, the Board of Directors has CSR
Committee, ERM Committee,

Share Allotment and

Financial
Statements

Transfer Committee and an Executive Committee. In
respect of these Committees brief details of the role, terms
of reference, composition and no. of meetings held etc. are

given below:
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CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Corporate Social Responsibility Committee was formed
pursuant to section 135 of the Companies Act, 2013 read
with the Companies (Corporate Social Responsibility Policy)
Rules, 2014, to formulate and recommend to the Board,
a Corporate Social Responsibility Policy indicating the
activities to be undertaken by the Company as specified
in Schedule VII to the Act, to recommend the amount of
expenditure to be incurred on such activities and to monitor
the Corporate Social Responsibility Policy of the Company
from time to time.

The Corporate Social Responsibility Policy of the Company
is available on the website of the Company under ‘Codes &
Policies’ in the ‘Corporate Governance’ section.

The details of the Corporate Social Responsibility Policy
of the Company have also been disclosed in the Directors’
Report section of the Annual Report.

The Corporate Social Responsibility =~ Committee
comprises 4 (Four) members of which 2 (Two) are
Non-Executive and Independent, the Chairman being
Non-Executive and Independent. The Company Secretary
of the Company acts as Secretary to the Corporate Social
Responsibility Committee. The Composition of Corporate
Social Responsibility Committee as on 31t March, 2016, is
given below:

Sr. [Name Category Designation

No.

1 Shri Surender Non-Executive Chairman

...|KumarTuteja __ |Independent |

2 Dr. Adarsh Non-Executive Member
Kishore Independent

3 Shri Anil Rai Executive Member
Gupta

4 Shri Rajesh Executive Member
Kumar Gupta

During the financial year 2015-16, the Corporate Social
Responsibility Committee met once on 11" May, 2015
and the Meeting was attended by all the Members of the
Committee.

ENTERPRISES RISK MANAGEMENT COMMITTEE

The role of the Enterprises Risk Management Committee
is to identify the risks impacting the Company’s business
and formulate and administer policies/ strategies aimed
at risk minimization and risk mitigation as part of risk
management.

The Committee is chaired by an Independent Director with
half its members being Non-Executive and Independent.
The Company Secretary of the Company acts as Secretary
to the Enterprises Risk Management Committee. The

P oo N

Composition of Enterprises Risk Management Committee
as on 31%t March, 2016, is given below:

Sr. |Name Category Designation

No.

1 Shri Avinash Non-Executive | Chairman
Parkash Gandhi* |Independent

2 Shri Sunil Behari | Non-Executive | Member
Mathur Independent

3 Shri Anil Rai Executive Member
Gupta

4 Shri Rajesh Executive Member
Kumar Gupta

*Chairman since 30" October, 2015

During the financial year 2015-16, the Enterprises Risk
Management Committee met once on 21st March, 2016
and the Meeting was attended by all the Members of the
Committee.

SHARE ALLOTMENT AND TRANSFER COMMITTEE

The Share Allotment and Transfer Committee meets regularly
to consider requests of share transfer/ transmission/
transposition/ split/ consolidation/ sub-division/ duplicate
share certificate etc. and also to attend the investor
grievances. The summary of number of requests/ grievances
received and resolved in every quarter is also placed
before the Stakeholders Relationship/ Grievance Redressal
Committee for its information and review.

The Committee comprises of 1 (One) Non-Executive Director
and 2 (Two) Executive Directors. Shri Surjit Kumar Gupta
being Non-Executive Director is the Chairman of the
Committee. The Company Secretary of the Company acts
as Secretary to the Share Allotment and Transfer Committee.
The Composition of Share Allotment and Transfer Committee
as on 31t March, 2016, is given below:

Sr. |Name Category Designation
No.

1 | Shri Surjit Kumar Non-Executive | Chairman
,,,,, Gupta |
_ 2| Shri Anil Rai Gupta | Executive | Member

3 | Shri Rajesh Kumar | Executive Member

Gupta

During the financial year 2015-16, the Share Allotment and
Transfer Committee met 12 (Twelve) times.

EXECUTIVE COMMITTEE

The role of the Executive Committee (nomenclature
was changed by the Board from Finance Committee to
Executive Committee with effect from 9" November, 2015)
is to expeditiously decide business matters of routine nature
and implementation of strategic decisions of the Board. The
Committee functions within the approved framework and
directions of the Board. The Committee also performs other
activities as per the terms of reference of the Board. The
Committee comprises 1 (One) Non-Executive Director and



3 (Three) Executive Directors. Shri Surjit Kumar Gupta being
Non-Executive Director is the Chairman of the Committee.
The Company Secretary of the Company acts as Secretary
to the Executive Committee. The Composition of Executive
Committee as on 31t March, 2016, is given below:

other 2 (Two) being passed on 18" January, 2016. The
details of voting pattern in respect of all these Special

Resolutions are mentioned below:

(1) Special Resolutions passed by way of postal

Sr. |Name Category Designation
No.

1 | Shri Surjit Kumar Non-Executive |Chairman
,,,,,, Gupta |
2| Shri Anil Rai Gupta | Executive | Member

3 | Shri Ameet Kumar | Executive Member
,,,,,, Gupta® |
4 Shri Rajesh Kumar | Executive Member

Gupta

* Inducted as Member w.e.f. 9" November, 2015.

During the financial year 2015-16, the Executive Committee
met 16 (Sixteen) times.

(7) GENERAL BODY MEETINGS

(@) Location and time, where last three Annual
General Meetings held:

Date of AGM
13 July, 2015

5t July, 2013

Location

Sri Sathya Sai International
Centre, Pragati Vihar,
Lodhi Road,

New Delhi - 110 003

Sri Sathya Sai International
Centre, Pragati Vihar,
Lodhi Road,

New Delhi - 110 003

Sri Sathya Sai International
Centre, Pragati Vihar,
Lodhi Road,

New Delhi — 110 003

Time
10:00 a.m.

10:00 a.m.

(b) Special Resolutions passed in the previous
three Annual General Meetings:

Date of AGM

Details of Special Resolutions passed,

ballot on 4t December, 2015:

The Board of Directors by its Resolution
passed on 23 September, 2015 had appointed
Ms. Balika Sharma, Practicing Company
Secretary, to act as the Scrutinizer for conducting
the Postal Ballot. The Company had also offered
e-voting facility to its members enabling them to
cast their votes electronically. The Company has
signed an agreement with the National Securities
Depository Limited (NSDL) to enable its members
to cast their votes electronically pursuant to
Regulation 44 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations,
2015 and Section 108 of the Companies Act,
2013 read with the Companies (Management
and Administration) Rules, 2014 (including any
statutory modification(s), enactment(s) or re-
enactment(s) thereof for the time being in force).
The postal ballot process was carried out as
per the procedure laid down in terms of Section
110 of the Companies Act, 2013 read with the
Companies (Management and Administration)
Rules, 2014. Ms. Balika Sharma, had carried out
the scrutiny of all the postal ballot forms received
upto the close of working hours (5 P.M.) on 2
December, 2015 and that she had submitted her
Report thereon to the Chairman of the Company.
Based on the Scrutinizer's Report, Shri Anil
Rai Gupta, Chairman and Managing Director,
declared the result of the voting exercise on 4"
December, 2015, as follows:

I. Special Resolution for Approval of the
Havells Employees Stock Purchase
Scheme 2015 and its implementation
through Trust.

if any

13" July, 2015 |1. Amendment of Articles of

,,,,, Association of the Company
Change in Period of Office of Shri
Qimat Rai Gupta, Chairman and
Managing Director, to be liable

to determination by retirement of

____ Directors by rotation
5t July, 2013 |1. Re-appointment of Shri Qimat Rai
Gupta as Chairman and Managing

Director (CMD) of the Company

(c) Special Resolution passed last year through
postal ballot - details of voting pattern and the
procedure thereof:

During the year, 5 (Five) Special Resolutions were
passed through Postal Ballot procedures, 3 (Three)
of them being passed on 4" December, 2015 and

Particulars Physical Electronic
a) Total postal ballot 46 561
forms received

b) Total number of
votes casted

c) Less: Invalid no. of 125 0
votes casted

d) Valid no. of votes
casted (Net)

e) Total no. of votes
with assent for the
Resolution

f) Total no. of votes 0| 3,95,34,069
with dissent for the

Resolution

Total
607

3,95,34,069

% of total votes casted in favour of the Resolution: 91.95%

% of total votes casted against the Resolution: 8.05%
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Il. Special

Particulars

Total postal ballot
forms received

Total number of
votes casted

Less: Invalid no. of
votes casted

Total no. of votes
with assent for the
Resolution

Total no. of votes
with dissent for the
Resolution

Resolution for the Authorization
for Havells Employees Welfare Trust to
subscribe to Shares for and under the Havells
Employees Stock Purchase Scheme 2015.

Physical
46

Electronic
560

3,78,01,867

Total
606

3,78,01,867

% of total votes casted in favour of the Resolution: 92.30%

process was carried out as per the procedure laid
down in terms of Section 110 of the Companies Act,
2013 read with the Companies (Management and
Administration) Rules, 2014. Ms. Balika Sharma, had
carried out the scrutiny of all the postal ballot forms
received upto the close of working hours (5 P.M.) on
17" January, 2016 and that she had submitted her
Report thereon to the Chairman of the Company.
Based on the Scrutinizer's Report, Shri Anil Rai
Gupta, Chairman and Managing Director, declared
the result of the voting exercise on 18" January,
2016, as follows:

IV. Special Resolution for Approval of
Divestment upto 100% Stake in Havells
Malta Limited by Havells Holdings Limited,
a wholly-owned subsidiary of the Company.

% of total votes casted against the Resolution: 7.70%

Ill. Special Resolution for Provisioning of
money by the Company to the Havells
Employees Welfare Trust/ Trustees for
Subscription of Shares under the Havells
Employees Stock Purchase Scheme 2015.

Particulars Physical| Electronic Total
a) Total postal ballot 87 711 798
,,,,, formsreceived | | . |
b) Total number of |28,24,482|54,14,87,147| 54,43,11,629
,,,,, votescasted | | .. |
c) Less: Invalid no. 215 0 215
,,,,, ofvotescasted | | . |
d) Valid no. of votes | 28,24,267|54,14,87,147| 54,43,11,414
,,,,, casted(Net) | | . |
e) Total no. of votes |28,24,217|54,14,05,126| 54,42,29,343

with assent for
,,,,, the Resolution | | |
f) Total no. of votes 50 82,021 82,071

with dissent for

the Resolution
% of total votes casted in favour of the Resolution: 99.98%
% of total votes casted against the Resolution: 0.02%

V. Special Resolution for Approval of

Particulars Physical| Electronic Total
a) Total postal ballot 46 561 607
,,,,, formsreceived | | |
b) Total number of 15,24,074|48,96,18,629(49,11,42,703
,,,,, votescasted | | |
c) Less: Invalid no. 125 0 125
,,,,, ofvotescasted | | |
d) Valid no. of votes | 15,23,949|48,96,18,629|49,11,42,578
,,,,, casted(Net) | | |
e) Total no. of votes | 15,23,949|45,18,00,188|45,33,24,137

with assent for
,,,,, the Resolution | | |
f) Total no. of votes 0| 3,78,18,441| 3,78,18,441

with dissent for

the Resolution

% of total votes casted in favour of the Resolution: 92.30%
% of total votes casted against the Resolution: 7.70%

(2) Special Resolutions passed by way of postal
ballot on 18" January, 2016

The Board of Directors by its Resolution passed
on 10" December, 2015 had appointed Ms. Balika
Sharma, Practicing Company Secretary, to act as
the Scrutinizer for conducting the Postal Ballot.
The Company had also offered e-voting facility
to its members enabling them to cast their votes
electronically. The Company has signed an agreement
with the National Securities Depository Limited

Divestment upto 100% Stake in Havells
Exim Limited, a wholly-owned subsidiary

of the Company.

Particulars Physical| Electronic Total
a) Total postal ballot 87 716 803
,,,,, formsreceived | | |
b) Total number of | 28,24,482|54,14,88,422| 54,43,12,904
,,,,, votescasted | | |
c) Less: Invalid no. 215 0 215
,,,,, ofvotescasted | | .|
d) Valid no. of votes | 28,24,267|54,14,88,422| 54,43,12,689
,,,,, casted(Net) | | | .
e) Total no. of votes | 28,24,217|54,14,06,373| 54,42,30,590

with assent for
___theResolution | | | .
f) Total no. of votes 50 82,049 82,099

with dissent for

the Resolution

% of total votes casted in favour of the Resolution: 99.98%
% of total votes casted against the Resolution: 0.02%

(NSDL) to enable its members to cast their votes
electronically pursuant to Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Section 108 of the Companies
Act, 2013 read with the Companies (Management and
Administration) Rules, 2014 (including any statutory
modification(s), enactment(s) or re-enactment(s)
thereof for the time being in force). The postal ballot

3)

4)

Person who conducted the postal ballot exercise:
Ms. Balika Sharma, Practicing Company Secretary.

Special Resolution proposed to be conducted
through postal ballot:

No Resolution requiring Postal Ballot as required
by the Companies (Passing of Resolution by Postal
Ballot) Rules, 2011, has been placed for Shareholder’s
approval at this Annual General Meeting.
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(a)

(b)

()

(d)

(e)

MEANS OF COMMUNICATION

Quarterly results:

The Company publishes limited reviewed
un-audited standalone financial results on a
quarterly basis. In respect of the fourth quarter,
the Company publishes the audited financial
results for the complete financial year.

Newspapers wherein results

published:

normally

The quarterly/ half-yearly/ annual financial results
are published in Economic Times in both English
and Hindi Daily editions.

Website, where displayed:

The financial results and the official news releases
are also placed on the Company’s website
www.havells.com in the ‘Investor Relations’ section.

Official news releases:

Yes, the Company regularly publishes an
information update on its financial results and
also displays official news releases in the ‘Investor
Relations’ section under relevant sections.

Presentations made to institutional investors
or to the analysts:

The Company holds analysts calls in each
quarter, to apprise and make public the
information relating to the Company’s working
and future outlook.

(b)

(c)

(d)

Financial Year:

The Financial Year of the Company starts from
15t April of a year and ends on 31st March of the
following year.

Dividend Payment Date:

The Board of Directors of your Company has
recommended a dividend of ¥ 3/- per equity share
of ¥ 1/- each i.e. @ 300% for the financial year
2015-16. Date of payment of dividend would be
within 30 days from 13" July, 2016.

This final dividend is in addition to the interim
(special) dividend of ¥ 3/- per Equity Share
of ¥ 1/- each declared by the Board of Directors
in its Meeting held on 3 February, 2016 and paid
by the Company in the month of February 2016.

Name and address of each Stock Exchange(s)
at which the Company securities are listed and
a confirmation about payment of annual listing
fee to each of such Stock Exchange(s):

The equity shares of the Company are listed at:

e The National Stock Exchange of India
Limited (NSE), Exchange Plaza, 5" Floor,
Plot No. C/1, G Block, Bandra Kurla Complex,
Bandra (E), Mumbai- 400 051

e BSE Limited (BSE), Phiroze Jeejeebhoy
Towers, Dalal Street, Mumbai- 400 001

The listing fees for the financial year 2016-17
have been paid by the Company within the
stipulated time.

(99 GENERAL SHAREHOLDER INFORMATION @) Stock cod
e tock code:
(@) Annual General Meeting - date, time and venue:
Annual General Meeting (in the Financial Year RISE Bk =i
HAVELLS |517354 |INE176B01034 (Shares)
2016-17
Day : Wednesday () Market price data - high, low during each
. th . . .
Date : 13" July, 2016 month in last financial year:
Time 19:00 am . . Monthly high & low prices and volumes of the
Venue : Sri Sathyg Sai Inter.nat|ona| Centre, equity shares of the Company at the National Stock
Pragati Vihar, Lodhi Road, Exchange of India Limited (Nifty) and BSE Limited
New Delhi -110 003 (Sensex) during financial year 2015-16 are as under:
Period NSE BSE
High Low Volume (No. of High Low Volume
shares) (No. of shares)
Apr201s | 31040| . 266.20| 2,46,73264| . 31020) . 267.60| . 25,04,917
May2015 | 29490| . 264.95 267,41,360| 295.00| . 265.00| 25,75,435
Jun2015 | 292.001 257.10)  1,99,89970| 292.00] 257.60| . 15,16,798
Jur201s | 312.80) 272.25| .1,93,68686| . 31290 . 272.00] . 20,77,393
Aug2015 | 28140 . 24390| 161,583,688 . 281.00 . 244.80| 22,24,681
Sep2015 | 268.70| 23950 1,24,42981| 26830 23950 . 14,38,262
Oct2015 | 267.40| 250.00| ~  1,31,64486| 266.70| . 250.001 . 10,58,465
Nov201s | . 300.00) . 235.30| . 2,63,28,083| 299.25| . 235.60| 22,98,061
Dec2015 | . 312.000 27465  7,34,76284| 31215) 275100 . 82,61,163
Jan2016 | - 322.20| 268.90| 3,58,51.414| . 321.90) . 269.00| . 30,18,038
Feb2016 | . 311.00) 259.10) . 2,61,85661| 311.50) 259.00| . 19,31,018
Mar 2016 324.60 270.15 2,52,97,165 324.70 269.00 40,82,909

(Source: NSE and BSE website)

Note: High and low are in rupees per traded share. Volume is the total monthly volume of trade (in numbers) in the Company’s share on the
respective Stock Exchange.
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(g) Performance in comparison to broad-based indices such as BSE sensex, CRISIL Index etc.:

Havells Share Price vis-a-vis BSE Sensex
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(h) In case the securities are suspended from trading, In case of shares held in physical form, the
the Directors Report shall explain the reason thereof: transferred share certificates duly endorsed are
Not applicable. despatched within 15 days from the date of receipt

of documents, provided documents are valid and

(i) Registrar to an Issue and Share Transfer Agents: complete in all respects. In compliance of the
Link Intime India Private Limited re'z"ag,t provisions of SEBt' (';St'”? t,Ob"gztg‘T;S
44, 2" Floor, Naraina Community Centre Phase | fhn hISC osture ¢ eqwre;nen S)f fhgu aclons, >
Near PVR Cinema, New Delhi — 110028 ed,tsdare ranster Styhs etr)“ °P f , °”gpa”y 'S
Telephone No.: 011-41410592, 011-41410593 g“ 'et e"e“és'x ml‘:t”f St ytathric ']f’f'”gt _Of“pa”z
Fax No.: 011-41410591 becr;]r.e :;r]y and a certificate to that effect is issue
Email: delhi@linkintime.co.in y him/her.

Website: www.linkintime.co.in
In case of request for dematerialization of shares,
(i) Share Transfer System:

Trading in equity shares of the Company through
recognized Stock Exchanges can be done only in
dematerialized form.

o

confirmation of dematerialization is sent to the
respective  depository i.e. National Securities
Depository Limited (NSDL) or Central Depository
Services (India) Limited (CDSL), expeditiously.




(k) Distribution of Shareholding as on 31t March, 2016:

Shareholding of Nominal Shareholders | % of Total Share No. of Shares Nominal Value % of Nominal
Value of % 1/- each (Numbers) holders (in%) Value
Upto 5,000 72,385 97.51 2,00,78,195 2,00,78,195 3.21
5001-10000 | 1028 138 76,74,383) 7674383 - 123
10,001-20000 | 35 048/ 5300318 5300318 085
20001-80,000 | 10| 015 27,387,115 27,37,115| 044
30,001-40000 | 60| 008 2185912 2185912 035
40,001-50000 | 40| 0.05| 18,02525| 1802525 029
50,001-1,00000 | 8| 01| 57,41,568| 5741568 092
1,00,001 &Above | 18] 0.25| 579,067,764| 579,067,764 92.71
GRAND TOTAL 74,235 100.00 62,45,87,780 62,45,87,780 100.00

Ownership Pattern as on 31t March, 2016

Category No. of Shareholders| No. of Shares Held| % of Total Holding
Promoters
Indian Promoters .10 38,49,57,920| 6163
Institutional Investors |
Mutual Fundandum .| 60 2,46,86,864| 3.95
_Bank, Financial Institutions and Insurance Companies| ! 8| . 1492166 0.24
_Foreign Portfolio Investors | 189 159598459 25.55
Others
Private Corporate Bodies | a8 . 79,80427| ] 1.28
Indian Public 71,1400 4,21,39.864| 6.75

NRI/Foreign Bodies 1,850 37,32,080 0.60

GRAND TOTAL 74,235 62,45,87,780 100.00

List of Shareholders other than Promoters holding more than 1% as on 31t March, 2016

Sr. Name of Shareholder No. of Shares held | % of Total Holding
No.
1 |NALANDAINDIAEQUITYFUNDLIMITED | 33044930 ! 529
2 |GOVERNMENT PENSIONFUNDGLOBAL | 19662002 3.15
8 |SMALLCAPWORLDFUND,INC | 16048000 257
_ 4 |CITIGROUP GLOBAL MARKETS MAURITIUS PRIVATE LIMITED | 94,02201| 151
5 |FRANKLIN TEMPLETON INVESTMENT FUNDS 75,90,901 1.22
TOTAL 8,57,38,214 13.74

Ownership Pattern as on 31st March, 2016

Indian Public, 6.75% NRI/Foreign Bodies, 0.60%
Private Corporate
Bodies, 1.28%

Foreign Portfolio

Investors, 25.55% ——  Promoters, 61.63%

Banks, Fls
and Insurance
Companies, 0.24%

Mutual Funds —_—
and UTI, 3.95%
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(m) Outstanding Global

(n)

Dematerialization of shares and liquidity:

The shares of the Company are in compulsory demat segment and are available for trading in the depository systems
of both the National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL). As
at 31st March, 2016, 62,16,20,257 Equity shares out of 62,45,87,780 Equity Shares of the Company, forming 99.52% of
the Company’s paid-up capital is held in the dematerialized form. Majority of demat shares are with National Securities
Depository Limited. The status of shares held in demat and physical format is given below. The Company’s shares are

liquid and actively traded on the NSE and BSE.

Particulars As on 31st March, 2016 As on 315t March, 2015
Number of Shares Percentage | Number of Shares Percentage
SharesinDematForm | 62,1620,267|  9952| 62,12,89,335| 99.49
NSDL 615236509  9850| 614053474 98.33.
cosL 6383658 102 7235861 116
Shares in Physical Form 29,67,523 0.48 31,98,700 0.51
Total 62,45,87,780 100.00 62,44,88,035 100.00
Ownership in Demat and Physical Mode
CDSL | Physical
1.02% 0.48%
NSDL
NSDL CDSL
98.50% Bl Physical

Depository Receipts or
American Depository Receipts or Warrants or any
convertible instruments, conversion date and likely
impact on equity:

There are no GDRs/ADRs/Warrants outstanding as on
31st March, 2016.

Commodity price risk or foreign exchange risk and
hedging activities:

In order to manage the Company’s Foreign Exchange
exposure, the Company has in place a Board approved
Policy on Foreign Exchange Management for the
management of corporate foreign exchange risk by
defining its exposures, measuring them and defining
appropriate actions to control the risk. The intent of this
Policy is to minimize the financial statement impact of
fluctuating foreign currency exchange rates.

In terms of the Policy, generally forward contracts are
used to cover exposures. However, other Hedging
techniques may be used like Currency Swaps and
Currency Options etc.

P N

(0)

Sr.
No.

Plant locations:
Unit / Plant

Switchgear Division _

a. Domestic
Switchgears

b. Industrial
Switchgear

CFL / CMI / Lighting
and Fixture / Water
Heaters

Electrical Consumer
Durable — Fan Division

Centre for Research &
Innovation (CRI)

Location Address

- Distt. Solan, Baddi, Himachal
Pradesh

- Plot No. 2 and 2A, Sector -
12, SIDCUL Industrial Area,
Haridwar, Uttarakhand

- 14/3, Mathura Road, Faridabad
- Plot No.6, Site - IV, Sahibabad
Industrial Area, Sahibabad (U.P.)

Plot No.6, Site - IV, Sahibabad
Industrial Area, Sahibabad (U.P)

SP-181 - 189 & 191(A) Industrial Area,
Phase Il, Neemrana, Alwar, Rajasthan

A/461-462, & SP - 215, 204 & 204(A)
Matsya Industrial Area, Alwar, Rajasthan

SP-181 - 189 & 191(A), Industrial
Area, Phase Il, Neemrana, Alwar,
Rajasthan

Plot No. 2A, Sector - 10, SIDCUL
Industrial Area, Haridwar, Uttarakhand

QRG Towers, 2D, Sector 126,
Expressway, Noida (U.P) 201 304




(p) Address for Correspondence with the Company:

The Company Secretary
Havells India Limited
(Secretarial Department)

QRG Towers, 2D, Sector 126,
Expressway, Noida — U.P.

Pin — 201 304

Telephone No.: 0120 — 3331000

The Company has in addition to Whistle Blower Policy
also adopted a policy named ‘ldea’ to promote a
culture of innovative thinking, creativity and vigilance
in all areas of its business. The ideas may be related
to technical aspects of business, non-technical
aspects, commercial aspects, administrative
aspects, processes, cost saving or any such other
aspect that may benefit the Company.

Business
Review

Fax No.: 0120 — 3332000

(d) Details of compliance with mandatory
requirements and adoption of the non-
mandatory requirements:

Address for Correspondence with the Registrar
and Transfer Agents

Link Intime India Private Limited

44, 2™ Floor, Naraina Community Centre Phase |,

Near PVR Cinema, New Delhi — 110 028

Telephone No.: 011-41410592, 011-41410593

Fax: 011-41410591 ©)
Email: delhi@linkintime.co.in

The Company has fully complied with the mandatory
requirements of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Web link where policy for determining ‘material’
subsidiaries is disclosed:

Directors’
Report

The policy for determining ‘material’ subsidiaries
is available on the website of the Company under
‘Code & Policies’ in the ‘Corporate Governance’
section and can be accessed at http://www.
havells.com/content/havells/en/about-havells/
corporate-governance/policy.html

(10) OTHER DISCLOSURES

(a) Disclosures on materially significant related
party transactions that may have potential
conflict with the interests of the Company:

During the financial year 2015-16, there was no
materially significant related party transaction that
may have potential conflict with the interests of () Web link where policy on dealing with related
the Company at large. For reference, the details party transactions is disclosed:

of related party transactions in accordance with
AS-18 are given in Note No. 31(11) of Other Notes
on Accounts of the Annual Report.

The policy on dealing with related party
transactions is available on the website of
the Company under ‘Code & Policies’ in the
‘Corporate Governance’ section and can be
accessed at http://www.havells.com/content/
havells/en/about-havells/corporate-governance/

policy.html

Management Discussion
and Analysis

(b) Details of non-compliance by the Company,
penalties, strictures imposed on the Company
by Stock Exchange(s) or the board or any
statutory authority, on any matter related to
capital markets, during the last three years:

(g) Disclosure of commodity price risks and
The Company has not been penalized, nor have commodity hedging activities:
the Stock Exchanges, SEBI or any statutory
authority imposed any strictures, during the last
three years, on any matter relating to capital

markets.

In order to manage the Company’s Foreign
Exchange exposure, the Company has in place
a Board approved Policy on Foreign Exchange
Management for the management of corporate
foreign exchange risk by defining its exposures,
measuring them and defining appropriate actions
to control the risk. The intent of this Policy is
to minimize the financial statement impact of
fluctuating foreign currency exchange rates.

Corporate Governance
Report

(c) Details of establishment of vigil mechanism,
whistle blower policy and affirmation that no
personnel has been denied access to the Audit
Committee:

The Company has adopted a Whistle Blower
Policy called ‘Satark’ which means alert/ vigilant

. ) } In terms of the Policy, generally forward contracts _ 9o
empowering any person associated with the are used to cover exposures. However other o é
organization to file a grievance if he/ she notices Hedging techniques may be used like Currency §9

. . £
any irregularity. Swaps and Currency options etc. The Foreign S5

No person has been denied access to the Audit

Committee for any grievance.

Currency exposure is given under Note No. 31(6)
of Other Notes on Accounts of the Annual Report.

A



(11) DISCLOSURE OF THE EXTENT TO WHICH THE
DISCRETIONARY REQUIREMENTS AS SPECIFIED
IN PART E OF SCHEDULE Il HAVE BEEN ADOPTED.

(@ The Board: As the Chairman of the Company is
an Executive Chairman, hence the provision on
entitlement of chairperson’s office at the expense
of the Company in case of a non-executive
chairperson is not applicable.

(b) Shareholder Rights: Quarterly financial statements
are published in leading newspapers and uploaded
on Company’s website www.havells.com.

(¢) Modified opinion(s) in audit report: The Auditors
have raised no qualification on the financial
statements.

(d) Separate posts of Chairperson and CEO:
Presently, Shri Anil Rai Gupta is the Chairman and
Managing Director of the Company. He is also the
CEO of the Company.

(e) Reporting of Internal Auditor: The Company has
appointed KPMG as the Internal Auditors for
conducting the internal audit, representatives
whereof report to the Head, Risk Management
and Governance Department who reports to the
Director (Finance) and Group CFO and has direct
access to the Audit Committee.

(12) DISCLOSURE OF COMPLIANCE OF REGULATION
17 TO 27 AND CLAUSES (B) TO () OF SUB-
REGULATION (2) OF REGULATION 46

The Company has complied with all the mandatory
requirements specified in Regulations 17 to 27 and
clauses (b) to (i) of sub-regulation (2) of Regulation
46 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Declaration signed by the Chief Executive Officer stating
that the members of Board of Directors and Senior
Management Personnel have affirmed compliance with
the code of conduct of Board of Directors and Senior
Management.

The Company is committed to conduct its business in
accordance with the applicable laws, rules and regulations
and with the highest standards of business ethics. Havells’
Code of Ethics is intended to provide guidance and help
in recognizing and dealing with ethical issues, mechanisms
to report unethical conduct, and to help foster a culture of
honesty and accountability.

The Board has adopted a Code of Ethics for Directors,
Senior Management and other Employees of the Company.

The Code is available on the website of the Company under
‘Code & Policies’ in the ‘Corporate Governance’ section

and can be accessed at http://www.havells.com/content/
havells/en/about-havells/corporate-governance/policy.htmi

Declaration pursuant to SEBI
(Listing Obligations and Disclosure
Requirements) Regulations, 2015

All Board Members and Senior Management Personnel
have affirmed compliance with the code of ethics for
the financial year ended 31t March, 2016.

Anil Rai Gupta
Chairman and Managing
Director

Noida, May 11, 2016

Compliance certificate from either the auditors or
practicing company secretaries regarding compliance
of conditions of corporate governance:

The Certificate from the Statutory Auditors of the Company
regarding compliance of conditions of corporate governance
is annexed with the Directors’ Report and forms an integral
part of the Annual Report.

Disclosures with respect to demat suspense account/
unclaimed suspense account:

The Company does not have any shares in the demat
suspense account or unclaimed suspense account.

OTHER USEFUL INFORMATION FOR SHAREHOLDERS

ECS Facility:

The Company provides facility of “Electronic Clearing
Service” (ECS) for payment of dividend to its shareholders.
ECS facility assists in quick remittance of dividend without
possible loss/delay in postal transit. Shareholders holding
shares in physical form are requested to provide details of
their bank account for availing ECS facility. However, if the
shares are held in dematerialized form, the ECS mandate
has to be communicated to the respective Depository
Participant (DP). Changes, if any, in the details furnished
earlier may also be communicated to the Company or DR,
as the case may be.

Update E-mails for receiving notice/ documents in
e-mode:

The Ministry of Corporate Affairs (MCA) has through its
circulars issued in 2011, allowed service of documents
by companies including Notice calling General Meeting(s),
Annual Report etc. to their shareholders through electronic
mode. This green initiative was taken by MCA to reduce
paper consumption and contribute towards a green
environment. As a responsible corporate citizen, your
Company fully supports the MCA’s endeavour.



In accordance of the same, your Company had proposed
to send Notice calling General Meetings, Annual Report
and other documents in electronic mode in future to all the
shareholders on their email addresses. It was also requested
to inform the Company in case the shareholders wish to
receive the above documents in physical form. Accordingly,
the Annual Report alongwith Notice will be sent to the
shareholders in electronic mode at their email addresses.

The shareholders who have not registered their email
addresses with the Company are requested to kindly
register their e-mail addresses with the Company in the
Form annexed with the Notice of Annual General Meeting
enabling the Company to better service shareholder
correspondence through e-mode. The shareholders have
also an option to register their email addresses with their
Depository through Depository Participant.

Encash Dividend Promptly:

The shareholders are advised to encash their dividend
promptly to avoid hassles of revalidation or losing
right to claim dividend owing to transfer of unclaimed
dividends beyond seven years to the Investor Education
and Protection Fund.

Unpaid Dividend :

In terms of the provisions of the Companies Act, 1956,
dividends remaining unpaid/ unclaimed for a period of
seven years have to be statutorily transferred to the Investor
Education and Protection Fund (IEPF) administered by the
Central Government, and thereafter cannot be claimed
by the investors. To ensure maximum disbursement of
unclaimed dividend, the Company regularly sends reminder
to the relevant investors.

During the year, the Company had also made special
efforts initiating a drive engaging its service franchisees
to visit the relevant shareholders at their registered
addresses to help locate the cause of dividend remaining
unpaid/ unclaimed and redress it so that the dividend can
be paid to the people entitled to it before it falls due for
credit to IEPF.

Unclaimed Dividend in respect of the financial year 2008-09
will be due for transfer to Investor Education and Protection
Fund on 1st October, 2016 in terms of Section 205A of the
Companies Act, 1956. Members who have not encashed
their Dividends for the financial year ended 31st March,
2009 or any subsequent year(s) are requested to lodge their
claims with the Company.

A separate communication in this regard has already been
sent to the Shareholders of the Company who have not
encashed their dividend warrants, providing them details of
the unencashed warrants and requesting them to comply
with the procedure for seeking payment of the same.

In respect of Final Dividend for the financial year ended 31st
March, 2009, it will not be possible to entertain claims which
are received by the Company after 30" September, 2016.
Members are advised that in terms of the provisions of
Section 205C of the Companies Act, 1956, once unclaimed
dividend is transferred to IEPF, no claim shall lie in respect
thereof.

Financial | Dividend Dividend Date of | Due date of
Year Type Per Share | Declaration| transfer to

®) IEPF
.2008-09 | Final | 2.50| 25.08.2009| 01.10.2016
.2009-10 __|Interim | 1.25] 28.01.2010| 06.03.2017
.2009-10 | Final | 2.50| 29.09.2010| 05.11.2017
.2010-11_ |Final | 2.50| 01.08.2011| 07.09.2018
2011-12 | Final | 6.50| 16.07.2012| 22.08.2019
2012-13 _ |Final | 7.50 | 05.07.2013| 11.08.2020
2013-14 __|Interim | 5.00| 14.03.2014 | 20.04.2021
2013-14  |Final | 10.00| 09.07.2014 | 15.08.2021
2014-15 _ |Final | 3.00| 13.07.2015| 19.08.2022
2015-16 | Interim 3.00| 08.02.2016| 12.03.2023

Dematerialization of Shares:

Equity Shares of the Company are under compulsory demat
trading segment. Considering the advantages of scrip less
trading, members are advised to consider dematerialization
of their shareholding so as to avoid inconvenience involved
in the physical shares such as mutilation, possibility of loss/
misplacement, delay in transit etc. and also to ensure safe
and speedy transaction in securities.

A separate communication in this regard was also sent during
the financial year to all those Shareholders of the Company
who have not yet dematerialized their physical share
certificates, outlining the procedure for dematerialization
and benefits thereof.

Transfer / Transmission / Transposition of Shares:

The Securities and Exchange Board of India (SEBI), vide
its Circular No. MRD/DoP/Cir-05/2009 dated 20" May,
2009 and Circular No. MRD/DoP/SE/RTA/Cir-03/2010
dated 7™ January, 2010 made it mandatory that a copy of
the PAN Card is to be furnished to the Company in the
following cases:

e registration of physical transfer of shares;

e deletion of name of deceased shareholder(s) where
shares are held jointly in the name of two or more
shareholders;

e transmission of shares to the legal heirs where shares
are held solely in the name of deceased shareholder;
and

e transposition of shares where order of names of
shareholders are to be changed in the physical shares
held jointly by two or more shareholders.

Investors, therefore, are requested to furnish the self-
attested copy of PAN card, at the time of sending the
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physical share certificate(s) to the Company, for effecting
any of the above stated requests.

Shareholders are also requested to keep record of their
specimen signature before lodgment of shares with the
Company to avoid probability of signature mismatch at a
later date.

Consolidation of Multiple Folios:

Shareholder(s) of the Company who have multiple accounts
in identical name(s) or holding more than one Share
Certificate in the same name under different Ledger Folio(s)
are requested to apply for consolidation of such Folio(s) and
send the relevant Share Certificates to the Company.

Nomination Facility:

Provision of Section 72 of the Companies Act, 2013 read
with rule 19(1) of the rules made thereunder extends
nomination facility to individuals holding shares in the
physical form. To help the legal heirs/ successors get
the shares transmitted in their favour, shareholder(s) are
requested to furnish the particulars of their nomination in
the prescribed Nomination Form. Shareholder(s) holding
shares in Dematerialized form are requested to register their
nominations directly with their respective DPs.

Update your Correspondence Address / Bank Mandate
/ Email Id:

To ensure all communications/ monetary benefits received
promptly, all shareholders holding shares in physical form
are requested to notify to the Company, change in their
address / bank details / email Id instantly by written request
under the signatures of sole/ first joint holder.

Shareholder(s) holding shares in dematerialized form are
requested to notify change in bank details / address / email
Id directly with their respective DPs.

Quote Folio No. / DP ID No.:

Shareholders / Beneficial Owners are requested to quote
their Folio Nos. / DP ID Nos., as the case may be, in all
correspondence with the Company.

Shareholders are also requested to quote their Email
IDs, Contact / Fax numbers for prompt reply to their
correspondence.

For and on behalf of
Board of Directors of Havells India Limited

Anil Rai Gupta

Noida, May 11, 2016 Chairman and Managing Director



CEO’S/CFO’S CERTIFICATE

We, Anil Rai Gupta, Chairman and Managing Director and Rajesh Kumar Gupta, Director (Finance) and Group CFO of Havells
India Limited, to the best of our knowledge and belief, certify that:

a. We have reviewed the financial statements and the cash flow statement for the year ended 31t March, 2016 and that to
the best of our knowledge and belief :

Business
Review

i.  these statements do not contain any materially untrue statement or omit any material fact or contain statements
that might be misleading;

i. these statements together present a true and fair view of the Company’s affairs and are in compliance with existing
accounting standards, applicable laws and regulations.

b. There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which
are fraudulent, illegal or violative of the Company’s code of conduct.

c. We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have
evaluated the effectiveness of internal control systems of the Company pertaining to financial reporting and we have
disclosed, to the auditors and the Audit Committee, wherever applicable, deficiencies in the design or operation of
such internal controls, if any, of which we are aware and the steps we have taken or propose to take to rectify these
deficiencies.

Directors’
Report

d. We have indicated to the auditors and the Audit Committee, wherever applicable,
i.  significant changes in internal control over financial reporting during the year;

ii. significant changes in accounting policies during the year and that the same have been disclosed in the notes to
the financial statements; and

iii. instances of significant fraud of which we have become aware and the involvement therein, if any, of the management
or any employee having a significant role in the Company’s internal control system over financial reporting.

For Havells India Limited For Havells India Limited
(Anil Rai Gupta) (Rajesh Kumar Gupta)
Noida, May 11, 2016 Chairman and Managing Director Director (Finance) and Group CFO

AUDITORS’ CERTIFICATE

Management Discussion
and Analysis

To
The Members of Havells India Limited

We have examined the compliance of conditions of corporate governance by Havells India Limited, for the year ended on
31st March, 2016, as stipulated in Chapter IV of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 pursuant to the Listing Agreement of the said Company with stock exchange(s).

The compliance of conditions of corporate governance is the responsibility of the management. Our examination was limited
to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of the
Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the Company
has complied with the conditions of Corporate Governance as stipulated in the provisions as specified in Chapter IV of
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 pursuant to the
Listing Agreement of the said Company with stock exchange(s).

Corporate Governance
Report

We further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or
effectiveness with which the management has conducted the affairs of the Company.

For S.R. BATLIBOI & CO LLP For V.R. Bansal & Associates

ICAI Firm registration number: 301003E / E300005 ICAI Firm registration number: 016534N =2

Chartered Accountants Chartered Accountants g %
C =

per Manoj Kumar Gupta per V.P. Bansal . %

Partner Partner

Membership No.: 83906 Membership No.: 8843

Place: Noida
Date : May 11, 2016
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S. R. Batliboi & Co LLP V. R. Bansal & Associates

Chartered Accountants Chartered Accountants
Golf View Corporate Tower - B, D-94, 9™ Floor, Himalaya House,
Sector -42, Sector Road, 23 K.G. Marg, New Delhi-110 001

Gurgaon -122002, Haryana.
INDEPENDENT AUDITOR’S REPORT

To the Members of Havells India Limited

Report on the Financial Statements

We have audited the accompanying standalone financial statements of Havells India Limited (“the Company”), which comprise
the Balance Sheet as at March 31, 2016, the Statement of Profit and Loss and Cash Flow Statement for the year then ended,
and a summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act, 2013 (“the
Act”) with respect to the preparation of these standalone financial statements that give a true and fair view of the financial
position, financial performance and cash flows of the Company in accordance with accounting principles generally accepted
in India, including the Accounting Standards specified under section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014. This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and the design, implementation and maintenance of adequate internal financial control that were
operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and
presentation of the financial statements that give a true and fair view and are free from material misstatement, whether due
to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these standalone financial statements based on our audit. We have taken into
account the provisions of the Act, the accounting and auditing standards and matters which are required to be included in the
audit report under the provisions of the Act and the Rules made thereunder. We conducted our audit in accordance with the
Standards on Auditing, issued by the Institute of Chartered Accountants of India, as specified under Section 143(10) of the
Act. Those Standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal financial control relevant to the Company’s preparation of the financial statements that give a true and
fair view in order to design audit procedures that are appropriate in the circumstances. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of the accounting estimates made by the Company’s
Directors, as well as evaluating the overall presentation of the financial statements. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our audit opinion on the standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the standalone financial
statements give the information required by the Act in the manner so required and give a true and fair view in conformity with
the accounting principles generally accepted in India of the state of affairs of the Company as at March 31, 2016, its profit,
and its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s report) Order, 2016 (“the Order”) issued by the Central Government of India in
terms of sub-section (11) of section 143 of the Act, we give in the Annexure 1 a statement on the matters specified in
paragraphs 3 and 4 of the Order.

Corporate Governance Management Discussion Directors’ Business
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2. Asrequired by section 143 (3) of the Act, we report that:

(@ We have sought and obtained all the information and explanations which to the best of our knowledge and belief
were necessary for the purpose of our audit;

(b) Inour opinion proper books of account as required by law have been kept by the Company so far as it appears from
our examination of those books;

(c) The Balance Sheet, Statement of Profit and Loss, and Cash Flow Statement dealt with by this Report are in
agreement with the books of account;

(d) In our opinion, the aforesaid standalone financial statements comply with the Accounting Standards specified
under section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014;

(e) On the basis of written representations received from the directors as on March 31, 2016, and taken on record
by the Board of Directors, none of the directors is disqualified as on March 31, 2016, from being appointed as a
director in terms of section 164 (2) of the Act;

(f)  With respect to the adequacy of the internal financial controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate Report in “Annexure 2” to this report;

(99 Withrespect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations
given to us:

i. The Company has disclosed the impact of pending litigations on its financial position in its financial
statements — Refer Note 30(A)(a), (d), (e) and 30(C) to the financial statements;

ii. The Company did not have any long-term contracts including derivative contracts for which there were any
material foreseeable losses.

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor Education and
Protection Fund by the Company.

For S.R. BATLIBOI & CO LLP For V.R. Bansal & Associates
ICAI Firm registration number: 301003E / E300005 ICAI Firm registration number: 016534N
Chartered Accountants Chartered Accountants
per Manoj Kumar Gupta per V.P. Bansal
Partner Partner
Membership No.: 83906 Membership No.: 8843

Place: Noida
Date : May 11, 2016



Annexure 1 referred to in paragraph 1 under the heading “Report on other legal and regulatory requirements” of our
report of even date

Re: Havells India Limited (‘the Company’)

(i)

(i)

(iil)

(vii)

(@ The Company has maintained proper records showing full particulars, including quantitative details and situation of
fixed assets.

(b) Fixed assets have been physically verified by the management during the year and no material discrepancies were
identified on such verification.

(c) According to the information and explanations given by the management the title deeds of immovable properties
included in fixed assets are held in the name of the company except for a land taken on lease by the Company
from its group company duly approved by board of directors for which lease deed is yet to be registered with
appropriate authorities. The Company has constructed building which is appearing in the Company’s fixed assets
having net block of ¥ 10,29,86,026. Apart from this, there are 3 more land / building properties having aggregate
net block of ¥ 17,30,23,103 for which title deed is not in the name of the Company for which the Company is in
process of getting them registered in their name.

The inventory has been physically verified by the management during the year. In our opinion, the frequency of verification
is reasonable. No material discrepancies were noticed on such physical verification. Inventories lying with third parties
have been confirmed by them as at March 31, 2016 and no material discrepancies were noticed in respect of such
confirmations.

According to the information and explanations given to us, the Company has not granted any loans, secured or unsecured
to companies, firms, Limited Liability Partnerships or other parties covered in the register maintained under section 189
of the Companies Act, 2013. Accordingly, the provisions of clause 3(iii)(a), (b) and (c) of the Order are not applicable to
the Company and hence not commented upon.

In our opinion and according to the information and explanations given to us, there are no loans, investments, guarantees,
and securities granted in respect of which provisions of section 185 and 186 of the Companies Act 2013 are applicable
and hence not commented upon.

The Company has not accepted any deposits from the public.

We have broadly reviewed the books of account maintained by the Company pursuant to the rules made by the Central
Government for the maintenance of cost records under section 148(1) of the Companies Act, 2013, related to the
manufacture of electrical goods, and are of the opinion that prima facie, the specified accounts and records have been
made and maintained. We have not, however, made a detailed examination of the same.

(@ The Company is regular in depositing with appropriate authorities undisputed statutory dues including provident
fund, employees’ state insurance, income-tax, sales-tax, service tax, customs duty, excise duty, value added tax,
cess and other material statutory dues applicable to it

(b) According to the information and explanations given to us, no undisputed amounts payable in respect of provident
fund, employees’ state insurance, income-tax, service tax, sales-tax, duty of custom, duty of excise, value added
tax, cess and other material statutory dues were outstanding, at the year end, for a period of more than six months
from the date they became payable
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According to the records of the Company, the dues outstanding of income-tax, sales-tax, ,service tax, duty of

custom, duty of excise, value added tax and cess on account of any dispute, are as follows:

Name of the Statute

Income-Tax Act, 1961

The Rajasthan tax of entry
of goods into local areas
Act 1999

West Bengal Entry Tax
Act, 2012

Odisha Entry Tax Act,
1999
‘The Himachal Pradesh
tax of entry of goods into
local areas Act, 2010

Nature of the Dues

Disallowances and additions
to taxable income.

Disallowances and additions
to taxable income

Excise duty demand/
disallowance of Cenvat credit
on various items.

Excise duty demand/
disallowance of Cenvat credit
on various items.

Sales tax / VAT demand on
various matters.

Sales tax / VAT demand on
various matters.

Sales tax / VAT demand on
various matters.

Sales tax / VAT demand on
various matters.

Sales tax / VAT demand on
various matters.
Sales tax / VAT demand on
various matters.
Demand of entry tax in

the state of Rajasthan on
purchase of few items
Demand of entry tax in the
state of West Bengal on
purchase of few items
Demand of entry tax in the
state of Orissa on purchase of
fewitems
Demand of entry tax in the
state of Himachal Pradesh on

purchase of few items.

Amount
 in Crores)
10.50

Period to which

the amount relates
AY 2004-05 to
AY2009-10
AY 2006-07 to

AY 201218
FY 2006-07 to

FY 2007-08

FY 1998-99 to

FY 2013-14

FY 2010-11 to
FY2014-15

FY 2007-08 to
FY 2010-11

FY 2007-08 to
FY2011-12
FY 2007-08 to
FY2014-15
FY 2007-08 to

FY 2014-15

FY 2013-14 to

FY 2015-16
October, 2009 to
March, 2016

FY 2010-11 to
FY 2015-16

Forum where dispute is
pending

Income Tax Appellate
Tribunal, New Dethi
Commissioner of Income
Tax (Appeals) New Delhi
Commissioner of Excise
(Appeals), New Delhi
CESTAT (New Delhi,
Ahmedabad)

Joint Commissioner
(Appeals)

Additional Commissioner
(Appeals)

Special Commissioner
(Appeals)

Deputy Commissioner
(Appeals)

High Court of Himachal
Pradesh

(viii) In our opinion and according to the information and explanations given by the management, the Company has not
defaulted in repayment of dues bank. The Company did not have any outstanding dues in respect of a financial
institution or debenture holders during the year.

According to the information and explanations given by the management, the Company has not raised any money way

of initial public offer / further public offer / debt instruments and term loans hence, reporting under clause (ix) is not
applicable to the Company and hence not commented upon.

Based upon the audit procedures performed for the purpose of reporting the true and fair view of the financial statements

and according to the information and explanations given by the management, we report that no fraud by the company
or no fraud / material fraud on the company by the officers and employees of the Company has been noticed or
reported during the year.



(xi)  According to the information and explanations given by the management, the managerial remuneration has been paid
/ provided in accordance with the requisite approvals mandated by the provisions of section 197 read with Schedule V
to the Companies Act, 2013.

(xii) In our opinion, the Company is not a nidhi company. Therefore, the provisions of clause 3(xii) of the order are not
applicable to the Company and hence not commented upon.

(xiii) According to the information and explanations given by the management, transactions with the related parties are in
compliance with section 177 and 188 of Companies Act, 2013 where applicable and the details have been disclosed in
the notes to the financial statements, as required by the applicable accounting standards.

(xiv) According to the information and explanations given to us and on an overall examination of the balance sheet, the
company has not made any preferential allotment or private placement of shares or fully or partly convertible debentures
during the year under review and hence, reporting requirements under clause 3(xiv) are not applicable to the company
and, not commented upon.

(xv) According to the information and explanations given by the management, the Company has not entered into
any non-cash transactions with directors or persons connected with him as referred to in section 192 of Companies
Act, 2013.

(xvi) According to the information and explanations given to us, the provisions of section 45-|A of the Reserve Bank of India
Act, 1934 are not applicable to the Company.

For S.R. BATLIBOI & CO LLP For V.R. Bansal & Associates
ICAI Firm registration number: 301003E / E300005 ICAI Firm registration number: 016534N
Chartered Accountants Chartered Accountants
per Manoj Kumar Gupta per V.P. Bansal
Partner Partner
Membership No.: 83906 Membership No.: 8843

Place: Noida
Date : May 11, 2016
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S. R. Batliboi & Co LLP V. R. Bansal & Associates

Chartered Accountants Chartered Accountants
Golf View Corporate Tower - B, D-94, 9™ Floor, Himalaya House,
Sector -42, Sector Road, 23 K.G. Marg, New Delhi-110 001

Gurgaon -122002, Haryana.

ANNEXURE 2 TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE STANDALONE FINANCIAL
STATEMENTS OF HAVELLS INDIA LIMITED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013
(“the Act”)

To the Members of Havells India Limited

We have audited the internal financial controls over financial reporting of Havells India Limited (“the Company”) as of
March 31, 2016 in conjunction with our audit of the standalone financial statements of the Company for the year ended on
that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining internal financial controls based on the internal
control over financial reporting criteria established by the Company considering the essential components of internal control
stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of
Chartered Accountants of India. These responsibilities include the design, implementation and maintenance of adequate
internal financial controls that were operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to the Company’s policies, the safeguarding of its assets, the prevention and detection of frauds and
errors, the accuracy and completeness of the accounting records, and the timely preparation of reliable financial information,
as required under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial reporting based on our
audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting (the “Guidance Note”) and the Standards on Auditing as specified under section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit of Internal Financial
Controls and, both issued by the Institute of Chartered Accountants of India. Those Standards and the Guidance Note require
that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether
adequate internal financial controls over financial reporting was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
system over financial reporting and their operating effectiveness. Our audit of internal financial controls over financial
reporting included obtaining an understanding of internal financial controls over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor’s judgement, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on
the internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal financial control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorisations of



management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection
of unauthorised acquisition, use, or disposition of the company’s assets that could have a material effect on the financial
statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of collusion
or improper management override of controls, material misstatements due to error or fraud may occur and not be detected.
Also, projections of any evaluation of the internal financial controls over financial reporting to future periods are subject to the
risk that the internal financial control over financial reporting may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system over financial
reporting and such internal financial controls over financial reporting were operating effectively as at March 31, 2016, based
on the internal control over financial reporting criteria established by the Company considering the essential components of
internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For S.R. BATLIBOI & CO LLP For V.R. Bansal & Associates
ICAI Firm registration number: 301003E / E300005 ICAI Firm registration number: 016534N
Chartered Accountants Chartered Accountants
per Manoj Kumar Gupta per V.P. Bansal
Partner Partner
Membership No.: 83906 Membership No.: 8843

Place: Noida
Date : May 11, 2016
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Balance Sheet

as at March 31, 2016

 in Crores)

March 31, 2016 March 31, 2015
I EQUITY AND LIABILITIES
1. Shareholders’ funds
Share capital 2 62.46 62.44
Reserves and surplus 3 2,581.72 2,313.35
2,644.18 2,375.79
2. Non-current liabilities
Long-term borrowings 4 - 41.73
Deferred tax liabilities (net) 5 74.91 43.37
Other long-term liabilities 6 4.13 1.36
Long-term provisions 7 6.61 4.78
85.65 91.24
3. Current liabilities
Trade payables 8
Total outstanding dues of creditors other than micro 403.93 362.96
and small enterprises
Total outstanding dues of micro and small enterprises 32.40 31.56
Other current liabilities 9 440.81 463.71
Short-term provisions 10 387.65 323.59
1,264.79 1,181.82
Total 3,994.62 3,648.85
| ASSETS
1. Non-current assets
Fixed assets 11
Tangible assets 1,050.74 976.60
Intangible assets 10.82 8.59
Capital work in progress 20.49 22.13
Non-current investments 12 460.27 1,011.76
Long-term loans and advances 13 73.24 46.77
Other non-current assets 14 0.38 175.38
1,615.94 2,241.23
2. Current assets
Current Investments 15 0.00 -
Inventories 16 784.36 689.72
Trade receivables 17 157.64 132.51
Cash and bank balances 18 1,344.21 522.34
Short-term loans and advances 19 56.54 41.11
Other current assets 20 35.93 21.94
2,378.68 1,407.62
Total 3,994.62 3,648.85
Summary of significant accounting policies 1
Contingent liabilities, commitments and litigations 30
Other notes on accounts 31

The accompanying notes are an integral part of the financial statements.

As per our report of even date For and on behalf of Board of Directors

For S.R. Batliboi & Co. LLP  For V.R. Bansal & Associates Anil Rai Gupta Rajesh Kumar Gupta Surjit Kumar Gupta

Chartered Accountants

ICAI Registration No. 301003E

Chartered Accountants

ICAI Registration No. 016534N

Chairman and
Managing Director

Director (Finance)
and Group CFO

/E3000005 DIN: 00011892 DIN: 00002842
Per Manoj Kumar Gupta Per V.P. Bansal Sanjay Gupta Sanjay Johri
Partner Partner Company Vice President
Membership No. 83906 Membership No. 8843 Secretary (Finance)

Noida, May 11, 2016

T

Director

DIN: 00002810



Statement of Profit and Loss

for the year ended March 31, 2016

| INCOME

Change in inventories of finished goods, work in progress and 25

stock in trade

Other notes on accounts

 in Crores)
Year ended
March 31, 2015

. 583398| 556779
397.10 319.10

5,436.88 5,238.69

68.74 52.21

5,505.62 5,290.90
287542 278451
o seese| 399.20
(94.64) (5.29)

. 8rea27| 31272
- 1260 17.57
o 22| 8751
1,139.26 1,048.43

4,793.82 4,644.65
7180 64625
o etaas| 646.25
. 1%573| 18829
o een| -
o 8| 0:37)
31.54 (6.61)

198.84 181.31

715.35 464.94
. Mas| 745
o tas| 745

The accompanying notes are an integral part of the financial statements.

As per our report of even date

For S.R. Batliboi & Co. LLP

Chartered Accountants

ICAI Registration No. 301003E

/E3000005

Per Manoj Kumar Gupta

Partner
Membership No. 83906

Noida, May 11, 2016

For V.R. Bansal & Associates

Chartered Accountants

ICAI Registration No. 016534N

Per V.P. Bansal
Partner
Membership No. 8843

For and on behalf of Board of Directors

Anil Rai Gupta
Chairman and
Managing Director
DIN: 00011892

Sanjay Gupta
Company
Secretary

Rajesh Kumar Gupta
Director (Finance)

and Group CFO

DIN: 00002842

Sanjay Johri
Vice President
(Finance)

Surjit Kumar Gupta
Director
DIN: 00002810

Management Discussion Directors’ Business
and Analysis Report Review

Corporate Governance
BRlsjpads

Financial
Statements




Cash Flow Statement

for the year ended March 31, 2016

A. CASH FLOW FROM OPERATING ACTIVITIES

Fixed Deposits matured/ (made) during the year (having original maturity
of more than three months)

Proceeds from redemption/ sale of equity shares invested in subsidiary
companies

Effect of exchange differences on cash and cash equivalents held in
foreign currency

Cash and Cash Equivalents at the end of the year

Year ended
March 31, 2016

(% in Crores)
Year ended
March 31, 2015

etate| 64625
o o239 | -
o 2| 87.51
o ss2| 156
o ser| 193
R s22| 093
I 6099 | (34.59)
o ot | 1172
o 22| (2.98)

(0.61) (1.30)

760.02 711.03
I es3)| 488
o (499 | (17.35)
o sy | 2.05
I o464 | (7.01)
s 254 (65.15)

5.81 112.46

668.89 750.91

(144.60) (150.47)

524.29 600.44
o (17275) | (168.89)
o @sy | 472

(692.43) (347.57)

933.66 -
I @o12)| (12039
I S 0.09
o (s068) | -
o 248 | 141

37.08 30.78

(75.57) (608.78)
o oo2| 005
o st 9.86
I @343 | 0301
I R (12.37)
o 15| (17.09)

(451.05) (146.03)

(496.50) (268.59)

(47.78) (276.93)
o 12378 | 399.70

0.77 1.01

76.77 123.78

iz



Notes :

1 The above Cash flow statement has been prepared under the “Indirect Method” as set out in Accounting Standard-3,
“Cash Flow Statements”.

2  Components of cash and cash equivalents :
 in Crores)

As at As at
March 31, 2016 March 31, 2015

a) Cash and cash equivalents

L Currentaccounts b 489 ) 12.30

. Gashcreditaccounts b 4685) ! 55.79
Fixed deposits account having a original maturity period of less than 25.00 55.65

,,,,,, threemonths

,,,,,, Cashonhand . 0.03 0.04

777777777777777777777777777777777777777777777777777777777777777777777777777777777 76.77 123.78

'b) __Otherbankbalances 0

___Unpaddividendaccount | 244 | 0.99
Fixed deposits account having a remaining maturity period of more than 1,265.00 397.57

,,,,,, three months but less than twelve months

777777777777777777777777777777777777777777777777777777777777777777777777777777777 1,267.44 398.56
Total 1,344.21 522.34

As per our report of even date For and on behalf of Board of Directors

For S.R. Batliboi & Co. LLP  For V.R. Bansal & Associates Anil Rai Gupta Rajesh Kumar Gupta Surjit Kumar Gupta

Chartered Accountants Chartered Accountants Chairman and Director (Finance) Director

ICAI Registration No. 301003E ICAI Registration No. 016534N  Managing Director and Group CFO DIN: 00002810

/E3000005 DIN: 00011892 DIN: 00002842

Per Manoj Kumar Gupta Per V.P. Bansal Sanjay Gupta Sanjay Johri

Partner Partner Company Vice President

Membership No. 83906 Membership No. 8843 Secretary (Finance)

Noida, May 11, 2016
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CORPORATE INFORMATION

Havells India Limited (‘the Company’) is a public limited Company domiciled in India and incorporated under the provisions
of the Companies Act, 1956. The Company is listed on BSE Limited and National Stock Exchange of India Limited. The
Company is electrical and power distribution equipment manufacturer with products ranging from Industrial and Domestic
Circuit Protection Switchgears, Cables, Motors, Pumps, Fans, Power Capacitors, CFL Lamps and Luminaries for Domestic,
Commercial and Industrial applications, Modular Switches, Water Heaters and Domestic Appliances covering the entire range
of household, commercial and industrial electrical needs. The Company’s manufacturing facilities are located at Faridabad
in Haryana, Alwar and Neemrana in Rajasthan, Haridwar in Uttarakhand, Sahibabad and Noida in Uttar Pradesh and Baddi
in Himachal Pradesh. The research and development facilities are located at Head office, Noida (Uttar Pradesh) and at some
of the units which have been approved by Department of Scientific & Industrial Research, Ministry of Science & Technology,
Government of India, New Delhi. During the year, the Company has divested its stake in worlwide business brands like
Sylvania, Concord, Luminance and Linotile effective from January 1, 2016.

1  SIGNIFICANT ACCOUNTING POLICIES
1.01 Basis of Preparation
a) Basis of Accounting

The financial statements of the Company have been prepared and presented in accordance with generally accepted
accounting principles in India (Indian GAAP). The Company has prepared these financial statements to comply with
all material respects with the accounting standards notified under section 133 of the Companies Act, 2013, read
together with Rule 7 of the Companies (Accounts) Rules, 2014. The financial statements have been prepared on
an accrual basis and under the historical cost convention. The accounting policies adopted in the preparation of
financial statements are consistent with those of previous year.

b) Current/Non Current classification

All assets and liabilities have been classified as current or non-current as per the Company’s normal operating cycle
and other criteria set out in Schedule Ill of the Companies Act, 2013. Based on the nature of products and the time
between acquisition of assets for processing and their realisation in cash and cash equivalents, the Company has
ascertained its operating cycle as 12 months for the purpose of current/ non-current classification of assets and
liabilities.

c) Use of Estimates

The preparation of financial statements are in conformity with Indian GAAP requires the management to make
judgments, estimates and assumptions that affect the reported amount of Assets, Liabilities and Disclosure of
Contingent Liabilities on the date of the Financial Statements and the reported amount of revenue and expenses
during the reported period. Although these estimates are based on the management’s best knowledge of current
events and actions, uncertainty about these assumptions and estimates could result in the outcomes requiring a
material adjustment to the carrying amounts of assets, liabilities, revenue and expenses in future periods. Changes in
estimates are reflected in the financial statements in the period in which changes are made and if material, their effects
are disclosed in notes to accounts.

1.02 Tangible Assets

a) Tangible assets are stated at cost, net of accumulated depreciation and accumulated impairment losses, if any.
The cost comprises of purchase price, taxes, duties, freight and other incidental expenses directly attributable
and related to acquisition and installation of the concerned assets and are further adjusted by the amount of
CENVAT credit, VAT credit availed and subsidy directly attributable to the cost of fixed asset, wherever applicable.
Interest and other borrowing costs during construction period to finance qualifying fixed assets is capitalised, if
capitalisation criteria are met.

b) The Company identifies and determines cost of each component/ part of the asset separately, if the component/
part has a cost which is significant to the total cost of the asset and has useful life that is materially different from
that of the remaining asset. Similarly, when significant parts of plant and equipment are required to be replaced
at intervals or when a major inspection/overhauling is required to be performed, such cost of replacement or
inspection is capitalised (if the recognition criteria is satisfied) in the carrying amount of plant and equipement as a
replacement cost or cost of major inspection/overhauling, as the case may be and depreciated seperately based
on thier specific useful life.

c) Subsequent expenditure related to fixed assets is capitalised only if such expenditure results in an increase in the
future benefits from the existing assets beyond its previously assessed standard of performance. All other expenses



d)

e)

on existing fixed assets, including day-to-day repair and maintenance expenditure and cost of replacing parts are
charged to the statement of profit and loss for the period during which such expenses are incurred.

Capital work in progress comprises cost of fixed assets that are not yet ready for their intended use at the balance
sheet date and are carried at cost comprising direct cost, related incidental expenses, other directly attributable
costs and borrowing costs. The allocation of preoperative expenditure is done on the basis of prime cost of fixed
assets in the year of commencement of commercial production.

Assets retired from active use and held for disposal are stated at the lower of their net book value or net realisable
value, and are shown separately. Any expected loss is recognised immediately in the statement of profit and
loss.

Gains or losses arising from disposal of tangible assets are measured as the difference between the net disposal
proceeds and the carrying amount of the assets and are recognised in the statement of profit and loss when the
assets are disposed off.

1.03 Intangible Assets

a)

b)

c)

Acquired intangible assets

Intangible assets including software licenses of enduring nature and contractual rights acquired separately are
measured on initial recognition at cost. Following initial recognition, intangible assets are carried at cost less
accumulated amortisation and accumulated impairment losses, if any. Cost comprises the purchase price and any
attributable cost of bringing the asset to its working condition for its intended use.

Research and development cost

Research costs are expensed as incurred. Development expenditure incurred on an individual project is recognised
as an intangible asset when the Company can demonstrate all the following:

i) The technical feasibility of completing the intangible asset so that it will be available for use or sale;

iy Its intention to complete the asset;

iii)  Its ability to use or sale the asset;

iv) How the asset will generate future economic benefits;

v) The availability of adequate resources to complete the development and to use or sale the asset; and

vi) The ability to measure reliably the expenditure attributable to the intangible asset during development.

Following the initial recognition of the development expenditure as an asset, the cost model is applied requiring the
asset to be carried at cost less any accumulated amortization and accumulated impairment losses. Amortization of
the asset begins when development is complete and the asset is available for use. It is amortized on straight line
basis over the estimated useful life.

Gains or losses arising from disposal of the intangible assets are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are recognised in the statement of profit and loss when
the assets are derecognised.

1.04 Depreciation and Amortisation

a)

Depreciation of tangible Assets :

i) Depreciation on Fixed Assets is provided on prorata basis on straight line method using the useful lives of
assets estimated by the management and in the manner prescribed in Schedule Il of The Companies Act,
2013.

iy Dies and tools and mobile phones are depreciated over the estimated useful lives of 6 years and 3 years,
respectively, which are lower than those indicated in Schedule Il. On the basis of technical assessement,
management believes that the useful lives as given above best represent the period over which the assets are
expected to be used.

iiij Lease hold improvements are depreciated on straight line basis over their initial agreement period.

iv) Leasehold land is amortised on a straight line basis over the unexpired period of their respective lease ranging
from 90-99 years.
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b) Amortisation of intangible Assets :
Intangible assets are amortised on a straight line basis over their estimated useful life of six years.

1.05 Investments

Investments are classified into current and long-term investments. Investments that are readily realizable and intended
to be held for not more than one year from the date of acquisition are classified as current investments. All other
investments are long-term investments and classified as Non Current Investments. However, that part of long term
investments which are expected to be realized within twelve months from Balance Sheet date is also presented under
“Current Investments” under “Current portion of long term investments” in consonance with the current / non-current
classification of Schedule Il of the Act.

“Current investments are stated at the lower of cost and fair value. The comparison of cost and fair value is done
separately in respect of each category of investments.

Long-term investments are stated at cost. A provision for diminution in the value of long-term investments is made only
if such a decline is other than temporary in the opinion of the management. Reversal of such provision for diminution is
made when there is a rise in the value of long term investments, or if the reasons for the decline no longer exist.”

On disposal of an investment, the difference between its carrying amount and net disposal proceeds is charged or
credited to the statement of profit and loss.

1.06 Inventories
a) Basis of valuation:

i) Inventories other than scrap materials are carried at lower of cost and net realisable value after providing cost
of obsolescence, if any. However, materials and other items held for use in the production of inventories are
not written down below cost if the finished products in which they will be incorporated are expected to be sold
at or above cost. The comparison of cost and net realisable value is made on an item-by-item basis.

i) Inventory of scrap materials have been carried at net realisable value.

b) Method of Valuation:

i)  Cost of Inventories has been determined by using moving weighted average cost method and comprises all
costs of purchase, duties, taxes (other than those subsequently recoverable from tax authorities) and all other
costs incurred in bringing the inventories to their present location and condition.

i)  Cost of finished goods and work in progress further includes direct labour and an appropriate share of fixed
and variable production overheads and excise duty as applicable. Fixed production overheads are allocated
on the basis of normal capacity of production facilities.

i)  Net realisable value is the estimated selling price in the ordinary course of business, less estimated costs of
completion and estimated costs necessary to make the sale.

1.07 Foreign Currency Transactions
a) Initial recognition

Foreign currency transactions are recorded in the reporting currency, by applying the exchange rate prevailing at
the date of transaction.

b) Measurement of Foreign Currency items at the Balance Sheet date-

Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting date. Non-
monetary items, which are measured in terms of historical cost denominated in a foreign currency, are reported
using the exchange rate at the date of transaction.

c) Exchange differences

Exchange differences arising on conversion/ settlement of foreign currency monetary items are recognised as
income or expense in the year in which they arise.

d) Forward exchange contracts entered into to hedge foreign currency risk of an existing asset/ liability
The premium or discount arising at the inception of forward exchange contract is amortised and recognised as



an expense/ income over the life of the contract. Exchange differences on such contracts are recognised in the
statement of profit and loss in the period in which the exchange rates changes. Any profit or loss arising on
cancellation or renewal of such forward exchange contract is also recognised as income or expense for the period.

1.08 Government Grants and Subsidies

Grants and subsidies from the government are recognised when there is reasonable assurance that
(@ the Company will comply with all the necessary conditions attached to them; and

(b) the grant/subsidy will be received.

When the grant or subsidy relates to revenue, it is recognised as income on a systematic basis in the statement of profit
and loss over the periods necessary to match them with the related costs, which they are intended to compensate.
Where the grant relates to a specific Fixed Asset, the same is shown as a deduction from the gross value of the asset
concerned in arriving at its book value and accordingly the depreciation is provided on the reduced book value.

1.09 Employee Benefits

a) Gratuity

The Employee's Gratuity Fund Scheme, which is defined benefit plan, is managed by Trust maintained with Life
Insurance Corporation of India (LIC) and Bajaj Allianz Life Insurance Company Limited. The liabilities with respect
to Gratuity Plan are determined by actuarial valuation on projected unit credit method on the balance sheet date,
based upon which the Company contributes to the Group Gratuity Scheme. The difference, if any, between the
actuarial valuation of the gratuity of employees at the year end and the balance of funds with Life Insurance
Corporation of India and Bajaj Allianz Life Insurance Company Limited is provided for as assets/ (liability) in the
books. Actuarial gains/ (losses) for defined benefit plans are recognised in full and are immediately taken to the
statement of profit and loss and are not deferred.

b) Provident fund

Retirement benefit in the form of provident fund is a defined contribution scheme. The contributions to provident
fund are made in accordance with the relevant scheme and are charged to the statement of profit and loss for
the year when contribution are due. The Company has no obligation, other than the contribution payable to the
provident fund. The Company recognises contribution payable to the provident fund scheme as an expenditure,
when an employee renders the related services.

c) Compensated Absences

Accumulated leaves which is expected to be utilised whithin next 12 months is treated as short term employee
benefit. The Company measures the expected cost of such absences as the additional amuont that it expects to
pay as a result of the unused entitlement and discharge at the year end.

1.10 Employee Stock Option Schemes

Employees (including senior executives) of the Company receive remuneration in the form of share based payment
transactions, whereby employees render services as consideration for equity instruments (equity-settled transactions).

In accordance with the Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
and the Guidance Note on Accounting for Employee Share-based Payments, the cost of equity-settled transactions is
measured using the intrinsic value method. The cumulative expense recognized for equity-settled transactions at each
reporting date until the vesting date reflects the extent to which the vesting period has expired and the Company’s best
estimate of the number of equity instruments that will ultimately vest. The expense or credit recognized in the Statement
of Profit and Loss for a period represents the movement in cumulative expense recognized as at the beginning and end
of that period and is recognized in employee benefit expenses.

Where the terms of an equity-settled transaction award are modified, the minimum expense recognized is the expense
as if the terms had not been modified, if the original terms of the award are met. An additional expense is recognized
for any modification that increases the total intrinsic value of the share-based payment transaction, or is otherwise
beneficial to the employee as measured at the date of modification.

The Employee stock option scheme is administered through Havells Employee Welfare Trust.
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1.11 Revenue Recognition

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the Company and the
revenue can be reliably measured. The following specific recognition criteria must also be met before revenue is
recognised:

a) Sale of goods

Revenue from sale of goods is recognised when all the significant risks and rewards of ownership of the goods have
been passed to the buyer and no significant uncertainty exists regarding the amount of consideration that will be
derived from the sale of goods. Sales are recorded net of returns and trade discount. The Company collects sales
tax and value added tax (VAT) on behalf of the Government and, therefore, these are not economic benefits flowing
to the Company and hence are excluded from revenue. Excise duty is deducted from revenue (gross) to arrive at
revenue from operations (net). Sales do not include inter-divisional transfers.

b) Services
Revenue from service related activities is recognised using the proportionate completion method.

c) Exportincentives

Export incentives under various schemes notified by the Government have been recognised on the basis of
their entitlement rates in accordance with the Foreign Trade Policy 2015-20 (FTP 2015-20). Benefits in respect
of advance licences are recognised when there is reasonable assurance that the Company will comply with the
conditions attached to them and incentive will be received.

d) Interest

Interest income is recognised on a time proportion basis taking into account the amount outstanding and the
applicable interest rates.

e) Claims

Claims are recognised when there exists reasonable certainty with regard to the amounts to be realised and the
ultimate collection thereof.

1.12 Segment Reporting
Identification of segments

The Company’s operating businesses are organised and managed separately according to the nature of products and
services provided, with each segment representing a strategic business unit that offers different products and serves
different markets. The analysis of geographical segments is based on the areas in which major operating divisions of the
Company operates.

Allocation of common costs

Common allocable costs are allocated to each segment according to the relative contribution of each segment to the
total common costs.

Unallocated items

Unallocated items include general corporate income and expense items which are not allocated to any business
segment.

Segment accounting policies

The Company prepares its segment information in conformity with the accounting policies adopted for preparing and
presenting the financial statements of the Company as a whole.

1.13 Earnings Per Share

Basic earnings per share are calculated by dividing the net profit or loss for the period attributable to equity shareholders
by the weighted average number of equity shares outstanding during the period. The weighted average number of equity
shares outstanding during the period is adjusted for events such as bonus issue, bonus element in a rights issue, share
split, and reverse share split (consolidation of shares) that have changed the number of equity shares outstanding,
without a corresponding change in resources.

A



For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable to equity
shareholders and the weighted average number of shares outstanding during the period are adjusted for the effect of all
potentially dilutive equity shares.

1.14 Taxes on Income

Tax expense for the year comprises of current tax and deferred tax.

Business
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a) Current Tax

i) Current income tax is measured at the amount expected to be paid to taxation authorities in accordance with
the Income Tax Act, 1961 and the Income Computation and Disclosure Standards (ICDS) enacted in India by
using tax rates and the tax laws that are enacted at the reporting date. The Company is eligible for deduction
under section 80-IC of Income Tax Act, 1961 in respect of income of units located in Special Category of
States.

i)  Minimum Alternate Tax (MAT) paid in a year is charged to the statement of profit and loss as current tax. The
Company recognises MAT credit available as an asset only to the extent that there is convincing evidence
that the Company will pay normal income tax during the specified period, i.e. the period for which MAT credit
is allowed to be carried forward. In the year in which the Company recognises MAT credit as an asset in
accordance with the 'Guidance Note on Accounting for Credit Available in respect of Minimum Alternative Tax
under the Income-tax Act, 1961', the said asset is created by way of credit to the statement of profit and loss
and shown as “MAT Credit Entitlement” under loans and advances. The Company reviews the “MAT credit
entitlement” asset at each reporting date and writes down the asset to the extent the Company does not have
convincing evidence that it will pay normal tax during the specified period.

Directors’
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b) Deferred Tax

Deferred income tax reflect the impact of timing differences between taxable income and accounting income
originating during the current year and reversal of timing differences for the earlier years. Deferred tax is measured
using the tax rates and the tax laws those are enacted or substantively enacted at the reporting date.

Deferred tax liabilities are recognised for all taxable timing differences. Deferred tax assets are recognised and
carried forward only to the extent that there is reasonable certainty that sufficient future taxable income will be
available against which such deferred tax assets can be realised. In situations, where the Company has unabsorbed
depreciation or carry forward losses under tax laws, all deferred tax assets are recognised only to the extent that
there is virtual certainty supported by convincing evidence that they can be realised against future taxable profits.

Management Discussion
and Analysis

Deferred tax assets and deferred tax liabilities are off-set , if a legally enforceable right exists to set-off current tax
assets against current tax liabilities, and the deferred tax assets and deferred tax liabilities relate to taxes on income
levied by the same governing taxation laws.

In the situations, where the Company is entitled to a tax holiday under the Income-tax Act, 1961, no deferred tax
asset/ (liability) is recognised in respect of timing differences which are reversible during the tax holiday period,
to the extent the Company’s gross total income is subject to the deduction during the tax holiday period as per
taxation laws. Deferred tax, in respect of timing differences which are reversible after the tax holiday period, is
recognised in the year in which the timing differences originate. However, the Company restricts recognition of
deferred tax assets to the extent that it has become reasonably certain or virtually certain supported by convincing
evidence, as the case may be, that sufficient future taxable income will be available against which such deferred tax
assets can be realised. For recognition of deferred taxes, the timing differences which originate first are considered
to reverse first.

Corporate Governance
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The carrying amount of deferred tax assets are reviewed at each reporting date. The Company writes-down the
carrying amount of deferred tax asset to the extent that it is no longer virtually certain that sufficient future taxable
income will be available against which deferred tax asset can be realised. Any such write-down is reversed to the
extent that it becomes virtually certain that sufficient future taxable income will be available.

Financial
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1.15 Impairment of Assets

The Company assesses at each reporting date, whether there is an indication that an asset may be impaired. If any
indication exists, or when annual impairment testing for an asset is required, the Company estimates the asset’s
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recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash-generating unit’s (CGU) net
selling price and its value in use. The recoverable amount is determined for an individual asset, unless the asset does not
generate cash inflows that are largely independent of those from other assets or groups of assets. Where the carrying
amount of an asset or CGU exceeds its recoverable amount, the asset is considered impaired and is written down to
its recoverable amount. In assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessments of the time value of money and the risks specific
to the asset. In determining net selling price, recent market transactions are taken into account, if available. If no such
transactions can be identified, an appropriate valuation model is used.

Impairment losses of continuing operations, including impairment on inventories, are recognised in the statement of
profit and loss. After impairment, depreciation is provided on the revised carrying amount of the asset over its remaining
useful life.

1.16 Leases

Leases, where the lessor effectively retains substantially all the risks and benefits of ownership of the leased item, are
classified as operating leases. Operating lease payments are recognised as an expense in the statement of profit and
loss on a straight line basis over the lease term.

1.17 Borrowing Costs

Borrowing cost includes interest and amortisation of ancillary costs incurred in connection with the arrangement of
borrowings and exchange differences arising from foreign currency borrowings to the extent they are regarded as an
adjustment to the interest cost.

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a
substantial period of time to get ready for its intended use or sale are capitalised as part of the cost of the respective
asset. All other borrowing costs are recognised as expense in the period in which they occur.

1.18 Provisions and Contingent Liabilities
Provisions

A provision is recognised when the Company has a present obligation as a result of past event, it is probable that an
outflow of resources embodying economic benefits will be required to settle the obligation and a reliable estimate can be
made of the amount of the obligation. Provisions are not discounted to their present value and are determined based on
the best estimate required to settle the obligation at the reporting date. These estimates are reviewed at each reporting
date and adjusted to reflect the current best estimates.

Provisions for warranty

Product warranty costs are accrued in the year of sale of products, based on past experience. The Company periodically
reviews the adequacy of product warranties and adjust warranty percentage and warranty provisions for actual
experience, if necessary. The timing of outflow is expected to be with in one to two years.

Contingent liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by the
occurrence or non-occurrence of one or more uncertain future events beyond the control of the Company or a present
obligation that is not recognised because it is not probable that an outflow of resources will be required to settle the
obligation. A contingent liability also arises in extremely rare cases, where there is a liabilty that cannot be recognised
because it cannot be measured reliably. The Company does not recognise a contingent liability but discloses its existence
in the financial statements.

1.19 Cash and Cash Equivalents

Cash and cash equivalents for the purposes of cash flow statement comprise cash at bank and in hand and short-term
investments with an original maturity of three months or less.

1.20 Exceptional ltems
Exceptional items are transactions which due to their size or incidence are seperately disclosed to enable a full
understanding of the Company's financial performance. ltems which may be considered exceptional are significant
restructuring charges, gains or losses on disposal of investments of subsidiaries, write down of inventories and significant
disposal of fixed assets.
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Notes to financial statement

for the year ended March 31, 2016

2 SHARE CAPITAL
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 in Crores)
W ETG A PRGN March 31, 2015
~a) Authorised

100,05,00,000 equity shares of ¥ 1/- each (Previous Year 100,05,00,000 100.05 100.05
equity shares of ¥ 1/- each)

62,45,87,780 equity shares of ¥ 1/- each (Previous Year 62,44,88,035 equity 62.46 62.45
,,,,,,, sharesofI1/-each)

Less: Investment held by ESOP Trust 41,960 equity shares of ¥ 1/- each 0.00 0.01
,,,,,,, (Previous Year 1,30,225 equity shares of¥1/-each))

62,45,45,820 equity shares of ¥ 1/- each (Previous Year 62,43,57,810 62.46 62.44

equity shares of ¥ 1/- each)
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b) Reconciliation of the shares outstanding at the beginning and at the end of the year

March 31, 2016 March 31, 2015

No. of Shares Z in Crores No. of Shares % in Crores

___ Atthebegimingoftheyear | 624488035 | 6245| 624108785| 6241
Add: Equity shares issued under ESOP / 99,745 0.01 3,84,280 0.04

,,,,,,,,,,,, ESPP

7777777 Outstanding at the end of the year 62,45,87,780 62.46 62,44,88,035 62.45
,,,,,,, Less : Investment held by ESOP Trust 41,960 0.00 1,30,225 0.01
62,45,45,820 62.46 62,43,57,810 62.44

c) Terms/rights attached to equity shares

The Company has only one class of equity shares having a par value of ¥ 1/- per share (previous year ¥ 1/- per
share). Each holder of equity shares is entitled to one vote per share. The Company declares and pays dividend in
Indian rupees. The Board of Directors at its meeting held on February 3, 2016 declared an Interim (Special) Dividend of
% 3/- per equity share of ¥ 1/- each. A final dividend of ¥ 3/- per share of ¥ 1/- each (previous year X 3/- per share of
¥ 1/- each) has been recommended by the Board subject to approval of shareholders in the ensuing Annual
General Meeting.

Management Discussion
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In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of
the Company after distribution of all preferential amounts. The distribution will be in proportion to the number of equity
shares held by the shareholders.

d) Details of shareholders holding more than 5% shares in the Company is set out below (representing legal and
beneficial ownership):
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Name of the shareholder As at March 31, 2016 As at March 31, 2015
No. of shares % holding No. of shares % holding
_ SmtVinodGupta® | ¢ 66354240 10.63| 66354240 10.63
__ ShriSujitKumarGupta | ¢ 32650800 523 32650800 5.23
__ ORGEnterprises Limited | 189858880 3040| 189858880 | 3040
__ AantaMercantileLimited | ¢ 6,87,41660| 11.01] 6,87,41660 | 11.01
Nalanda India Equity Fund Limited 3,30,44,930 5.29 3,30,44,930 5.29 = %
* Shareholding of Smt. Vinod Gupta includes 1,33,20,000 Equity shares of ¥ 1/- each (Previous Year 1,33,20,000 equity shares of 2 8
% 1/- each) for and behalf of M/s Guptajee & Company, a firm in which she is a partner and 1,35,84,000 equity shares as a legal heir _g %
which are under process of transmission. -5

e) Shares reserved for issue under Stock Option

Nil equity shares (Previous year 90,550 equity shares of ¥ 1/- each) are reserved for the issue under Employees Stock
Option Plan (ESOP) of the Company.
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f) Aggregate number of shares issued as fully paid up pursuant to contract without payment being received
in cash or by way of bonus shares during the period of five years immediately preceding the date of

Balance Sheet:

Face value of T 1/-

Equity shares allotted as fully paid-up pursuant to contracts for
consideration other than cash.

March 31, 2016

No. of shares

1,10,95,000

March 31, 2015
No. of shares

Face value of % 1/-

1,10,95,000

Equity shares allotted as fully paid up bonus shares by capitalisation of
securities premium reserve and general reserve.

31,19,37,030

31,19,37,030

Equity shares issued under the Employee Stock Option Plan as part
consideration for services rendered by employees

3,32,969

2,33,130

3 RESERVES AND SURPLUS
( in Crores)
WV ETC PO March 31, 2015
_a) Capital Reserve 7.61 7.61
_b) _Securities Premium Account (0
_____Asperthe last balancesheet .} 1163} 3.09
______Add: Addition on equity shares issued under ESOP /ESPP 2.92 8.54
R N L. =1oN S 11.63
,,,,,,, Less: Investment held by ESOP Trust (0.56) (1.75)
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 13.99 9.88
_c) _General Reserve N
_____Asper last balance sheet b 67729  630.79
______Add: Transfer from surplus as per the statement of profitandloss 71.55 46.50
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 748.84 677.29
_d) _Surplus as per the statement of profitandloss .+
_____Asper last balance sheet .} 161857} - 1,429.04
Less : Adjustment related to transitional provision as per Schedule Il of the - (8.42)
,,,,,,,,,,,,, Companies Act,2013 b
_____Add: profit for theyear 715.35 464.94
R N 2,33392) 1,890.56
Less Appropriations :
Interim (Special) dividend of ] 3/- per share of ¥ 1/- each (187.38) -
,,,,,,, (Previous year X Nil per share of¥ 1/-each) .
Proposed final equity dividend of ¥ 3/- per share of ¥ 1/- each (187.38) (187.35)
,,,,,,, (Previous year X 3/- per share of¥ 1/-each) ¢ .\
B Dividend for previousyears . ¢p . ©03)y - -
B Corporate dividendtax .\ (76300 ) (38.14)
______Transferred to general reserve (71.55) (46.50)
,,,,,,, Net surplus in the statement of profitandloss 1,811.28 1,618.57
Total Reserves and Surplus 2,581.72 2,313.35
4 LONG TERM BORROWINGS
 in Crores)
VETTEIRPLE R March 31, 2015
______Term loans from banks (secured) 0
,,,,,,, External commercial borrowings {refer point (@} - 41.73
- 41.73

a) External commercial borrowing is from HSBC Bank (Mauritius) Limited. The said loan is repayable in 12 equal
quarterly instalments of ¥ 11.06 crores (USD 16,66,667) starting from 26th April, 2014 carrying an interest rate of

LIBOR + 195 bps per annum, and is secured by way of:

i)  first charge on movable fixed assets acquired out of the said loan and

iy  equitable mortgage over land and building situated at Plot no. 2A, sector 10, BHEL Industrial Estate, Haridwar,

Uttarakhand.

b)  Current maturities of long term borrowings are X 44.22 crores (Previous Year ¥ 41.73 crores).



5 DEFERRED TAX LIABILITIES (NET)
 in Crores)
As at As at
W ETG EE MG March 31, 2015

,,,,,,, Deferred tax liability

B On account of difference in rates and method of depreciation of fixed assets | = = o1e8f 83.08

7777777 Others 1.99 2.48

,,,,,,, Gross deferred tax liability 93.67 85.56

,,,,,,, Deferredtaxasset

On account of expenditure charged to the statement of profit and loss but 7.76 9.39

,,,,,,, allowed for tax purposes on paymentbasis 0 b

] On account of provision for doubtful trade receivables and other provisions | 308} 26.29

7777777 Others 7.92 6.51

,,,,,,, Gross deferred taxasset . 18.76 42.19

,,,,,,, Deferred tax liability (Net) 0. h

. Attheendofyear b 401 43.37

Adjustment related to transitional provision of Schedule Il as per the Companies - (1.76)

,,,,,,, Act, 2013

For the year 31.54 (6.61)
The company has not recognised Deferred tax assets in respect of long term capital losses amounting to ¥ 265.54 crores, due to
absence of virtual certainty supported by convincing evidences that sufficient future taxable income will be available against which
such deferred tax assets can be realised.

6 OTHER LONG TERM LIABILITIES

 in Crores)
As at As at
WV ET ROy  March 31, 2015
. Retention money and security deposits .} .38} 0.72
,,,,,,, ESOP /ESPP compensation payable 0.31 0.64
4.13 1.36
7 LONG TERM PROVISIONS
 in Crores)
As at As at
W ETC ey BPOR N March 31, 2015
,,,,,,, Product warranties {refer note no. 10@@) 6.61 4.78
6.61 4.78
8 TRADE PAYABLES
 in Crores)
As at As at
VET ey [ March 31, 2015
,,,,,,, Trade payables
Total outstanding dues of creditors other than micro and small enterprises 4083.93 362.96
,,,,,,,,, Total outstanding dues of micro and small enterprises 32.40 31.56
436.33 394.52

a) Trade payables include acceptances of % Nil (previous year ¥ 25.83 crores).

b)  Information as required to be furnished as per section 22 of the Micro, Small and Medium Enterprises Development Act, 2006 (MSMED
Act) for the year ended March 31, 2016 is given below. This information has been determined to the extent such parties have been
identified on the basis of information available with the Company.

 in Crores)
As at As at
March 31, 2016 March 31, 2015
i) Principal amount and interest due thereon remaining unpaid to any

,,,,,, supplier covered under MSMED Act: b

. Prncipal o h%2400 31.56

. Interest e -

i)  The amount of interest paid by the buyer in terms of section16, of the - -
MSMED Act, 2006 along with the amounts of the payment made to the
supplier beyond the appointed day during each accounting year.
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 in Crores)

March 31, 2016 March 31, 2015
iiiy  The amount of interest due and payable for the period of delay in making - -
payment (which have been paid but beyond the appointed day during the

,,,,,, year) but without adding the interest specified under MSMED Act. .} |

iv) The amount of interest accrued and remaining unpaid at the end of each - -
,,,,,, accountingyear. ook
v)  The amount of further interest remaining due and payable even in the - -

succeeding years, until such date when the interest dues as above are
actually paid to the small enterprise for the purpose of disallowance as a
deductible expenditure under section 23 of the MSMED Act, 2006
The total dues of Micro and Small Enterprises which were outstanding for more than stipulated period are ¥ Nil
(Previous year ¥ Nil) as on balance sheet date.
9 OTHER CURRENT LIABILITIES
 in Crores)
\ETCLIE PO March 31, 2015

_____ Current maturities of long-term borrowings {refer note no. 4()} | 4422 473

R Interest accrued but not due on borrowings .\ 018y 0.32

______Unpaid dividend {refer point (@) |\ 244 0.99

______Creditors for capital goods |\ 1397p 13.49

B ESOP / ESPP Compensation payable 0 180 1.90

,,,,,,, Otherpayables

R Sales incentives payable b 14030} 120.57

B Tradedeposits 28831 25.25

! Advances and progress payments from customers (949} 9.53

R Excise duty payable {refer point (0} L. 1565} 12,12

R Other statutory dues payable . 607y 47.40

.. Claimspayable o ISR 69.69

,,,,,,, Other liabilities

R Payable for services 2r31y 40.42

L Payable to banks against receivable buyout facilites ~  } ~9tr4y 74.72

,,,,,,,,, Retentionmoney . 3.81 5.58

440.81 463.71

a) Investor Education and Protection Fund is being credited by the amount of unclaimed dividend after seven years from
the due date. The Company has transferred ¥ 0.04 crore (previous year ¥ 0.03 crore) out of unclaimed dividend pertaining
to the financial year 2007-08 to Investor Education and Protection Fund of Central Government in accordance with the
provisions of section 205C of the Companies Act,1956.

b) The Company has made a provision of excise duty payable amounting to ¥ 15.65 crores (previous year ¥ 12.12 crores)
on stocks of finished goods and scrap material at the end of the year except units which are exempt from excise duty.
Excise duty is considered as an element of cost at the time of manufacture of goods.

10 SHORT TERM PROVISIONS

( in Crores)
VEC a5 58 March 31, 2015
i)  Provision for employee benefits

o Gratuity {refernoteno3t(zy 1720 10.78

L 11.72 10.78

i) __Otherprovisions b

] Product warranties {refer point @} _  } 5940 48.16

] Litigations {refer point (0)} b 2029) 13.69

B Proposed equity dividend freferpoint(c)} . | 187.38) 187.35

Corporate Dividend tax 38.15 38.14

_____Income Tax (net of advance taxand TDS) | 707 2541

,,,,,,, Wealth Tax .. - 0.06

777777777777777777777777777777777777777777777777777777777777777777777777777777777777 375.93 312.81

387.65 323.59




a)

Provision for warranties

A provision is recognised for expected warranty claims and after sales services on products sold during the last one to
two years, based on past experience of the level of repairs and returns. It is expected that significant portion of these
costs will be incurred in the next financial year and all will have been incurred within two years after the reporting date.
Assumptions used to calculate the provisions for warranties were based on current sales levels and current information
available about returns based on one to two years warranty period for all products sold. The table below gives information
about movement in warranty provisions.

( in Crores)

As at As at

\ETC E B G8  March 31, 2015

At the beginning of the year 52.94 41.45
 Arsing during the year | 9534 80.81
 Utilized during the year | @27 (69.32)
”””” Atthe end of theyear 66.01 52.94
”””” Curentporton 59.40 48.16
~ Non-curent portion (refernoteno.7) | eet| 478

Provision for litigations {Refer Note No. 30(C)}

i) During the financial year 2010-11, the Central Excise Department, Jalandhar raised a penalty demand for
% 0.10 crore (previous year ¥ 0.10 crore) towards differential excise duty on finished goods sold by the branches
at higher selling price. The Company is contesting the same before the Central Excise and Service Tax Appellate
Tribunal (CESTAT). A provision of ¥ 0.10 crore (previous year ¥ 0.10 crore) has been made towards the liability on
this account.

i)  The Company has challenged the constitutional validity of Entry Tax in Rajasthan, Himachal Pradesh, Orissa
and West Bengal. The cases are pending before the Hon'ble High Courts in the state of Himachal Pradesh,
Orissa and West Bengal and Hon'ble Supreme Court in respect of state of Rajasthan. During the year
2015-16, a provision of ¥ 6.66 crores (previous year X 6.32 crores) has been made on this account and the liability
as on March 31, 2016 is ¥ 20.17 crores (previous year I 13.51 crores).

iii)  Ademand of ¥ 0.03 crore (previous year ¥ 0.03 crore) was raised by the Income Tax Department for the financial year
2003-04. The same is being contested before the Hon'ble Income Tax Appellate Tribunal. However, the Company
expects the liability of ¥ 0.02 crore (previous year ¥ 0.02 crore) and the provision has been made accordingly.

The table below gives information about movement in litigation provisions:
 in Crores)

W\ El R C8  March 31, 2015

At the beginning of the year 13.69 7.39
~ Arsing duringtheyear | ees| 6.32
 Utilized during theyear | A1 (0.02)
 Unused amount reversed during theyear | o8| -
”””” Atthe end of theyear 20.29 13.69
7777777 Current porion 20.29 13.69
~ Nonm-curentporon | 1 -

c) Provision for dividend

The Board of Directors has recommended a final dividend of ¥ 3 per share of ¥ 1/- each (previous year of ¥ 3/- per share
of ¥ 1/- each). The payment of final dividend is subject to the approval of the shareholders in the ensuing Annual General

Meeting of the Company.

Corporate Governance Management Discussion Directors’ Business
Report and Analysis Report Review

Financial
Statements




'81010 GE°0 2 X00|g 18N PUE 81040 "0 2 SSOT ‘S81040 €| 3 UONRIOIdep PaeNWNodY ‘s8I0 §1°2 2 Y00|g SSOIL) 1ieak snoinald

21010 01°0 2 %20|g 18N PUB 81010 ' 2 SSOT ‘91040 | 2 UOIjeIoaIdep Paeinwinody ‘91010 #6°0 2 400|g SSOIL) : JBak Juaun)

1 Jopun se aJe s|ieleq

‘0[S 10} pP|oy S1OSSE SE PaljISSe|o ale [esodsip 10} Pjoy PUB 8Sn SAIJO. WOJ Palljel SeLsUIYOBW 8y | %
‘104 se pajnoaxe usaq Jou sey Yolym Jo 10adsal ul pasp aji1 ‘eioebueg ‘peoy pJeuosT je paseyoaind sesiwalid Jo 1509 8y} Buiaq 81010 €00 2 @pNnjoul sbuipjing e
'paINoaxe aq 0} oA si ||peg e s84010 /" /| 2 0} Bununowe Buip|ing '@ pue| pjoyaa.) Jo 10adsal Ul pasp o111 8y L 4
‘Auoyine Ag uanib usaq jou sey uoissassod Yolym Jo 10adsal Ul ealy [eLISNpU| BloJeN Je payeoo| 81010 0 L°0 2 0} Buiunowe pue| sepnjoul pue| pjoyaai- 1 S9J0N
90'v€6 2€°L00°} okere €8’y 81's 1528 vevse €0'6VE} vL'Ge v¥S'961 €288t Jeak snoinaid
2eL00°E | S0z80°t | woey sset |- |eeee  |oreve | zrzos's |evor  [siveL soeve’t | Jeop ueuno-feroy |
80°.,68 099.6 0L'6ce €8’y 8L ov'v8 68'vve 16'S0E°} 808 60CLI 06" kP L} 1eak snoinaid
0996 | vroso't | lesor et |- |eaes  |oreee | ce'ssy't  |so6k  |eo69r  |Le'sos’t | (p+e) syessy sjqibuey fejoL | (o
6€°0 010 - - a|qibue) - ajes 1oy pjay sjessy | (p
8L'l2 €L'ee - - - - €l'ee 99°.2 L0'ee 8L'l2 Jeak snoinaid
ez | 6v0z | - 6v'0c sl |eLek €k'gg | ssaiboiduidpomjendes| (o
0c'6 698 ovch - - S0€ Ge'6 66°0C - vve GG'8L 1eak snoinaid
658 | zgor | ovst |- |- o  |over | gcoz o oes 6602 |  swsseosqibuejuijeior|
cch 197} g8'0 - - €0 ¢s’0 [4k4 - 8.0 VLl s/emyosa®yd ¢
o | oo | oso |- |- [- " Joso | IS0 - - iso | MOU-mouy [eolUuyoal g |
ECVR vie  fwewr (- - lere fsenr | sgee [0 |y vl | eremyog aindwod L[
sjassy a|qibueiy| (a
10°L68 12°9.6 0L'62€e €8y 81's '8 68'vve 16°GOE } 80’8 60CLL 06’71} Jeak snolnaid
leoe | vo0s0't | iesor seet |- oes oreee | se'ssy't  |soek 60'69L | MeGoEt | syesse sjqibuey jejor |
68°0¢ VXA gcee 100 - SL'S [eieAR 0S'vS 600 S'9 '8y suolie|elsul pue suej 0U1d9|3 O}
el | A | soee |29 |- ] 62 |veoe | coes oz |1 o6 |22 | siuswdinb3ysomo 6|
DVRTEEE eoet s  |so0o |- Jz=v leoe |, 6L 900 |0 9L | swewdnb3avy 8
TE- D goz | s Jevo |- et Jeovr | stgl 60  |sv0 orer | ssfolen 2|
g9z | oce | 906l oo |- lsev  larst | Ty veo  |svs  |ssww [ sampypueanpung 9|
eees | oste | e0os  |zoe |- fzzer  [vese | 656 6 |esee e | spoppueseld G|
Lose | vsoge  |iesel sz |- |eror | [ETR c0s8s 09 |ezeL ssus | Aiouiyoew pueueld |
00z | sis | vso |- |- leeo  fero | 696 - lose 6Lz |  swowenoidwypoyeses g
e | sgs6e | eo6,  |evo |- leser  [sreg | 05y czo  |sgor wiey | sbuping |
ogeL | gz, | ooy |- |- Joor  Jooe | 089, - oo, |  pousses] |
K ez | S e N U . erie - - e ploysald |
puej jeisnpul |
“““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““ siqibueL | (e
GL0C 9102l sbujuie3 9102 ‘I Jeak
‘1S ysien yaiew Jeak ayy pauielay Jeak yasie Jeak ayy ay} buunp GLOg ‘I Iudy
je sy je sy ajep ol Bunnp sajeS  wouy Jjo-19S  Jeak ayriog  ise| oxdn je sy Buninp sajeg  suonIppy je sy ‘ON
00749 13N NOILVSILHOWYV/NOILVIO3Hd3a 00179 SSOHD uondudseq| ‘IS

(sa101p Ul )

S13SsSv a3axid i




12 NON-CURRENT INVESTMENTS

Trade investments (valued at cost unless stated otherwise)

15,00,000, 7.35% 15 year Tax Free, Secured Redeemable Non Convertible
Bonds of face value ¥ 1000/- each of National Highway Authority of India

(Aggregate market value of quoted Investment is ¥ 156.00 crores)
(Previous year % Nil)

 in Crores)

13 LONG TERM LOANS AND ADVANCES

Unsecured- considered good

14 OTHER NON-CURRENT ASSETS

Unsecured- considered good

Fixed deposits with banks having remaining maturity period of more than
twelve months

As at As at

\ETE R B 0R (8 March 31, 2015
. 24962|  980.89
e
000
. sos7| 3087
309.61 1,011.76
- 15066 -
150.66 -

460.27 1,011.76

( in Crores)

As at As at

\ETCL PO March 31, 2015
. toasf 584
o Mms2y 9.47
R s2.89) . 10.09
SRR ) 0.50
18.75 20.87

73.24 46.77

( in Crores)

As at As at

\ETC a0 G8  March 31, 2015
... 038 036
- 175.00
) 0.02
0.38 175.38

Management Discussion Directors’ Business
and Analysis Report Review

Corporate Governance
Report

Financial
Statements




15 CURRENT INVESTMENTS

 in Crores)

As at As at
W\ ETCL RO March 31, 2015
Current portion of long term Investments (valued at lower of cost and fair
value)
Unquoted Equity instruments in Associate Company
Havells Exim Limited {refer note no. 31(1)(a)(ii)} 0.00* -
200 (Previous year Nil) Equity Shares of 1 Hong Kong Dollars each fully paid up
Aggregate amount of unquoted Investments 0.00 -
*Carrying value of investment is % 1,160
16 INVENTORIES
 in Crores)
As at As at
W\ ETCL RO March 31, 2015
,,,,,,, Raw materials and components | 18030} 18250
,,,,,,, Workinprogress ... h........648) 4439
,,,,,,, Finishedgoods ..\ 40394} 31950
,,,,,,, Stockintrade (tradedgoods) |\ ... 1074ty - 117.03
,,,,,,, Storesandspares ... |o........1osy 897
,,,,,,, Loosetools ... \.......os&}p 102
,,,,,,, Packing materials . \.........1200}p 1164
,,,,,,, FuelandGases .. \..........08} 058
,,,,,,, Scrapmaterials 3.41 4.09
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 784.36 689.72
,,,,,,, The above includes goods in transitas under: b h
,,,,,,, Raw material ...\ 26} 1206
,,,,,,, Finishedgoods o |..49a8)p 1435
Stock in trade (traded goods) 2.05 3.73

a)
b)

The stocks of scrap materials have been taken at net realisable value.

17 TRADE RECEIVABLES

Outstanding due for a period exceeding six months from the date they
are due for payment

Inventories other than scrap materials have been taken at lower of cost and net realisable value. (refer note no. 1.06)

 in Crores)

As at As at
\ETCLERRPORGN  March 31, 2015
90| 326

8.84 6.19
. Areoy 9.45
8.84 6.19
9.06 3.26
14858 12025
L 148.88) 129.25
148.58 129.25
157.64 132.51

* Trade receivables include % 1.24 crores (previous year X 17.71 crores) due from subsidiaries/stepdown subsidiary companies. {refer

A

note no. 31(11)(c)}



18

CASH AND BANK BALANCES

( in Crores)

As at As at
\ETC E PRGN March 31, 2015
a) Cash and cash equivalents
”””” Balances with banks: |\
- Currentaccounts | ase| 12.30
o Cash credit accounts {refer note no. 314 | a685| 55.79
- Fixed Deposits having a original maturity period of less than three months | 2500 55.65
- cashonhand o003 0.04
’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’ 76.77 123.78
'b) Otherbank balances
~ Unpaid dividend account* | 2a| 0.99
 Fixed Deposits accounts having a remaining maturity period more than three | 126500 39757
months but less than twelve months
’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’ 1,267.44 398.56
’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’ 1,344.21 522.34
* The Company can utilise the balance only towards settlement of unclaimed dividend.
19. SHORT TERM LOANS AND ADVANCES
 in Crores)
\El R 8  March 31, 2015
Other loans and advances (unsecured, considered good)
 Advances against material and services | 1009| 7.96
~ Prepaidexpenses 1 9| 8.99
 Securitydeposits 1 188 255
~ Otheradvances | o2l 0.30
”””” Balance with Statutory/ Government authorities: | |
- Exciseduty | 285 0.86
- Sevicetax e 460
- VAT 133 0.00
 Other deposits with Statutory/ Government authories | 2876 15.85
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 56.54 41.11
20 OTHER CURRENT ASSETS
 in Crores)
W\ ET A DR GN March 31, 2015
Unsecured, considered good
~ Earmestmorey 104 1.09
~ Retentonmoney 1 104 227
~ DEPBlicencesinhand | a2s| 332
 Claims and other receivables | es| 529
 Interestaccrued ondeposits | o3ss| 9.97
”””””””””””””””””””””””””””””””””””””””””””””””””””” 35.93 21.94
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21 REVENUE FROM OPERATIONS
( in Crores)

Year ended Year ended
\ETCL PO March 31, 2015

Sale of products

Finished goods 5,395.84 5,148.38
~ Tradedgoods 71071 er9.82
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 6,106.55 5,828.20
" Less: Turnover discount, incentives and rebates | 31443| 31302
”””””””””””””””””””””””””””””””””””””””””””””””””””” 5,792.12 5,515.18
”””” Sale of Services 0.12 ]

Scrap sales 34.12 36.24
- Export incentives 72| 6.37
”””” Revenue from operations (gross) 5,833.98 5,557.79
. Less:Exciseduty 39710 31910
”””” Revenue from operations (nety 5,436.88 5,238.69
”””” Details of products sold (gress)

”””” Finished goods 0
~ Switchgears 1 13tess| 1,304.38
~ Cables 2553.65| 248533
" Lighting and fixtures | 586.45|  595.83
" Electrical consumer durables | 93920 762.84
”””””””””””””””””””””””””””””””””””””””””””””””””””” 5,305.84 5,148.38
”””” Tradedgoods

~ Switchgears o742 - 102.55
~ Lighting and fixtures 1 20766 23455
" Electrical consumer durables | 31563 34272
”””””””””””””””””””””””””””””””””””””””””””””””””””” 710.71 679.82
””””””””””””””””””””””””””””””””””””””””””” 6,106.55 5,828.20

22 OTHER INCOME
 in Crores)

Year ended Year ended
\ETCLIERRPORGE  March 31, 2015

Interest income

- Bank deposits 1 age1| 34.59
- Bonds 238 -
- Others 136 053
~ Miscellaneous income b 786 486
 Exchange fluctuation (nety | 1 7.95
" Excess provisions no longer required written back | s22| 2.98
" Provision for doubtful receivables written back | o61| 130
’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’’ 68.74 52.21




23 COST OF MATERIALS CONSUMED

 in Crores)

Year ended Year ended

W\ ETCL RO March 31, 2015

Copper 900.73 919.12
- Auminiuom 43132 41873
- General plasic 17150 - 175.64
"~ Paints and chemicals 20487 172.76
o Steel b 1seal 10551
______Engineering plastic SAT9) 53.14
.. Packingmaterials b 14960 133.15

7777777 Others 848.77 806.46

2,875.42 2,784.51

24 PURCHASE OF TRADED GOODS

( in Crores)

Year ended Year ended

(\ETG R BP0 G8  March 31, 2015

Switchgears 39.52 47.20
o Lighting and fixtures 18133 - 123.56
] Electrical consumer durables | 17184  208.44

”””””””””””””””””””””””””””””””””””””””””””” 392.69 399.20

25 CHANGE IN INVENTORIES OF FINISHED GOODS, WORK IN PROGRESS AND STOCK IN TRADE

Business
Review

Directors’
Report

 in Crores) 5
Year ended Year ended (Increase)/ 2
March 31, 2015 decrease 3.2
,,,,,,, Inventories at the end of the year ‘E‘E
,,,,,,, Finshedgoods o a03e4| 1950 (844d) 8%
,,,,,,, Stockin trade (traded goods) o to7at| 1708|962 35§
_ Workinprogress eas9| 4439 @050 g
7777777 Scrap Matefad 3.41 4.09 0.68 =
7777777777777777777777777777777777777777777777777777777777777777 579.65 485.01 (94.64)
,,,,,,, Inventories at the beginning of theyear (|
_ Fishedgoods f s19.50| ste1s| (0.35)
 Stockintrade (radedgoods) | 17o3| 99.28| (17.75)
_ Workinprogress f 4439 | 65756 | 1317 8
,,,,,,, Scrap materials 4.09 3.73 (036) &
485.01 479.72 (5.29) S
32
CD(D
( in Crores) e
Year ended Year ended g
VETCHEIPOL N March 31, 2015 8
,,,,,,, Details of inventory at the end of theyear . .}
,,,,,,, Finished Goods
B Switchgears 10713y 84.69
o Cables 13955 113.57
] Lighting and fixtures 5615 42.92
,,,,,,, Electrical consumer durables 101.11 78.32
403.94 319.50

Financial
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 in Crores)

Year ended Year ended
\ETCL PO March 31, 2015

Stock in trade (traded goods)

B Switchgears .. b.o........sup 9.21
. Ughting and fixtures ) 4399 36.25
,,,,,,, Electrical consumer durables 55.31 71.57
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 107.41 117.03
,,,,,,, Workinprogress b
. Switchgears |\ . meoy 11.29
o Gable staoy 18.06
.. Lighting and fixtures .\ ... &wot 6.02
,,,,,,, Electrical consumer durables 13.40 9.02

64.89 44.39

. Switchgears 84691 86.66
. Gables 1357y 152.55
. Lghting and fixtures ) 921 28.87
,,,,,,, Electrical consumer durables 78.32 51.07
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 319.50 319.15
,,,,,,, Stockin trade (traded goods) b\
. Switchgears . \.ooe2r 8.60
. Lghting and fixtures ) 625y 48.69
,,,,,,, Electrical consumer durables 71.57 41.99
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 117.03 99.28
,,,,,,, Workinprogress o
. Switchgears .\ . n2ey 1245
. Cables ... 1808 27.99
______Lighting and fixtures .\ 602y 9.89
,,,,,,, Electrical consumer durables 9.02 7.23

44.39 57.56

26 EMPLOYEE BENEFIT EXPENSES
 in Crores)

Year ended Year ended
\ETCL R B0 March 31, 2015
B Salaries, wages, bonus, commission and other benefits | 33350) 27345
o Contribution towards PF, Family PensionandESI | 1789} 13.91
] Employee stock option expense {refer note no. 31@)(c)} - LAY 3.73
! Gratuity expense {refer note no. 317 . 172y 11.02
,,,,,,, Staff welfare expenses 11.76 10.61
376.27 312.72

27 FINANCE COSTS
( in Crores)

Year ended Year ended

VETT Rl [ March 31, 2015

. Interestexpense . \....._.._&eo}p .72

.. Bankcharges . h..........23p 192

______Miscellaneous financial expenses |\ 0050 0.10

Exchange difference to the extent considered as an adjustment to borrowing 419 3.83
,,,,,,, COSt

12.60 17.57




28 DEPRECIATION AND AMORTISATION EXPENSES
 in Crores)

Year ended Year ended

WU ETE ey BPDR N March 31, 2015
,,,,,,, Depreciation of tangible assets | 816} 8446 g9
_____Amortisation of intangible assets 3.06 305 £2
92.22 87.51 @T

29 OTHER EXPENSES
( in Crores)

Year ended Year ended
\ETC F B G8  March 31, 2015

Consumption of stores and spares 36.67 33.35
Ceowerandtuel T | ees0.

Job work charges 154.97 139.81
___Increase/(decrease) in excise duty in inventory of finished goods and scrap | 667| 476 T
,,,,,,, Rent o |omer] 3919 §§

Repairs and maintenance o
- Plant and machinery | qar| 1242
- Buildings 20| 296
- oters 08| 10.34
~ Ratesandtaxes 1 117
~ nsurance 0 gs7| 792
”””” Trade mark feeandroyaty | 4084 4080 ¢
Telingandeomveyance T e e G
,,,,,,, Communication expenses |\ .9} 800 kg
,,,,,,, Legal and professional charges | 694} 2857  %g
,,,,,,, PaymenttoAuditors V.o V. &

As auditor: o
”””””” Auditfee T q20 0 120 2
o Tax AuditFee ocos| 0.05
o Reimbursement of expenses | oco7| 0.06
- In other capacity o3| 0.16
”””” Contribution towards Corporate Social Responsibiity | 1148 979
,,,,,,, frefernoteno. 31O} Voo b 3

Directors sitting fees 0.32 0.22 5
T echangefuowations ey T g g

Freight and forwarding expenses 191.67 183.65 % i
”””” Service tax and custom dutypad | 1ggs| 1459  §
" hdverisementandsalespromotin | izsas| isaes 8

Cash discount 58.56 52.69
CGommissomomsales T | oy

Product warranties and after sales services 95.34 80.81
Gmmsanddamages T ey

Trade receivables factoring charges 29.42 25.60
" Lossonsale/discardof ed assets (o) | sm| T ass |
,,,,,,, Bad debts writtenoft | os| o6 |c2
,,,,,,, Provision for doubtful trade receivables .\ 82| 093 &3

Miscellaneous expenses 19.74 17.35 @
””””””””””””””””””””””””””””””””””””””””””””””””””” 1,139.26 1,048.43

T



CONTINGENT LIABILITIES, COMMITMENTS AND LITIGATIONS

( in Crores)

A  Contingent liabilities (to the extent not provided for) m 2014-15
~a___Claims / Suits filed against the Company not acknowledged asdebts .} 561} 5.21
_b___ Liability towards banks against receivable buyout facilities {refer point (i)} . | = 182500 106.30 .

c Bonds to excise department against export of excisable goods / purchase of 0.53 3.30
,,,,,,, goods without payment of duty (to the extent utilised) b b

d Disputed tax liabilities in respect of pending cases before appellate authorities 100.42 100.80

{Amount deposited under protest ¥ 19.05 crores (previous year I 20.65

,,,,,,, crores)} {refer point (i)y b

e Demand raised by Uttarakhand Power Corporation Limited contested before 1.00 1.00

Hon'ble High Court of Uttarakhand, Nainital {Amount deposited under protest

,,,,,,, 31.00 crore (previous yearX1.00crore)y b

f Custom duty payable against export obligation {refer point (iii)} 8.88 12.14
Notes:

i) a) The Company has availed Receivable Buyout facility from banks against which a sum of ¥ 438.35 crores (Previous year X 418.77
crores) has been utilized as on the date of Balance Sheet and correspondingly, the trade receivables stand reduced by the said
amount. The Company has given maximum First Loss Default Guarantee of ¥ 84.50 crores (Previous Year ¥ 58.30 crores) against
the said facility and accordingly disclosed as contingent liability. A sum of ¥ 29.42 crores (previous year I 25.60 crores) on account
of charges paid for this facility has been debited to the trade receivables factoring charges account.

b)  The Company has arranged Channel Finance facility for its customers from banks against which a sum of ¥ 370.64 crores
(Previous year ¥ 371.94 crores) has been utilized as on the date of Balance Sheet. The Company has given maximum First Loss
Default Guarantee of ¥ 48 crores (Previous Year ¥ 48 crores) against the said facility and accordingly disclosed as contingent
liability.

i)  The various disputed tax litigations are as under:

 in Crores)
Sl. | Description Period to \ Disputed amount
which relates w
‘@) | Excise/ Customs/ ServiceTax | L b
Show cause notices / demands raised by Excise and Custom 1994-96 19.41 30.21
department pending before various appellate authorities. to

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 201218\ o h

b) |IncomeTax b

Disallowances / additions made by the income tax department 2003-04 40.26 42.33
pending before various appellate authorities. to

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 201112\ b

©) |SalesTax/VAT b

Show cause notices / demands raised by Sales tax / VAT 2003-04 40.48 28.11
department pending before various appellate authorities to

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 200415\ o h

d) [Others

Demand of local area development tax by the concerned 2001-02 0.12 0.12

,,,,,, authoriies.

Demand of octroi alongwith penalty in the state of Maharashtra 2010-11 0.08 0.03
,,,,,, by the concerned authorities. |
Demand of Advertisement Tax by Municipal Corporation of 2014-15 0.12 -

,,,,,, Indore, M.P. .

100.42 100.80

The company is contesting the demands and the management, including its tax advisors, believe that its position will
likely be upheld in the appellate process. No tax expense has been accrued in the financial statements for the tax
demand raised. The management believes that the ultimate outcome of this proceeding will not have a material adverse
effect on the company's financial position and results of operations.

Besides the above, show cause notices from various departments received by the Company have not been treated
as contingent liabilities since the Company has adequately represented to the concerned departments and does not

expect any liability on this account.

TP



i)

a) The Company is under obligation to export goods worth ¥ 64.05 crores (Previous Year ¥ 68.39 crores) within
a period of eight years from the date of issue of EPCG licenses issued in terms of para 5.2 of Foreign Trade
Policy 2009-2014. As on the date of balance sheet, the Company has fulfilled the export obligation in respect of
which application for Export Obligation Discharge Certificates (EODC) will be filed with the Director General Foreign
Trade (DGFT) within the stipulated time. Custom duty payable against said obligation is ¥ 8.00 crores (previous year
T 8.55 crores).

Business
Review

b) The Company is under obligation to export goods worth ¥ 13.23 crores (previous year X 55.48 crores) in respect of
duty free imports made by the Company against Advance Licenses. As on the date of balance sheet, the Company
has fulfilled the export obligation in respect of which application for Export Obligation Discharge Certificates (EODC)
will be filed with the Director General Foreign Trade (DGFT) within the stipulated time. Custom duty payable against
said obligation is ¥ 0.88 crore (previous year ¥ 3.59 crores).

 in Crores)

B Commitments m 2014-15
a) Estimated amount of capital contracts remaining to be executed and 20.67 62.65
,,,,,,,,,,,, not provided for (netof advances) b b
b) Corporate Social Responsibility commitment to Ashoka University, 3.00 6.00 S 5
,,,,,,,,,,,, Haryana. 88
23.67 68.65 =
C Other Litigations
The Company has some entry tax and other tax related litigations of ¥ 20.29 crores (previous year ¥ 13.69 crores) against
which liability has been assessed as probable and adequate provisions have been made with respect to the same. {refer
note no. 10(b)}
31 OTHER NOTES ON ACCOUNTS
1 a) The Board of Directors of the Company in their meeting held on December 10, 2015 has approved divestment plan

upto 100% in its subsidiaries/ step down subsidiaries, which is approved by the shareholders of the Company
through postal ballot on January 18, 2016, consequently following events happened:

i).  During the year, Havells Holdings Limited, Isle of Man, a wholly owned subsidiary of the company, had entered
into a Share Purchase Agreement dated December 10, 2015 with INESA UK Limited a subsidiary of Shanghai
Feilo Acoustics Co. Ltd. (FEILO), a Company listed on Shanghai Stock Exchange for sale of 80% stake in its
wholly owned subsidiary Havells Malta Limited, Malta for a purchase consideration of Euro 138.40 million
(equivalent to ¥ 1,011.05 crores). Under the same agreement Havells Holdings Limited will continue to hold
100% stake in subsidiaries based in USA, Brazil, Chile and Thailand. Accordingly, Havells Malta Limited has
become an associate company and ceased to be a subsidiary company of Havells Holdings limited (wholly
owned subsidiary of the Company).

Management Discussion
and Analysis

(i). The Company has entered into a Share Purchase Agreement dated December 10, 2015 with Shanghai Feilo
Investment Limited (A subsidiary of Shanghai Feilo Acoustics Co. Ltd.) for the sale of 80% stake in its wholly
owned subsidiary Havells Exim Limited, Hong Kong for a purchase consideration of ¥ 75.89 crores (Euro 10.40
million). Pursuant to aforesaid sale of Shares, the Company has received a sum of ¥ 75.89 crores (Euro 10.40
million) against sale on 800 Equity shares of Havells Exim limited.

Corporate Governance
Report

The profit on sale of Long term Investment as aforesaid, amounting to ¥ 75.81 crores being the difference
between consideration received(net of expenses) and historical cost of investments has been disclosed as an
Exceptional item in accordance with the requirements of Accounting Standard -5 — “Net Profit or Loss for the
period, Prior Period items and Change in Accounting Policies” (specified under section 133 of the Companies
Act, 2013, read with Rule 7 of Companies (Accounts) Rules, 2014).

Subsequent to the above transaction, the Company holds 20% stake in Havells Exim Limited and therefore
Havells Exim Limited ceases to be the subsidiary of the Company and has become an Associate Company.

Further, pursuant to Share Purchase agreement with Shanghai Feilo Investment Limited (A subsidiary of Shanghai
Feilo Acoustics Co. Ltd), the Company is committed for the remaining 20% stake sale in Havells Exim Limited
i.e. 200 Equity Shares of HKD 1 each as the end of nine months from the date of transfer of the 80% stake for a
consideration of Euro 2.60 million subject to fulfillment of certain terms and conditions mentioned in the Share
Purchase Agreement. The Investment in Havells Exim Limited has been treated as Current Investments, held for
sale and disclosed accordingly.

Financial
Statements
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Havells Holdings Limited, the wholly owned subsidiary of the Company, has in its meeting of Board of Directors
held on January 15, 2016 and March 26, 2016, approved redemption of 90,293,332 ordinary shares of GBP 1 each
and 2,772,167 ordinary shares of GBP 1 each respectively at a price of EURO 1.2626 per equity share based on the
fair value of the Company.

Pursuant to the aforesaid redemption, the Company has received a sum of ¥ 858.37 crores (Euro 117.50 million)
against redemption of 9,30,65,499 shares of Havells Holdings Limited. The profit on redemption of long term
Investments amounting to ¥ 126.58 crores has been disclosed as an Exceptional item in accordance with the
requirement of Accounting Standard -5 — “Net Profit or Loss for the period, Prior Period items and Change in
Accounting Policies” (specified under section 133 of the Companies Act, 2013, read with Rule 7 of Companies
(Accounts) Rules, 2014).

Therefore, the total exceptional items disclosed in the statement of Profit and Loss is as under:
 in Crores)

i) On account of profit on redemption of Equity Shares of Havells 126.58 -
Holdings Limited

The Company has acquired 51.18% stake in Promptec Renewable Energy Solutions Private Limited, having its
registered office at Bengaluru, Karnataka for a consideration of ¥ 29.12 crores (including Stamp Duty of ¥ 0.04
crore) as per the share subscription cum purchase agreement dated April 21, 2015 . The said Company is engaged
in marketing and manufacturing of LED products including street lighting, office lighting and solar lighting. By virtue
of this, Promptec Renewable Energy Solutions Private Limited has become a subsidiary of the Company with effect
from April 21, 2015.

The Company has entered into a Joint Venture agreement with 'Shanghai Yaming Lighting Co., Ltd., Shanghai,
China' on 26th December, 2011 for forming a Joint Venture Company for production of lighting lamps and lighting
accessories and sales / services of related products. Accordingly, a Company 'Jiangsu Havells Sylvania Lighting
Co., Ltd." a Jointly Controlled Entity has been formed vide certificate of approval dated 13th February, 2012 issued
by the People's Government of Jiangsu Province, China. The Company has an investment of ¥ 30.87 crores (RMB
33.00 millions) {previous year ¥ 30.87 crores (RMB 33.00 millions)} towards 50% of capital contribution in the said
Joint Venture Company as on the date of balance sheet.

The Company's interest in Joint Venture is reported as a Non-Current Investment (refer note no. 12) and is stated at
cost. The disclosure in respect of Company's Joint Venture's assets and liabilities are given on the basis of audited
financial statements of the joint venture Company as at December 31, 2015.

Pursuant to Accounting Standard-27 “Financial Reporting of Interests in Joint Ventures” specified under section
133 of the Companies Act, 2013, read with Rule 7 of Companies (Accounts) Rules, 2014, disclosures in respect of
the said joint venture are given below:

Name of Joint Venture Description of Country of Proportion of Ownership interest
Interest Incorporation as at
December 31, December 31,
2015 2014
Jiangsu Havells Sylvania Jointly Controlled Entity | Jiangsu Province, 50% 50%
Lighting Co., Ltd. China




The Company's share in each of the assets, liabilities, incomes and expenses (without elimination of the effect
of transaction between the Company and the Joint Venture) related to its interest in Joint Venture, based on the

Audited Financial Statements as at December 31, 2015 are as under:

December 31,
2015

( in Crores)
December 31,

2014

i) Liabilites -
,,,,,,, Current Liabilites .
R Trade Payables ...\ 1960y 14.75
. Other Current Liabilites ... ( 029} 0.00
,,,,,,, Short Term Provisions 0.31 0.02
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 20.20 14.77
i) Assets
,,,,,,, Non-CurrentAssets 0
,,,,,,, FixedAssets
R Tangible Assets . ey 7.20
. Capital Work in Progress . ( o8’} 1.55
B Deferred TaxAssets . 005y -
,,,,,,, Long Term Loans and Advances - 1.73
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 8.69 10.48
,,,,,,, CurrentAssets 0
B Inventories .28y 2.50
R Trade Receivables | 2373} 21.93
. Cash and Bank Balances . 182 10.80
,,,,,,, Short Term Loans and Advances 2.35 3.1
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 47.14 38.34
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 55.83 48.82
i) _Income
R Revenue from Operations (net of Exciseduty) .} 6182 61.49
7777777 Other Income 0.20 0.11
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 61.72 61.60
vi) Expenses b
. Cost of Materials Consumed (1819} 16.01
. Purchase of Traded Goods .} 3968} 36.84
. (Increase)/ Decrease in inventories .} 00y} 0.14
R Employee Benefit Expenses .} 24| 1.40
R FinanceCost .. 0oty 0.02
. Depreciation and Amortisation | ey 2.06
,,,,,,, Other Expenses 2.83 2.96
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 59.38 59.43
v) OtherMatters
,,,,,,, Contingent Liabilittes ... ~ NL} ~ NL
Capital Commitments NIL NIL

3  During the year, the Company has capitalized the following pre operative expenses to the cost of tangible fixed assets,

being expenses related to projects and development of Dies and Fixtures. Consequently, expenses disclosed under the

respective notes are net of amounts capitalized by the Company.

Cost of Material Consumed

 in Crores)

201516 | 2014-15
] 365
e 1.98

1.34 1.93
9.27 7.56

Business
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The Company has availed working capital limits from banks under consortium of Canara Bank, IDBI Bank Limited,

State Bank of India, Standard Chartered Bank, ICICI Bank Limited, Yes Bank Limited and The Hongkong and
Shanghai Banking Corporation Limited.

©

Working capital limits from consortium banks are secured by way of:

pari-passu first charge by way of hypothecation on stocks of raw materials, semi-finished goods, finished
goods, stores and spares, bill receivables, book debts and all movable and other current assets of the

Company.

pari-passu first charge by way of equitable mortgage of land and building at 14/3, Mathura Road, Faridabad.

pari-passu second charge by way of hypothecation of plant and machinery, generators, furniture and fixtures,

electric fans and installations.

5 The Company has incurred following expenditure on Research and Development during the year:

Revenue Expenditure

The Company has a debit balance in cash credit accounts as on the date of Balance Sheet (refer note no. 18).

% in Crores)

| 2015-16 2014-15
s 273
R 2206| 18.00
o eas| 216
o em| 133
T ooaf 024
2.93 1.74

33.42 26.20
S 1s2| 177
0.78 0.66

2.30 2.43

The Research and Development facilities are located at the Head office, Noida and some other units of the company and
are approved by Department of Scientific and Industrial Research, Ministry of Science and Technology, Govt. of India.
The Company is entitled to a weighted deduction of 200% of the expenditure incurred at these units under section 35
(2AB) of the Income Tax Act, 1961

6  Foreign currency exposures recognised by the Company that have not been hedged by a derivative instrument or
otherwise are as under:

Currency

Nature of Transaction

Import Trade Payables

Import Trade Payables

Foreign
Currency

Indian Rupees

Foreign
Currency

Indian Rupees

7 Disclosures pursuant to Accounting Standard - 15 “Employee Benefits” (specified under section 133 of the Companies
Act, 2013, read with Rule 7 of Companies (Accounts) Rules, 2014) are given below :

Contribution to Defined Contribution Plan, recognised as expense for the year is as under:

Employer's Contribution towards Provident Fund (PF)

( in Crores)

201516 | 2014-15
e drasy 1346
0.41 0.45

17.59 13.91




Defined Benefit Plan

The employees' Gratuity Fund Scheme, which is a defined benefit plan, is managed by the trust maintained with Life Insurance
Corporation of India (LIC) and Bajaj Allianz Life Insurance Company Limited. Under the gratuity plan, every employee who has
completed atleast five years of service gets a gratuity on departure @ 15 days of last drawn salary for each completed year
of service. The present value of obligation is determined based on actuarial valuation using the Projected Unit Credit Method,
which recognises each period of service as giving rise to additional unit of employee benefit entitlement and measures each

unit separately to build up the final obligation.

( in Crores)

(_2015-16 | 2014-15
~a) _ Reconciliation of opening and closing balances of Defined Benefitobligationy |
. Defined Benefit obligation at beginning of theyear | 3193y 21.08
B InterestCost 28y 1.58
o Current Service Cost b 580} 4.00
] Benefitpad 29 (1.85)
,,,,,,, Actuarial (gain) / loss on obligation 5.59 712
,,,,,,, Defined Benefit obligation at yearend 44.60 31.93
_b) _Reconciliation of opening and closing balances of fair value of planassets} |
! Fair value of plan assets at beginning of theyear | 21968 16.32
B Expectedreturnonplanassets | .94y 1.57
el Employer contriouton .\ 17y .00
! Actuarial gain/(oss) b 024y 011
,,,,,,, Benefits paid (1.23) (1.85)
,,,,,,, Fair value of plan assets atyearend 32.88 21.15
_€) _Reconciliation of fair value of assets and obligations
B Fair value of planassets .| 38} 21.15
,,,,,,, Present value of obligation .~ (44.60) (31.99)
,,,,,,, Amount recognised in Balance Sheet- Asset / (Liability) (11.72) (10.78)
_d) _Expenses recognised during theyear v b
! Current ServiceCost 580 4.00
B Interest Cost on benefit obligation . ( 25}y 1.58
! Expected returnonplanassets | QeHy (1.57)
,,,,,,, Net Actuarial (gain) / loss recognised intheyear 5.35 7.01
,,,,,,, Net Cost debited to statement of profitandloss 11.72 11.02
_e) _Broad categories of plan assets as a percentage of total assets
,,,,,,, Insurer managed funds 100% 100%
f) __Actuarial assumptions b b
,,,,,,, Mortality Table (LIC) ...} ... 2006-08f 2006-08
b (Uttimate)) (Ultimate)
B Discount rate (per annum) ... 800%) 7.85%
o Expected rate of return on plan assets (perannum) | 750%| 8.75%
. AttritonRate b 500%) 5.00%
g) Actual return on plan assets 2.18 1.67
h) Amounts for current and previous four periods:

2014-15 2013-14 2012-13 2011-12

__ Presentvalueofobligation | 44.60|  31.93| 21.08| 16.15 | 12.25
__ Farvalueofplanassets | 3288|  21.15| 16.32 | 1286 | 9.03
___ Suplus/(efictty | a172)| (1078 | @76 | @29 | (3.22)
_____ Experience Adjustments of Plan Assets [Gain /(loss)] |~ 6.59) 718 ery o 1e2] 102
Experience Adjustments of Obligation [Gain / (loss)] 1.03 3.96 2.06 0.80 1.26
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i) The plan assets are maintained with Life Insurance Corporation of India (LIC) and Bajaj Allianze Life Insurance

Company Limited.

j) . The Company expects to contribute ¥ 12.00 crores (previous year ¥ 11.00 crores) to the plan during the next

financial year.

The estimates of rate of escalation in salary considered in actuarial valuation are after taking into account inflation,
seniority, promotion and other relevant factors including supply and demand in the employment market. The above

information is as certified by the Actuary.

The expected rate of return on plan assets is determined considering several applicable factors, mainly the composition
of plan assets held, assessed risks, historical results of return on plan assets and the Company's policy for the plan

assets management.

8 Employee Stock Option Scheme

(@

The Company, vide special resolution passed by way of postal ballot on January 23, 2013, had approved “Havells
Employees Stock Option Plan 2013” (ESOP 2013 or Plan) for granting Employees Stock Options in the form of
Equity Shares to eligible employees. The plan is administered by Havells Employees Welfare Trust (“EW Trust”)
under the supervision of the Nomination and Remuneration Committee of the Board of Directors of the Company
(“Committee”) in compliance with the provisions of SEBI (Share Based Employee Benefits) Regulations, 2014 and
other applicable provisions for the time being in force. The first grant date of the options under the approved ESOP
2013 Plan was April 8, 2013. The options are vested equally over a period of 2 years after the date of grant, and
the said options can be exercised any time within a period of 30 days from the date of vesting and will be settled
by way of equity shares in accordance with the aforesaid plan. Under the said scheme, the company had granted
45,939 options at ¥ 677/- per share and exercise price was ¥ 338.50 per share of ¥ 5 each ] 67.70 per share of
T 1/- each) which was sub-divided into equity shares from ¥ 5/- to T 1/- per share. As of March 31, 2016, there are
no outstanding options in respect of this scheme.

Summary of Stock Options 2015-16 2014-15
Total No. of Weighted Total No. of Weighted
Stock Options =\ e [SW Stock Options average
exercise price exercise price
______Options outstanding as on April 1,2015 _ | = 90550 | . 67.70) ] 39845 | 338.50
Sub-Division of Equity Shares from ¥ 5/- - - 1,96,725 67.70
to ¥ 1/- Per share (refer note no. 2)
____ Options granted during theyear | - -f -] 6770
______ Options forfeited/lapsed during the year | = 2285| 6770} . 8135, 67.70
______Options exercised during the year | 88,265 | 67.70) 98,040 | 67.70
Options outstanding as on March 31, 2016 - - 90,550 67.70
~ Options vested but not exercisedas | N 1 N -
on March 31, 2016

The weighted average remaining contractual life for the stock option outstanding as at March 31, 2016 is Nil (previous

year 0.05 year).

The weighted average fair value of stock option granted during the year is ¥ Nil (previous year ¥ 237.48 per share).
The Black Scholes valuation model has been used for computing the weighted average fair value considering the

following inputs:

Particulars 2014-15

Average risk free interest rate - 7.89%
___ ExpectedLifeof optionsasongrantdate | -] 2yeas
o Expected and Historical Volatility b o) 3714%

Expected Dividend rate - 217%




The Company measures the cost of ESOP using the intrinsic value method. Had the Company used the fair value
model to determine the compensation, its profit after tax and earnings per share as reported would have changed to the
amounts indicated below:

Particulars 201516 | 2014-15

__Profit after taxasreported 715.35) 46494
__Add: ESOP cost using the intrinsic value method o D 0.30
__Less: ESOP cost using the fair value method - 1.05
__Proforma profit aftertax 715.35 464.19
__Earnings Per Share 0
_Basic
__-Asreported o ooomasy 7.45
__-Proforma o \easy 7.44
CDilted
_cAsreported o \eoooasy 7.45
- Proforma 11.45 7.44

10

(b) The Company had, vide special resolution passed by way of postal ballot on 9" June, 2014 and by way of
amendment to the “Havells Employees Stock Option Plan 2013” (ESOP 2013 or Plan) included Part B - “Havells
Employees Stock Purchase Plan 2014 and renamed the plan as “Havells Employees Long Term Incentive Plan
2014” for granting Employees Stock Options in the form of Equity Shares to eligible employees. The purchase
price of the options was approved on April 15, 2015 under the supervision of the Nomination and Remuneration
Committee of the Board of Directors of the Company. The options were vested as on April 23, 2015 after the
grant date and in accordance with the terms and conditions of the plan, the said options were exercisable within
a period of 30 days from the date of vesting and settled by way of issue of equity shares. Accordingly during the
year, 99,745 Equity Shares of ¥ 1/- each were allotted to eligible employees at ¥ 293.90 per share. As per the
scheme, 50% of shares are under lock-in-period of one year and remaining 50% are under a lock-in-period of
two years.

Further, as per the scheme, the Company shall pay 50% of issue price for differential bonus shares to eligible
employees as exgratia / bonus for the said amount.

In respect of stock options granted pursuant to the Company's stock options scheme, the intrinsic value of the
options (excess of market price of the share over the exercise price of the option) is treated as expense and
accounted as employee compensation over the vesting period and will be paid in two equal instalments annually.

(c) The Company has debited an expense of ¥ 1.70 crores (previous year 3.73 crores) to the Statement of Profit and
Loss under Employee Stock Option Scheme during the financial year.

Corporate Social Responsibility

As per provisions of section 135 of the Companies Act, 2013, the Company has to incur at least 2% of average net
profits of the preceding three financial years towards Corporate Social Responsibility (“CSR”). Accordingly, a CSR
committee has been formed for carrying out CSR activities as per the Schedule VIl of the Companies Act, 2013. The
Company has contributed a sum of ¥ 11.48 crores (previous year ¥ 9.79 crores) towards this cause and debited the
same to the Statement of Profit And Loss . The funds are primary allocated to QRG foundation, a society registered
under section 12A of the Income Tax Act, 1961 for undertaking Mid-Day meal scheme, Ashoka University, sponsored by
International Foundation for Research and Education (IFRE) which is a “Not for Profit” Company incorporated under the
provisions of section 25 of the erstwhile Companies Act, 1956 for the promotion of education and to Vivekanand Ashram
for providing free education to underprivileged students.

Segment Reporting

The segment reporting of the Company has been prepared in accordance with Accounting Standard-17,
“Segment Reporting” (specified under section 133 of the Companies Act, 2013, read with Rule 7 of Companies
(Accounts) Rules, 2014).
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Segment Reporting Policies
a) Identification of Segments:

Primary- Business Segment

The Company has identified four reportable segments viz. Switchgears, Lighting and fixtures, Cables and
Electrical Consumer Durables on the basis of the nature of products, the risk and return profile of individual
business and the internal business reporting systems. The products included in each of the reported business
segments are as follows:

()  The switchgear segment comprises of domestic and the industrial switchgears, electrical wiring accessories,
industrial motors, pumps and capacitors.

(i) The cable segment comprises of domestic cables and industrial underground cables.
(i) The lighting and fixture segment comprises of energy saving lamps (CFL) and luminaries.

(iv) The electrical consumer durable segment comprises of fans, water heaters and domestic appliances.

Secondary- Geographical Segment
The analysis of geographical segment is based on geographical location of the customers.

b) Revenue and expenses have been identified to a segment on the basis of relationship to operating activities of
the segment. Revenue and expenses which relate to enterprise as a whole and are not allocable to a segment on
reasonable basis have been disclosed as “Unallocated”.

c) Segment assets and segment liabilities represent assets and liabilities in respective segments. Investments, tax
related assets, borrowings and other assets and liabilities that can not be allocated to a segment on reasonable
basis have been disclosed as “Unallocated”.

( in Crores)

201516 2014-15

(i) Primary- Business Segment
~ A.Revenue "
”””” SegmentRevenue 0
~ Switchgears 1 12809 1,279.02
- cables 220807 | 219042
~ Lighting and fixtures goi61| 740.95
" Electrical consumer durables | qaan| 1,028.30
~ InterSegmentSale 1 -
SslestoBxtermalGustomers |7 simems|  szaee
CBResits
Segment Results
CSwiehgeas T | a0
Cables 314.59 265.69
Clgmngandfxues T e | enes
Electrical consumer durables 287.15 257.95
o 1,299.51 1,159.52
Unallocated expenses net of income 575.11 495.70
”””” Operating Profit 724.40 663.82
”””” Finance Costs 12.60 17.57
" Profitbefore taxand Exceptionai fem
Exceptional Expenses 202.39 -
”””” Profit before tax after Exceptional ltem 914.19 646.25
”””” Income tax expense 198.84 181.31
”””” Profit aftertax 715.35 464.94




( in Crores)

201516 2014-15

__C. Other Information 0
,,,,,,, SegmentAssets .
,,,,,,, Switchgears ... 56404) 53421 g
,,,,,,, Cables .\ . 57906y 45827 2@
,,,,,,, Lighting and fixtures | 36487 35708 2o
,,,,,,, Electrical consumer durables 411.62 380.49
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 1,919.09 1,730.05
7777777 Unallocated 2,075.53 1,918.80
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 3,994.62 3,648.85
,,,,,,, Segment Liabilites .\
B Switchgears 17714y 257.93
B Cables 19666 166.52
] Lighting and fixtures 14552 129.72
,,,,,,, Electrical consumer durables 177.32 143.50 N
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 696.64 697.67 2
7777777 Unallocated 653.80 575.39 8
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 1,350.44 1,273.06 5
,,,,,,, Capital Expenditure .\
B Switchgears 1.0y 68.27
B Cables 9315y 16.70
] Lighting and fixtures ¢ 1319}y 10.57
,,,,,,, Electrical consumer durables 17.55 58.54
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 151.90 154.08
,,,,,,, Unallocated 20.85 14.80 5
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 172.75 168.88 g
,,,,,,, Depreciation and Amortisation Expenses (| 33
,,,,,,, Switchgears || 3pos 2F
,,,,,,, Cables s 2704 23
,,,,,,, Lighting and fixtures . 1674 1632 8§
,,,,,,, Electrical consumer durables 15.45 12.09 g
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 92.22 87.51 =
,,,,,,, Non-cash expenses other than depreciation ¢ .}
B Switchgears . Ory 0.12
B Cables 142y 0.75
] Lighting and fixtures 0 04y 0.02
,,,,,,, Electrical consumer durables 0.63 0.04 §
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 3.22 0.93 g
,,,,,,, Unallocated - -~ 3t
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 3.22 0.93 og=t
(i) Secondary- Geographical Segments (| % .
,,,,,,, SegmentRevenuwe 0 . 8
The following is the distribution of Company’s consolidated revenue by 8
,,,,,,, geographical market, regardless of where the goods were produced.  {
] Revenue-Domestic Market L 516273} 490517
,,,,,,, Revenue-Overseas Market 274.15 333.52
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 5,436.88 5,238.69
,,,,,,, SegmentAssets
B Within India. 3,666.211 2,597.51
,,,,,,, Outside India 328.41 1,051.34 _2
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 3,994.62 364885 |G¢
,,,,,,, Capital Expenditure 0 b 2%
,,,,,,, Withinindia . k... 17275| 16888 |*®
,,,,,,, Outside India - -
172.75 168.88




11 Related party transactions
As per Accounting Standard-18, “Related Party Disclosures” specified under section 133 of the Companies Act 2013,
read with Rule 7 of Companies (Accounts) Rules 2014, related parties in terms of the said standard are disclosed below:

(A) Names of related parties and description of relationship :

(i) Related party where control exists

49% held by Havells International Limited and 51%
held by Thai Lighting Asset Co. Ltd.

(ii) Related party where control exists upto December 31, 2015 (ceased to be Subsidiary Company w.e.f.
January 1, 2016)(Refer Note 31(1))

1 Havells Exim Limited WOS
”””” 2 HavellsMaltalimted | WOSofHavells Holdings Limited
3 Havells Netherlands Hodng BY. | WOSof Havels MataLimted
,,,,,,, 4 HavellsNetherlandsB.. | WOSofHavells Netherlands Holding B.V.
,,,,,,, 5 SLIEwopeBM  ___ |WOSofHavel'sNetherlandsBN.
6  Havells Sylvania Holdings (BVI-1) Ltd WOS of Havell's Netherlands B.V.
”””” 7 Flowil International Lighting (Holding)BN. | WOS of SLI EuropeBV
”””” 8 Sylvania Lighting InternationalBV. | WOS of SLI EuropeBV.
9 Guangzhou Havells Sylvania Enterprise Limited |\ WOS of Flowil International Lighting (Holding) B.V.
10 Havells Sylvania Asia Pacific Limited |\ WOS of Flowil International Lighting (Holding) B.V.
11 Havells SylvaniaSwedenAB. | WOS of Flowil International Lighting (Holding) B.V.
12 _Havells SyhaniaFinlandovy | WOS of Flowil International Lighting (Holding) B.V. _
13 Havells SylaniaNorwayAS. | WOS of Flowil International Lighting (Holding) B.V. _
14 Havells Sylvania Fixtures Netherlands B.V. WOS of Flowil International Lighting (Holding) B.V.
15 Havells Sylvania Lighting Belgum N.V. | WOS of Flowil International Lighting (Holding) B.V.
16 Havells Sylvania BelgiumBV.BA. | WOS of Flowil International Lighting (Holding) B.V.
17 Havells Sylvania Lighting France SAS | WOS of Flowil International Lighting (Holding) B.V.
”””” 18 Havells Sylvania FranceSAS. | WOS of Havells Sylvania Lighting France SA
19 HavellsSylvanialtly SPA. | WOS ofFlowiInternational Lighting (Holding) B.V. _
B 20 Havells Sylvania Portugal Lda | WOS of Flowil International Lighting (Holding) B.V.
B 21 Havells Sylvania Greece AEEE. | WOS of Flowil International Lighting (Holding) B.V.
B 22 Havells Sylvania Spain S.A. | WOS of Flowil International Lighting (Holding) B.V.
23 Havells Sylvania Germany Gmbh WOS of Flowil International Lighting (Holding) B.V.
24 Havells Sylvania SwitzerlandAG | WOS of Flowil International Lighting (Holding) B.V.
”””” 25 Havells Sylvania ArgentinaSA. | WOS of Sylvania Lighting International B.V.
”””” 26 HavellsSylvaniaN\. | WOS of Sylvania Lighting International B.V.
27 Havells Sylvania ColombiaS.A. | 71% held by Havells Sylvania Holdings BVI-1
Limited and 29% held by Havells Sylvania Holdings
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, BVvi-2Limited .
,,,,,,, 28 Havells MexicoS.A.deC.V. | WOSofSylvania Lighting International B.V.
,,,,,,, 29 _ Havells Mexico Servicios Generales SAdeCV. | WOS of Havells Mexico SAdeCV
,,,,,,, 30__Havells Sylvania El Salvador S.A.de C.V. | WOSof Havells Sylvania Export N.V..
31 Havells Sylvania Guatemala S.A. WOS of Havells Sylvania Export N.V.
”””” 32 Havells Sylvania CostaRicaSA. | WOS of Havells Sylvania Export N.V.




33 Hauvells Sylvania Panama S.A.

49 Havells Sylvania South Africa Proprietary Limited

WOS of Havells Sylvania Export N.V.

83.33% held by Havells Sylvania Europe Limited
and 16.67% held by Flowil International Lighting
(Holding) B.V.

99% held by Flowil International Lighting (Holding)
B.V. & 1% held by Havells Sylvania Europe Limited

99.95% held by of Havells Sylvania Europe Ltd and
0.05 % held Havells Sylvania UK Ltd

74% held by Flowil Lighting International (Holding)
B.V. and 26% held by Havells Sylvania Thailand Ltd

WOS of Flowil International Lighting (Holding) B.V.

(iii)

WOS refers to ‘Wholly Owned Subsidiary’

# Havells International Limited (WOS of Havells Holdings Limited) holds 49% equity interest in Thai Lighting Asset Co. Ltd. However
the said Company has majority representation on Board of Directors of the entity and and approval of the said Company is
required for all major operational decisions and the operations are solely carried out for the benefit of the Group. Based on facts
and circumstances, management determine that in substance the Group control this entity and therefore reported the same as

controlled entities.

Joint Venture
Jiangsu Havells Sylvania Lighting Co., Ltd

(iv) Enterprises in which directors exercise significant influence

50% ownership interest held by Company.

(vi) Key Management Personnel

QRG Enterprises Limited

Ajanta Mercantile Limited
(QRG Investments and Holdings Limited w.e.f. May 4, 2016)

Sylvania India Limited
(Reo Electricals Limited w.e.f. April 21, 2016)

Havells Malta Limited

Shri Anil Rai Gupta, Chairman and Managing
Director

Shri Rajesh Kumar Gupta, Director (Finance)
and Group CFO
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(B) Transactions during the year

Purchase of traded goods and stores and spares

( in Crores)

201516 | 2014-15
o 1serf 12935
S 22901 -
sy 0.65
21| 1062
- 2510 - -
184.40 140.62

. sss7| o446
B2y -
sy 4.95
- 1e3| -
63.55 99.01

7.50 7.64

- 0.11
o184 19.34
o2l 034
o ot0| . -
0.38 0.34

40.00 40.00
. 8osf 550
0.33 0.25

8.38 5.75

0.97 0.85

. oe4| o067
L ol SR 0.01
0.84 -

1.48 0.68




Rent received

 in Crores)

BT 2
0.03 0.03
| wer
oo1ms2p 3.77
L 124 13.75
e
R ro8y 2.36
o 1eseyp 6.53
. oo4y "
o4y 0.24
0.00 -

194.83 71.49

o oms| o wem
29.12 -

29.27 129.33
Cesar|
75.89 -

934.26 -
e
1248y 8.26
S - 4] B 5.24
489y 1.22
0.51 0.42

23.73 24.78
.
S S B 1747
1.24 0.24

1.24 17.71
]
e
R 571 -
S S 012
o oi7| 0.95
8.67 19.46
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12 a)

The Company has taken various residential/commercial premises under cancellable operating leases. These lease

agreements are normally renewed on expiry. There are no restrictions placed upon the Company by entering into

these leases and there are no subleases

b) The Company has also taken few commercial premises under non-cancellable operating leases. There are no
restrictions placed upon the Company by entering into these leases and there are no subleases. Normally there are
renewal and escalation clauses in these contracts. The total of future minimum lease payments in respect of such

leases are as follows:

(@ not later than one year

Lease payments recognised in the statement of profit and loss as rent expense
for the year

 in Crores)

201516 2014-15
ISR 2.4 EUR 2.34
g2y 2.27

14.85 4.61
41.97 39.19

c) During the year, the Company has entered into a Memorandum of Understanding (MOU) to sublet a property
situated at Kasna, Noida. The agreement for such MOU is under process as at March 31, 2016.

13 Earnings Per Share

a) Basic earnings per share

Earnings per share-Diluted (one equity share of ¥ 5/- each)

Weighted average number of equity shares outstanding in calculating basic EPS

Weighted average number of equity shares in calculating diluted EPS

14 CIF value of Imports

Raw materials and components

15 Expenditure in foreign currency (on accrual basis)

Travelling and conveyance

[~ 20is-io [EENPTIVRE
o sss| aeaes
ozasyotei| exaizozm
. Mnasy 7.45
B £ )
 62,45,76,061| 62,42,35,842
11.45 7.45

. 62,4576,061 ) 62,41,70,729
N e
62,45,76,061 62,42,35,842
[~ onis-io JEPTITRE
I 36281| 34289
R A7) 136.09
R 6445 38.68
R 2-1 ) 2.41
0.00 0.06

522.74 520.13
201510 JEPTVRE
R 10} 0.12
I 106y 0.45
] ey 2.41
2e4) 2.72
2.37 0.76

7.33 6.46




16 Disclosure required under Section 186 (4) of the Companies Act, 2013.
 in Crores)

Sr. No | Particulars of Investments made Investment made Outstanding Balance
(i) Havells Holdings Limited ‘ 0.15 249.62
""" (i) |Jiangsu Havells Sylvania Lighting Limited | [ 3087
(i) |Havells Exim Limited |, - 000 ¢ §
~ (v) |Promptec Renewable Energy Solutions PvtLtd | 2012 2012 3&
17 Dividend to Non Resident shareholders (Amount remitted in Indian currency)
Paid during Paid during
Year to which relates 2014-15 2013-14
. TyeofDiidend | . Fnal  Final
B a) _Number of non-resident shareholders L LEELYY S 918
,,,,,,, b) _Numberofshareshed ] ..163884094] 38329939
c) Face Value of Shares %1 /- Each % 5/- Each g 5
”””” d) Amountof dividends @ incrores) | 4947 = 3833 3%
a
T Neartowhichrelates T gsas| 201415
- TypeofDividend Interim | Interim
@) Number of non-resident shareholders | . te7| -
! b) _Numberofshareshed | 162435788} . .
c) Face Value of Shares %1 /- Each -
~d) Amountof dividends ® in crores) | 4873 -

18 Earnings in foreign currency (accrual basis)

( in Crores)

Management Discussion
and Analysis

2014-15
... FOB.vaueofexports* | 246.33) 29583
Merchanting Trade Sales 0.20 0.49

*excluding export of ¥ 26.24 crores made through merchant exporters (previous year ¥ 20.81 crores)

19 Value of Imported/Indigenous raw materials and components/stores and spares consumed and percentage

thereof 3
c
2015-16 2014-15 %
(%) % in crores (%) % in crores 3%
,,,,,,, Raw materials consumed | | . 3§
,,,,,,,,, Indigenous {833 251117}  8794| = 2448.75 g
777777777 Imported 12.67 364.25 12.06 335.76 g
77777777777777777777777777777777777777777777 100.00 2,875.42 100.00 2,784.51 8
______Stores and Sparesconsumed  { | .\ |
o Indigenous 9236 | 3387y 9259 | 30.88
777777777 Imported 7.64 2.80 7.41 2.47
100.00 36.67 100.00 33.35

20 The Company's manufacturing units at village Gullarwala, Baddi Dist- Solan (Unit Il) (H.P) and two units of Haridwar
(Uttarakhand) are exempted from excise duty vide notification no. 49 and 50/2013 issued by Government of India,

Ministry of Finance, Department of Revenue, CBEC, New Delhi and profits are eligible for the deduction as per the =2
provisions under Section 80-IC of the Income Tax Act 1961. °g

=)

C =

T ©

21 MAT credit entitlement of ¥ 22.61 crores includes MAT credit amounting to ¥ 21.37 crores pertaining to previous years as 7

while filing return of income for the previous year, the Company has claimed the allowance to that extent. Accordingly,
the same has been adjusted in the books of accounts for current year.

i



22

23

24

25

Subsequent events

With respect to the earlier communication sent to the Stock Exchanges on January 4, 2013, QRG Enterprises Limited,
one of the promoter companies, has vide an Assignment Agreement dated May 9, 2016, completed the assignment of
the brand “HAVELLS?” for electrical products, to the Company effective April 1, 2016.

The figures have been rounded off to the nearest crore of rupees upto two decimal places. The figure 0.00 wherever
stated represents value less than ¥ 50,000/-.

Previous year figures has been regrouped/reclassified wherever necessary to make them comparable with the current
year figures.

Note No.1 to 31 form integral part of the balance sheet and statement of profit and loss.

The accompanying notes are an integral part of the financial statements.

As per our report of even date For and on behalf of Board of Directors

For S.R. Batliboi & Co. LLP  For V.R. Bansal & Associates Anil Rai Gupta Rajesh Kumar Gupta Surjit Kumar Gupta

Chartered Accountants Chartered Accountants Chairman and Director (Finance) Director

ICAIl Registration No. 301003E ICAIl Registration No. 016534N  Managing Director and Group CFO DIN: 00002810
/E3000005 DIN: 00011892 DIN: 00002842

Per Manoj Kumar Gupta Per V.P. Bansal Sanjay Gupta Sanjay Johri

Partner Partner Company Vice President

Membership No. 83906 Membership No. 8843 Secretary (Finance)

Noida, May 11, 2016
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S. R. Batliboi & Co LLP V. R. Bansal & Associates

Chartered Accountants Chartered Accountants
Golf View Corporate Tower - B, D-94, 9" Floor, Himalaya House,
Sector -42, Sector Road, 23 K.G. Marg, New Delhi-110 001

Gurgaon -122002, Haryana.

INDEPENDENT AUDITOR’S REPORT
To the Members of Havells India Limited

Report on the Consolidated Financial Statements

We have audited the accompanying consolidated financial statements of Havells India Limited (hereinafter referred to as
“the Holding Company”), its subsidiaries (the Holding Company and its subsidiaries together referred to as “the Group”) its
associates and joint controlled entities, comprising of the consolidated Balance Sheet as at March 31, 2016, the consolidated
Statement of Profit and Loss and consolidated Cash Flow Statement for the year then ended, and a summary of significant
accounting policies and other explanatory information (hereinafter referred to as ‘the consolidated financial statements’).

Management’s Responsibility for the Consolidated Financial Statements

The Holding Company’s Board of Directors is responsible for the preparation of these consolidated financial statements in
terms with the requirement of the Companies Act, 2013 (“the Act”) that give a true and fair view of the consolidated financial
position, consolidated financial performance and consolidated cash flows of the Group in accordance with accounting
principles generally accepted in India, including the Accounting Standards specified under Section 133 of the Act, read
with Rule 7 of the Companies (Accounts) Rules, 2014. The respective Board of Directors of the companies included in the
Group and of its associates and jointly controlled entities are responsible for maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of the assets of the Group and for preventing and detecting frauds
and other irregularities; the selection and application of appropriate accounting policies; making judgments and estimates
that are reasonable and prudent; and the design, implementation and maintenance of adequate internal financial control that
were operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the financial statements that give a true and fair view and are free from material misstatement, whether
due to fraud or error, which have been used for the purpose of preparation of the consolidated financial statements by the
Directors of the Holding Company, as aforesaid.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. While conducting
the audit, we have taken into account the provisions of the Act, the accounting and auditing standards and matters which are
required to be included in the audit report under the provisions of the Act and the Rules made thereunder. We conducted our
audit in accordance with the Standards on Auditing, issued by the Institute of Chartered Accountants of India, as specified
under Section 143(10) of the Act. Those Standards require that we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the
risks of material misstatement of the consolidated financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal financial control relevant to the Holding Company’s preparation of the
consolidated financial statements that give a true and fair view in order to design audit procedures that are appropriate in the
circumstances. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
the accounting estimates made by the Holding Company’s Board of Directors, as well as evaluating the overall presentation
of the consolidated financial statements. We believe that the audit evidence obtained by us and the audit evidence obtained
by the other auditors in terms of their reports referred to in paragraph (a) of the Other Matters below, is sufficient and
appropriate to provide a basis for our audit opinion on the consolidated financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the consolidated financial
statements give the information required by the Act in the manner so required and give a true and fair view in conformity with
the accounting principles generally accepted in India of the consolidated state of affairs of the Group, , its associates and
jointly controlled entities as at March 31, 2016, their consolidated profit, and their consolidated cash flows for the year ended
on that date.

Report on Other Legal and Regulatory Requirements

As required by section 143 (3) of the Act, we report, to the extent applicable, that:

(@) We/the other auditors whose reports we have relied upon have sought and obtained all the information and explanations
which to the best of our knowledge and belief were necessary for the purpose of our audit of the aforesaid consolidated
financial statements;

A



(b) In our opinion proper books of account as required by law relating to preparation of the aforesaid consolidation of the
financial statements have been kept so far as it appears from our examination of those books and reports of the other
auditors;

(¢) The consolidated Balance Sheet, consolidated Statement of Profit and Loss, and consolidated Cash Flow Statement
dealt with by this Report are in agreement with the books of account maintained for the purpose of preparation of the
consolidated financial statements;

(d) In our opinion, the aforesaid consolidated financial statements comply with the Accounting Standards specified under
section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014;

(e) On the basis of the written representations received from the directors of the Holding Company as on March 31, 2016
taken on record by the Board of Directors of the Holding Company and the reports of the auditors who are appointed
under Section 139 of the Act, of its subsidiary companies, associate companies and jointly controlled companies
incorporated in India, none of the directors of the Group’s companies, its associates and jointly controlled companies
incorporated in India is disqualified as on March 31, 2016 from being appointed as a director in terms of Section 164 (2)
of the Act.

()  With respect to the adequacy and the operating effectiveness of the internal financial controls over financial reporting of
the Holding Company and its subsidiary companies, associate companies and jointly controlled companies incorporated
in India, refer to our separate report in “Annexure 1” to this report;

(99 With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations
given to us:

i.  The consolidated financial statements disclose the impact of pending litigations on its consolidated financial
position of the Group, its associates and jointly controlled entities — Refer Note 31(A)(a), (d), (e) and 31(C) to the
consolidated financial statements;

ii. Provision has been made in the consolidated financial statements, as required under the applicable law or
accounting standards, for material foreseeable losses, if any, on long-term contracts including derivative contracts
— Refer (a) Note 7 to the consolidated financial statements in respect of such items as it relates to the Group, its
associates and jointly controlled entities and (b) the Group’s share of net profit/loss in respect of its associates;

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor Education and Protection
Fund by the Holding Company, its subsidiaries, associates and jointly controlled companies incorporated in India.

Other Matter

The accompanying consolidated financial statements include total assets of ¥ 337.41 crores as at March 31, 2016, and total
revenues and net cash outflows of ¥ 2,267.91 crores and % 80.04 crores, respectively for the year ended on that date, in respect
of subsidiaries, and jointly controlled entities (collectively, the, “Components”), derived from the financial statements of those
Components, which have been incorporated outside India and prepared in accordance with accounting principles generally
accepted in their respective countries and have been audited by other auditors as per generally accepted auditing standards.
Such audited financial statements, other financial information and the auditor’s report(s) thereon have been furnished to us by
the holding Company’s management. The holding company’s management has converted the financial statements and other
financial information of the Components located outside India as aforesaid, from accounting principles generally accepted
in their respective countries to accounting principles generally accepted in India. We audited the adjustments, which were
applied to prepare the 2016 consolidated financial statements, made by the Company’s management to convert the financial
statements of these Components from accounting principles generally accepted in their respective countries to accounting
principles generally accepted in India. Our opinion on the consolidated financial statements, report in terms of sub-sections
(3) and (11) of Section 143 of the Act and matters stated under the section “Other Legal and Regulatory Requirements”
above, in so far as it relates to the aforesaid Components, is based solely on the reports of such other auditors. Our opinion
is not modified in respect of this matter.

For S.R. BATLIBOI & CO LLP For V.R. Bansal & Associates
ICAI Firm registration number: 301003E / E300005 ICAI Firm registration number: 016534N
Chartered Accountants Chartered Accountants
per Manoj Kumar Gupta per V.P. Bansal
Partner Partner
Membership No.: 83906 Membership No.: 8843

Place: Noida
Date : May 11, 2016
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S. R. Batliboi & Co LLP V. R. Bansal & Associates

Chartered Accountants Chartered Accountants
Golf View Corporate Tower - B, D-94, 9™ Floor, Himalaya House,
Sector -42, Sector Road, 23 K.G. Marg, New Delhi-110 001

Gurgaon -122002, Haryana.

ANNEXURE 1 TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE CONSOLIDATED FINANCIAL
STATEMENTS OF HAVELLS INDIA LIMITED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013
(“the Act”)

To the Members of Havells India Limited

We have audited the internal financial controls over financial reporting of Havells India Limited (“hereinafter referred to as the
Holding Company”) and its subsidiary companies, which are incorporated in India, as of March 31, 2016 in conjunction with
our audit of the consolidated financial statements of the Holding Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The respective Board of Directors of the Holding Company, its subsidiary companies, which are incorporated in India, are
responsible for establishing and maintaining internal financial controls based on the internal control over financial reporting
criteria established by the Holding Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of
India. These responsibilities include the design, implementation and maintenance of adequate internal financial controls
that were operating effectively for ensuring the orderly and efficient conduct of its business, including adherence to the
Company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information, as required under the
Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Holding Company, its subsidiaries companies, which are incorporated in
India internal financial controls over financial reporting based on our audit. We conducted our audit in accordance with the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the Standards
on Auditing as specified under section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal
financial controls, both applicable to an audit of Internal Financial Controls and, both issued by the Institute of Chartered
Accountants of India. Those Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls over financial reporting
was established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
system over financial reporting and their operating effectiveness. Our audit of internal financial controls over financial
reporting included obtaining an understanding of internal financial controls over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor’s judgement, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on
the internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal financial control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded
as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made only in accordance with authorisations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorised
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

A



Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of collusion or
improper management override of controls, material misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls over financial reporting to future periods are subject to the risk
that the internal financial control over financial reporting may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Holding Company, its subsidiaries companies, which are incorporated in India, have in all material respects,
an adequate internal financial controls system over financial reporting and such internal financial controls over financial
reporting were operating effectively as at March 31, 2016, based on the internal control over financial reporting criteria
established by the Holding Company considering the essential components of internal control stated in the Guidance Note
on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India.

For S.R. BATLIBOI & CO LLP For V.R. Bansal & Associates
ICAI Firm registration number: 301003E / E300005 ICAI Firm registration number: 016534N
Chartered Accountants Chartered Accountants
per Manoj Kumar Gupta per V.P. Bansal
Partner Partner
Membership No.: 83906 Membership No.: 8843

Place: Noida
Date : May 11, 2016
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Consolidated Balance Sheet

as at March 31, 2016

I EQUITY AND LIABILITIES

Other notes on accounts

 in Crores)
As at

March 31, 2015

,,,,,,,,,,,,,, 6246 | o244
2,495.44 1,755.74

2,557.90 1,818.18

8.44 0.09
,,,,,,,,,,,,,,, 167| 22640
,,,,,,,,,,,,,, 491 4337
,,,,,,,,,,,,,,, 413y 136
13.43 424.36

94.14 695.49
,,,,,,,,,,,,,, 8379 6963
487.04 1,019.55
,,,,,,,,,,,,,, 3329 3156
... 4er74y 816.48
409.59 380.19

1,481.45 2,317.41

4,141.93 4,831.17
,,,,,,,,,,, 1,067.49 1 1,158.49
,,,,,,,,,,,,,, 10| o443
,,,,,,,,,,,,,, 2136 3830
,,,,,,,,,,,,,, 2040 358.06
o esem | 5
,,,,,,,,,,,,,,, 055} 5720
,,,,,,,,,,,,,, 8024 5814
0.38 175.38

1,453.75 1,870.00
,,,,,,,,,,,,,,, 5:1,9, T
o..........8309) 136629
........28%3ry 623.18
,,,,,,,,,,, 146526  777.47
,,,,,,,,,,,,,, 85.34) 17229
35.93 21.94

2,688.18 2,961.17

4,141.93 4,831.17

The accompanying notes are an integral part of the financial statements.

As per our

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAIl Registration No. 301003E

report of even date

For V.R. Bansal & Associates
Chartered Accountants
ICAIl Registration No. 016534N

Anil Rai Gupta
Chairman and
Managing Director

/E3000005 DIN: 00011892
Per Manoj Kumar Gupta Per V.P. Bansal Sanjay Gupta
Partner Partner Company
Membership No. 83906 Membership No. 8843 Secretary

Noida, May 11, 2016

T

For and on behalf of Board of Directors

Rajesh Kumar Gupta Surjit Kumar Gupta

Director (Finance)
and Group CFO
DIN: 00002842

Sanjay Johri
Vice President
(Finance)

Director
DIN: 00002810



Consolidated Statement of Profit and Loss

for the year ended March 31, 2016

 in Crores)

Notes Year ended
March 31, 2016 March 31, 2015
1 INcoME b
______Revenuefromoperations (gross) | 2 |\ 811597 | 8,888.53
,,,,,,,,, Less: Exciseduty | 401.79 319.10
,,,,,,,,, Revenue from operations (net) | 7,714.18 8,569.43
777777777 Otherincome | 283 86.25 50.46
777777777 Total Revenue 7,800.43 8,619.89
W EXPENSES b
B Cost of materials consumed | 24 821337 | 3,239.18
 Puchaseoftradedgoods | 25 | 124307 | 1486.23
Change in inventories of finished goods, work in progress and 26 (73.24) 103.76
,,,,,,,,, stockintrade b
o Employee benefit expenses | 27\ 85948 | 1,187.50
R Financecosts | 28 4404 63.96
N Depreciation and amortisation expenses | 29 12667 | 138.66
777777777 Other expenses | 30 1,671.29 1,831.63
777777777 Total Expense 7,085.58 8,050.92
I Profit before tax and exceptionalitems | | 7485 | 568.97
R Add: Exceptional items {Refer Note no. 32(1)y | | 72402 .
IV Profitbeforetax 143887 | 3 568.97
V. Taxexpenses b
R Currenttax 21738 ) : 242.63
B MAT credit entitement {refer note no. 32(18) | @320) 4y -
] Income tax for earlieryears |} 6 (0.37)
,,,,,,,,, Deferredtax 41.56 (58.71)
,,,,,,,,, Total taxexpense | 229.96 183.55
VI__Profitfortheyear b 1,20891 § 3 385.42
,,,,,,,,, Transferred to Minority Interest | (0.19) 0.00
_VIL__ Net Profit attributable to shareholders | = 1,208.78 385.42
VIl Earnings per equity share (nominal value of share31/-) | 209 | b
R Basic}) . \......1m’3y 6.17
B Diluted () . \.....1’eser 6.17
,,,,,,,,, Summary of significant accounting policies | 1 . b
,,,,,,,,, Contingent liabilities, commitments and litigatons | 3 ¢ .}
Other notes on accounts 32

The accompanying notes are an integral part of the financial statements.

As per our report of even date

For S.R. Batliboi & Co. LLP

Chartered Accountants

ICAI Registration No. 301003E

/E3000005

Per Manoj Kumar Gupta

Partner
Membership No. 83906

Noida, May 11, 2016

For V.R. Bansal & Associates

Chartered Accountants

ICAI Registration No. 016534N

Per V.P. Bansal
Partner
Membership No. 8843

For and on behalf of Board of Directors

Anil Rai Gupta
Chairman and
Managing Director
DIN: 00011892

Sanjay Gupta
Company
Secretary

Rajesh Kumar Gupta Surjit Kumar Gupta
Director (Finance) Director

and Group CFO DIN: 00002810

DIN: 00002842

Sanjay Johri
Vice President
(Finance)
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Cash Flow Statement

for the year ended March 31, 2016

A CASH FLOW FROM OPERATING ACTIVITIES

(Increase)/ Decrease in loans and advances

Fixed Deposits matured/ (made) during the year ( having

original maturity of more than three months)

Effect of exchange differences on cash and cash equivalents held in

foreign currency

Cash and Cash Equivalents at the end of the year

Year ended
March 31, 2016

(% in Crores)
Year ended
March 31, 2015

o asssr| 568.97
,,,,,,,,,,, @s772) | -
o eeer| 138.66
,,,,,,,,,,,,,,, sat| 1.7
,,,,,,,,,,,,,,,,,,, | 127
,,,,,,,,,,,,,, ©90 | (468
,,,,,,,,,,,,,,, so7| 587
,,,,,,,,,,,,,, 3396 | 1060
ey (34.59)
,,,,,,,,,,,,,, 3656 | 5422
,,,,,,,,,,,,,, 20| (o
(1.16) (1.30)

813.31 738.91
,,,,,,,,,,,,,, s7.71| 36857
,,,,,,,,,,,,,, 3199|1736
ooy | 227
,,,,,,,,,,,,,, 3921 | 2715
,,,,,,,,,,, (doson) | (15619
(82.44) 55.99

711.79 1154.06

(180.54) (191.50)

531.25 962.56
sy (173.91)
,,,,,,,,,,,,,, ean| 299
(692.21) (347.81)

o oseoa| -
sy -
,,,,,,,,,,, (15066) | 000
,,,,,,,,,,,,,,, sa7| 186
37.47 30.78

28.05 (486.39)
,,,,,,,,,,,,,,, oo2| 005
,,,,,,,,,,,,,,, aat| 0 ese
o wsoe2| -
ey (623.77)
,,,,,,,,,,,,,, 3694 | (3322
o eesy| (60.66)
(451.05) (146.03)

(621.61) (753.77)

(62.31) (277.60)

T amser| 655.26
o asesy| -
0.77 1.01

160.25 378.67




Notes :

1.

2.

The above Cash flow statement has been prepared under the “Indirect Method” as set out in Accounting Standard-3, “Cash Flow

Statements”.

Components of cash and cash equivalents :

Cash and cash equivalents

Fixed deposits account having a original maturity period of less
than three months

Fixed deposits account having a remaining maturity period of
more than three months

 in Crores)

As at
March 31, 2015

7012 25380
S 685 55.79
25.00 57.82
003 046
18.25 10.80

160.25 378.67
24| 099
1,265.02 397.81
S arss| -
1,305.01 398.80

1,465.26 777.47

As per our report of even date

For S.R. Batliboi & Co. LLP

Chartered Accountants

ICAIl Registration No. 301003E

/E3000005

Per Manoj Kumar Gupta

Partner
Membership No. 83906

Noida, May 11, 2016

For V.R. Bansal & Associates

Chartered Accountants

ICAIl Registration No. 016534N

Per V.P. Bansal
Partner
Membership No. 8843

For and on behalf of Board of Directors

Anil Rai Gupta
Chairman and
Managing Director
DIN: 00011892

Sanjay Gupta
Company
Secretary

Rajesh Kumar Gupta Surjit Kumar Gupta

Director (Finance)
and Group CFO
DIN: 00002842

Sanjay Johri
Vice President
(Finance)

Director
DIN: 00002810
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1  SIGNIFICANT ACCOUNTING POLICIES
1.01 Basis of Preparation

a)

b)

Basis of Accounting

The financial statements of Havells India Limited (“the Company”), its subsidiaries (together “the Group”),
associates and its joint venture have been prepared and presented in accordance with generally accepted
accounting principles in India (Indian GAAP). The Group has prepared these financial statements to comply with
all material respects with the accounting standards specified under section 133 of the Companies Act, 2013,
read with Rule 7 of Companies (Accounts) Rules, 2014. The financial statements have been prepared on an
accrual basis and under the historical cost convention except derivative financial instruments that have been
measured at fair value. The accounting policies adopted in the preparation of financial statements are consistent
with those of previous year.

Current/Non Current classification

All assets and liabilities have been classified as current or non-current as per the Group’s normal operating cycle
and other criteria set out in Schedule Il of the Companies Act, 2013. Based on the nature of products and the time
between acquisition of assets for processing and their realisation in cash and cash equivalents, the Group has
ascertained its operating cycle as 12 months for the purpose of current / non-current classification of assets and
liabilities.

Use of Estimates

The preparation of financial statements are in conformity with Indian GAAP requires the management to make
judgments, estimates and assumptions that affect the reported amount of Assets, Liabilities and Disclosure of
Contingent Liabilities on the date of the Financial Statements and the reported amount of revenue and expenses
during the reported period. Although these estimates are based on the management’s best knowledge of current
events and actions, uncertainty about these assumptions and estimates could result in the outcomes requiring a
material adjustment to the carrying amounts of assets, liabilities, revenues and expenses in future periods. Changes
in estimates are reflected in the financial statements in the period in which changes are made and if material, their
effects are disclosed in notes to accounts.

1.02 Principles of Consolidation

The consolidated financial statements relates to Havells India Limited (‘the Company’), its subsidiaries, its associates
and joint ventures. The consolidated financial statements have been prepared on the following basis:

a)

b)

c)

d)

e)

The financial statements of the parent and its subsidiaries have been combined on a line-by-line basis by
adding together the book values of like items of assets, liabilities, revenues and expenses after eliminating intra-
Group balances / transactions and resulting profits in full. Unrealised profit / losses resulting from intra-Group
transactions has also been eliminated except to the extent that recoverable value of related assets is lower than
their cost to the Group.

In accordance with Accounting Standard-27, “Financial Reporting of interest in joint venture” notified under section
133 of the Companies Act, 2013, read together with Rule 7 of the Companies (Accounts) Rules, 2014 the financial
statements of the joint venture are consolidated using proportionate consolidation method by adding book values
of like items of assets, liabilities, revenues and expenses of jointly controlled entity after eliminating intra-Group
balances / transactions and unrealised profits to the extent of the Group's proportionate share.

Investment in Associate Companies have been accounted under the equity method as per Accounting Standard
(AS) 23 - ‘Accounting for Investment in Associates in Consolidated Financial Statements’.

The consolidated financial statements have been prepared using uniform accounting policies for like transactions
and other events in similar circumstances and are presented to the extent possible, in the same manner as the
Company's separate financial statements. Differences in accounting policies have been disclosed separately.

The results and financial position of all the foreign subsidiaries are translated into the reporting currency as follows:
(i)  Assets and liabilities are translated at the closing rate at the date of that balance sheet.

(i) Income and expenses are translated at average exchange rates (unless average rate is not reasonable at the
rates prevailing on the transaction dates, in such case income and expenses are translated at the rate on the
dates of the transactions); and

(i)  All resulting exchange differences are accumulated in foreign currency translation reserve until the disposal of
net investment



f)  Minority's share in net profit of consolidated subsidiaries for the year is identified and adjusted against the income
of the Group in order to arrive at the net income attributable to shareholders of the Company.

g) Minority interest's share in net assets of 'the Group' is identified and presented in the consolidated balance sheet
separate from liabilities and the equity of the Company's shareholders.

1.03 Tangible Assets

a) Tangible assets are stated at cost, net of accumulated depreciation and accumulated impairment losses, if any.
The cost comprises of purchase price, taxes, duties, freight and other incidental expenses directly attributable
and related to acquisition and installation of the concerned assets and are further adjusted by the amount of
CENVAT credit, VAT credit availed and subsidy directly attributable to the cost of fixed asset, wherever applicable.
Interest and other borrowing costs during construction period to finance qualifying fixed assets is capitalised, if
capitalisation criteria are met.

Business
Review

b) The Group identifies and determines cost of each component/ part of the asset separately, if the component/
part has a cost which is significant to the total cost of the asset and has useful life that is materially different from
that of the remaining asset. Similarly, when significant parts of plant and equipment are required to be replaced
at intervals or when a major inspection/overhauling is required to be performed, such cost of replacement or
inspection is capitalised (if the recognition criteria is satisfied) in the carrying amount of plant and equipment as a
replacement cost or cost of major inspection/overhauling, as the case may be and depreciated seperately based
on their specific useful life.

Directors’
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c) Subsequent expenditure related to fixed assets is capitalised only if such expenditure results in an increase in the
future benefits from the existing assets beyond its previously assessed standard of performance. All other expenses
on existing fixed assets, including day-to-day repair and maintenance expenditure and cost of replacing parts are
charged to the statement of profit and loss for the period during which such expenses are incurred.

d) Capital work in progress comprises cost of Fixed Assets that are not yet ready for their intended use at the balance
sheet date and are carried at cost comprising direct cost, related incidental expenses, other directly attributable
costs and borrowing costs. The allocation of preoperative expenditure is done on the basis of prime cost of fixed
assets in the year of commencement of commercial production.

e) Assets retired from active use and held for sale are valued at the lower of their net book value or net realisable
value, and are shown separately. Any expected loss is recognised immediately in the statement of profit
and loss.

Management Discussion
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f)  Gains or losses arising from disposal of tangible assets are measured as the difference between the net disposal
proceeds and the carrying amount of the assets and are recognised in the statement of profit and loss when the
assets are disposed off.

1.04 Intangible Assets

Intangible assets are recognised if it is probable that the future economic benefits that are attributable to the asset will
flow to the Group and cost of the assets can be measured reliably.

a) Goodwill

The excess of cost to the parent of its investment in subsidiaries over its portion of equity in the subsidiaries at
the respective dates on which investment in subsidiaries were made is recognised in the financial statements
as goodwill. The parent's portion of equity in the subsidiaries is determined on the basis of the value of assets
and liabilities as per the financial statements of the subsidiaries as on the date of investment. For the purpose of
impairment testing, goodwill is allocated to each of the Group's cash generating units expected to benefit from the
synergies of the acquisition. Cash generating units to which goodwill has been allocated are tested for impairment
annually, or more frequently when there is an indication that the unit may be impaired. If the recoverable amount of
the cash generating unit is less than the carrying amount of the unit, the impairment loss is allocated first to reduce

Corporate Governance
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[2]
the carrying amount of any goodwill allocated to the unit and then to the other assets of the unit pro-rata on the g %
basis of carrying amount of each asset in the unit. An impairment loss recognised for goodwill is not reversed in the § £
subsequent period unless it is caused by a specific external event of an exceptional nature. (i %

b) Acquired intangible assets

Intangible assets including software licenses of enduring nature and contractual rights acquired separately are
measured on initial recognition at cost. Following initial recognition, intangible assets are carried at cost less
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c)

d)

accumulated amortisation and accumulated impairment losses, if any. Cost comprises the purchase price and any
attributable cost of bringing the asset to its working condition for its intended use.

Research and Development costs

Research costs are expensed as incurred. Development expenditure incurred on an individual project is recognised
as an intangible asset when the Company can demonstrate all the following:

i) The technical feasibility of completing the intangible asset so that it will be available for use or sale;

iy Its intention to complete the asset;

iii)  Its ability to use or sale the asset;

iv) How the asset will generate future economic benefits;

v) The availability of adequate resources to complete the development and to use or sale the asset; and

vi)  The ability to measure reliably the expenditure attributable to the intangible asset during development.

Following the initial recognition of the development expenditure as an asset, the cost model is applied requiring the
asset to be carried at cost less any accumulated amortization and accumulated impairment losses. Amortization of
the asset begins when development is complete and the asset is available for use. It is amortized on straight line
basis over the estimated useful lives.

Gains or losses arising from disposal of the intangible assets are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are recognised in the statement of profit and loss when
the assets are disposed off.

1.05 Depreciation and Amortisation

a)

b)

c)

Depreciation of tangible assets:

i) Depreciation on tangible fixed assets is provided on pro-rata basis on straight line method using the useful
lives of assets and in the manner prescribed in Schedule Il of the Companies Act, 2013, and for Group
Companies based on management estimate of useful economic lives as follows:

Assets Useful life (in Years)
Building 20-39 .
Plantand machinery S-S
Furniture and Fixtures 310
Vehicles 10
R&DEquipments S NS .
Office Equipments 35

Electric Fans and Installations 3-10

The residual values and useful life of assets are reviewed and adjusted, if appropriate, at each balance
sheet date.

iy Dies and tools and mobile phones are depreciated over the estimated useful lives of 6 years and 3 years,
respectively, which are lower than those indicated in Schedule Il. On the basis of technical assessement, the
management believes that the useful lives as given above best represent the period over which the assets are
expected to be used.

iiij Lease hold improvements are depreciated on straight line basis over their initial agreement period.

iv) Leasehold land are amortised on a straight line basis over the unexpired period of their respective lease
ranging from 90-99 years.

Amortisation of Intangible Assets:
Intangible assets are amortised on a straight line basis over their estimated useful life of 5-6 years.

Patents and Trademarks:

Patents and trademarks of Group companies are stated at their historical cost and amortised on straight line basis
over their estimated useful life of six years.



1.06 Inventories
a) Basis of valuation:

i) Inventories other than scrap materials are carried at lower of cost and net realisable value after providing cost
of obsolescence, if any. However, materials and other items held for use in the production of inventories are
not written down below cost if the finished products in which they will be incorporated are expected to be sold
at or above cost. The comparison of cost and net realisable value is made on an item-by-item basis.

Business
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i)  Inventory of scrap materials have been carried at net realisable value.

b) Method of Valuation:

i)  Cost of Inventories has been determined by using moving weighted average cost method while First In First
Out method (FIFO) for raw material in case of Group Companies and comprises all costs of purchase, duties,
taxes (other than those subsequently recoverable from tax authorities) and all other costs incurred in bringing
the inventories to their present location and condition.

i)  Cost of finished goods and work in progress further includes direct labour and an appropriate share of fixed
and variable production overheads and excise duty as applicable. Fixed production overheads are allocated
on the basis of normal capacity of production facilities.

Directors’
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iii) Net realisable value is the estimated selling price in the ordinary course of business, less estimated costs of
completion and estimated costs necessary to make the sale.

1.07 Foreign Currency Transactions
a) Initial recognition

Foreign currency transactions are recorded in the reporting currency, by applying the exchange rate prevailing at
the date of transaction.

b) Measurement of Foreign Currency items at the Balance Sheet date

Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting date. Non-
monetary items, which are measured in terms of historical cost denominated in a foreign currency, are reported
using the exchange rate at the date of transaction.

Management Discussion
and Analysis

c) Exchange differences

Exchange differences arising on conversion / settlement of foreign currency monetary items are recognised as
income or expense in the year in which they arise.

d) Translation of non-integral foreign operations

All the activities of the foreign subsidiaries are carried out with a significant degree of autonomy from those of
the parent. Accordingly, as per the provisions of Accounting Standard-11, “Effect of changes in foreign exchange
rates” specified under section 133 of the Companies Act, 2013 read with Rule 7 of Companies (Accounts) Rules,
2014, these operations have been classified as “Non-integral operations” and therefore all assets and liabilities,
both monetary and non-monetary, are translated at the closing rate while income and expenses are translated
at the average quarterly exchange rates, where such rates are approximate the exchange rate on the date of
transaction. The resulting exchange differences are accumulated in the foreign currency translation reserve until the
disposal of the net investment.

Corporate Governance
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e) Forward exchange contracts entered into to hedge foreign currency risk of an existing asset / liability

The premium or discount arising at the inception of forward exchange contract is amortised and recognised
as an expense / income over the life of the contract. Exchange differences on such contracts are recognised
in the statement of profit and loss in the period in which the exchange rates change. Any profit or loss arising

on cancellation or renewal of such forward exchange contract is also recognised as income or as expense for =2

the period. § £

[0]

£5

1.08 Investments @

Investments are classified into current and long-term investments. Investments that are readily realizable and intended to
be held for not more than a year from the date of acquisition are classified as current investments. All other investments
are classified as long-term investments. However,that part of long term investments which are expected to be realized

A



within 12 months from Balance Sheet date is also presented under “Current Investments” under “Current portion of long
term investments” in consonance with the current/ non- current classification of Schedule Ill of the Act.

Current Investments are stated at the lower of cost and fair value. The comparison of cost and fair value is done
separately in respect of each category of investments.

Long- term investments are stated at cost. A provison for diminution in the value of long-term investments is made only if
such a decline is other than temporary, in the opinion of management. Reversal of such provision for diminution is made
when there is a rise in the value of long- term investments, or if the reasons for the decline no longer exists.

On disposal of an investment, the difference between its carrying amount and net disposal proceeds is recognised in the
Statement of Profit and Loss.

1.09 Derivative Financial Instruments

Derivative Financial instruments are initially recognised at their fair value on the date, a derivative contract is entered
into and are subsequently remeasured at their fair value. The Group has adopted Accounting Standard 30 “financial
instruments” to the extent not conflicting with notified AS.

The full fair value of a hedging derivative is classified as a non-current asset or liability when the remaining hedged item
is more than 12 months, and as a current asset or liability when the remaining maturity of the hedged item is less than
12 months.

The Group utilises derivative financial instruments to reduce fluctuation in interest rates. The fair value of financial
instruments is based on information available and provided by financial institutions to management. Financial instruments
are not used for trading purposes.

Changes in fair value of those instruments will be reported in statement of profit and loss or equity depending on
whether the financial instrument qualifies for hedge accounting. The accounting for gains and losses associated with
changes in the fair value of the derivative and the effect on the consolidated financial statements will depend on its
hedge designation and whether the hedge is highly effective in achieving offsetting changes in the fair value of cash
flows of the asset or liability hedged.

Amounts accumulated in equity are recycled in the statement of profit and loss in the periods when the hedged item
affects profit or loss (for example, when the forecast sale that is hedged takes place). The gain or loss relating to the
ineffective portion is recognised in the statement of profit and loss within ‘Finance Cost’.

When a hedging instrument expires or is sold, or when a hedge no longer meets the criteria for hedge accounting, any
cumulative gain or loss existing in equity at that time remains in equity and is recognised when the forecast transaction
is ultimately recognised in the statement of profit and loss. When a forecast transaction is no longer expected to occur,
the cumulative gain or loss that was reported in equity is immediately transferred to the statement of profit and loss.

Cash flow hedges

The effective portion of the gain or loss on the hedging instrument is recognised directly in the cash flow hedge reserve,
while any ineffective portion is recognised immediately in the statement of profit and loss as other expenses.

Amounts recognised as cash flow hedge reserve are transferred to profit or loss when the hedged transaction affects
profit or loss, such as when the hedged financial income or financial expense is recognised or when a forecast sale
occurs. When the hedged item is the cost of a non-financial asset or non-financial liability, the amounts recognised as
reserve are transferred to the initial carrying amount of the non-financial asset or liability.

If the forecast transaction or firm commitment is no longer expected to occur, the cumulative gain or loss previously
recognised in equity is transferred to the statement of profit and loss. If the hedging instrument expires or is sold,
terminated or exercised without replacement or rollover, or if its designation as a hedge is revoked, any cumulative gain
or loss previously recognised in reserve remains in reserve until the forecast transaction or firm commitment affects
profit or loss.



1.10 Government Grants and Subsidies

Grants and subsidies from the government are recognised when there is reasonable assurance that

(@ the Group will comply with the conditions attached to them; and

(b) the grant / subsidy will be received.

When the grant or subsidy relates to revenue, it is recognised as income on a systematic basis in the statement of profit
and loss over the periods necessary to match them with the related costs, which they are intended to compensate.
Where the grant relates to a specific fixed asset, the same is shown as a deduction from the gross value of the asset
concerned in arriving at its book value and accordingly the depreciation is provided on the reduced book value.

1.11 Employee Benefits

a) Short Term Employee Benefit

i)

Leave encashment

Leave encashment is provided on the basis of earned leave standing to the credit of the employees and the
same is discharged by the Company by the year end.

b) Long Term Employee Benefit

i)

i)

Gratuity

The employee's Gratuity Fund Scheme, which is defined benefit plan, is managed by Trust maintained with
Life Insurance Corporation of India (LIC) and Bajaj Allianz Life Insurance Company Limited. The liabilities with
respect to Gratuity Plan are determined by actuarial valuation on projected unit credit method on the balance
sheet date, based upon which the Company contributes to the Group Gratuity Scheme. The difference, if
any, between the actuarial valuation of the gratuity of employees at the year end and the balance of funds
with Life Insurance Corporation of India and Bajaj Allianz Life Insurance Company Limited is provided for as
assets/ (liability) in the books. Actuarial gains/(losses) for defined benefit plans are recognised in full and are
immediately taken to the statement of profit and loss and are not deferred.

Provident Fund

Retirement benefit in the form of provident fund is a defined contribution scheme. The contributions to
provident fund are made in accordance with the relevant scheme and are charged to the statement of profit
and loss for the year when contribution are due. The Company has no obligation, other than the contribution
payable to the provident fund. The Company recognizes contribution payable to the provident fund scheme
as an expenditure, when an employee renders the related services.

Pension obligations

Group companies operate various pension schemes. The schemes are generally funded through payments to
insurance companies or trustee-administered funds, determined by periodic actuarial calculations. The Group
companies have both defined contribution and defined benefit plans. A defined contribution plan is a pension
plan under which the Group companies pays fixed contributions into a separate entity. The Group companies
have no legal or constructive obligations to pay further contributions if the fund does not hold sufficient assets
to pay all employees the benefits relating to employee service in the current and prior periods. A defined
benefit plan is a pension plan that is not a defined contribution plan. Typically defined benefit plans define
an amount of pension benefit that an employee will receive on retirement, usually dependent on one or more
factors such as age, years of service and compensation.

The liability recognised in the balance sheet in respect of defined benefit pension plans is the present value
of the defined benefit obligation at the balance sheet date less the fair value of plan assets, together with
adjustments for unrecognised past-service costs. The defined benefit obligation is calculated annually by
independent actuaries using the projected unit credit method.

Corporate Governance Management Discussion Directors’ Business
Report and Analysis Report Review

Financial
Statements




Actuarial gains and losses arising from experience adjustments and changes in actuarial assumptions are
charged to the statement of profit and loss in the period in which they arise and are not deferred.

Past-service costs are recognised immediately in income, unless the changes to the pension plan are
conditional on the employees remaining in service for a specified period of time (the vesting period). In this
case, the past-service costs are amortised on a straight line basis over the vesting period.

For defined contribution plans, the Group companies pay contributions to publicly or privately administered
pension insurance plans on a mandatory, contractual or voluntary basis. The Group companies have no further
payment obligations once the contributions have been paid. The contributions are recognised as employee
benefit expense when employees rendered related services. Prepaid contributions are recognised as an asset
to the extent that a cash refund or a reduction in the future payments is available.

iv) Profit-sharing and bonus plans

The Group recognises a liability and an expense for bonus and profit-sharing when there is a present obligation
to make such payment as a result of past event and reliable estimate of the obligation can be made.

v) Other Post Employment Obligations

Some Group companies provide post-retirement healthcare benefits to their retirees. The entitlement to these
benefits is usually conditional on the employee completing a minimum service period. The expected costs
of these benefits are accrued over the period of employment using the same accounting methodology as
used for defined benefit pension plans. Actuarial gains and losses arising from experience adjustments and
changes in actuarial assumptions are charged to the statement of profit and loss in the period in which they
arise. These obligations are valued annually by independent qualified actuaries.

c) Termination Benefits

Termination benefits are payable when employment is terminated by the Group companies before the normal
retirement date, or whenever an employee accepts voluntary redundancy in exchange for these benefits. The
Group recognises termination benefits when it is demonstrably committed to either: terminating the employment
of current employees according to a detailed formal plan without possibility of withdrawal; or providing termination
benefits as a result of an offer made to encourage voluntary redundancy. Termination benefits are immediately
charged to the statement of profit and loss in accordance with the accounting policy.

1.12 Employee Stock Option Schemes

Employees (including senior executives) of the Company receive remuneration in the form of share-based payment
transactions, whereby employees render services as consideration for equity instruments (equity-settled transactions).

In accordance with the Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
and the Guidance Note on Accounting for Employee Share-based Payments, the cost of equity-settled transactions is
measured using the intrinsic value method. The cumulative expense recognized for equity-settled transactions at each
reporting date until the vesting date reflects the extent to which the vesting period has expired and the Company’s best
estimate of the number of equity instruments that will ultimately vest. The expense or credit recognized in the statement
of profit and loss for a period represents the movement in cumulative expense recognized as at the beginning and end
of that period and is recognized in employee benefit expenses.

Where the terms of an equity-settled transaction award are modified, the minimum expense recognized is the expense
as if the terms had not been modified, if the original terms of the award are met. An additional expense is recognized
for any modification that increases the total intrinsic value of the share-based payment transaction, or is otherwise
beneficial to the employee as measured at the date of modification.

The Employee stock option scheme is administered through Havells Employee Welfare Trust.

1.13 Revenue Recognition

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the Group and the
revenue can be reliably measured. The following specific recognition criteria must also be met before revenue is
recognised:

A



a) Sale of goods

Revenue from sale of goods is recognised when all the significant risks and rewards of ownership of the goods have
been passed to the buyer and no significant uncertainty exists regarding the amount of consideration that will be
derived from the sale of goods. Sales are recorded net of returns and trade discount. The Company collects sales
tax and value added tax (VAT) on behalf of the Government and, therefore, these are not economic benefits flowing
to the Company and hence are excluded from revenue. Excise duty is deducted from revenue (gross) to arrive at
revenue from operations (net). Sales do not include inter-divisional transfers. Sales include Waste Electrical and
Electronic Equipment (WEEE) levy to customers.

Business
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b) Services

Revenue from service related activities is recognised using the proportionate completion method.

c) Exportincentives

Export incentives under various schemes notified by the Government have been recognised on the basis of
their entitlement rates in accordance with the Foreign Trade Policy 2015-20 (FTP 2015-20). Benefits in respect
of advance licences are recognised when there is reasonable assurance that the Company will comply with the
conditions attached to them and incentive will be received.

Directors’
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d) Interest

Interest income is recognised on a time proportion basis taking into account the amount outstanding and the
applicable interest rates.

e) Claims

Claims are recognised when there exists reasonable certainty with regard to the amounts to be realised and the
ultimate collection thereof.

1.14 Segment Reporting
Identification of segments
The Group’s operating businesses are organised and managed separately according to the nature of products and
services provided, with each segment representing a strategic business unit that offers different products and serves

different markets. The analysis of geographical segments is based on the areas in which major operating divisions of the
Group operates.

Management Discussion
and Analysis

Allocation of common costs

Common allocable costs are allocated to each segment according to the relative contribution of each segment to the
total common costs.

Unallocated items

Unallocated items include general corporate income and expense items which are not allocated to any business
segment.

Segment accounting policies

Corporate Governance
Report

The Group prepares its segment information in conformity with the accounting policies adopted for preparing and
presenting the financial statements of the Group as a whole.

1.15 Earnings Per Share

Basic earnings per share are calculated by dividing the net profit or loss for the period attributable to equity shareholders
by the weighted average number of equity shares outstanding during the period. The weighted average number of equity
shares outstanding during the period is adjusted for events such as bonus issue, bonus element in a rights issue, share
split, and reverse share split (consolidation of shares) that have changed the number of equity shares outstanding,
without a corresponding change in resources.

Financial
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For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable to equity
shareholders and the weighted average number of shares outstanding during the period are adjusted for the effect of all
potentially dilutive equity shares.
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1.16 Taxes on Income

Tax expense for the year comprises of current tax and deferred tax.

a)

b)

Current Tax

i) Current income tax is measured at the amount expected to be paid to taxation authorities in accordance
with the Income Tax Act, 1961 and the Income Computation and Disclosure Standards (ICDS) enacted in
India by using tax rates and the tax laws that are enacted at the reporting date. The Company is eligible
for deduction under section 80-IC of Income Tax Act, 1961 in respect of income of units located in Special
Category of States.

i)  Minimum Alternate Tax (MAT) paid in a year is charged to the statement of profit and loss as current tax. The
Company recognises MAT credit available as an asset only to the extent that there is convincing evidence
that the Company will pay normal income tax during the specified period, i.e, the period for which MAT credit
is allowed to be carried forward. In the year in which the Company recognises MAT credit as an asset in
accordance with the 'Guidance Note on Accounting for Credit Available in respect of Minimum Alternate Tax
under the Income-tax Act, 1961’ the said asset is created by way of credit to the statement of profit and loss
and shown as “MAT Credit Entitlement” under loans and advances. The Company reviews the “MAT credit
entitlement” asset at each reporting date and writes down the asset to the extent the Company does not have
convincing evidence that it will pay normal tax during the specified period.

Deferred Tax

Deferred income tax reflect the impact of timing differences between taxable income and accounting income
originating during the current year and reversal of timing differences for the earlier years. Deferred tax is measured
using the tax rates and the tax laws those are enacted or substantively enacted at the reporting date.

Deferred tax liabilities are recognised for all taxable timing differences. Deferred tax assets are recognised and
carried forward only to the extent that there is reasonable certainty that sufficient future taxable income will be
available against which such deferred tax assets can be realised. In situations, where the Group has unabsorbed
depreciation or carry forward losses under tax laws, all deferred tax assets are recognised only to the extent that
there is virtual certainty supported by convincing evidence that they can be realised against future taxable profits.

Deferred tax assets and deferred tax liabilities are off-set, if a legally enforceable right exists to set-off current tax
assets against current tax liabilities, and the deferred tax assets and deferred tax liabilities relate to taxes on income
levied by the same governing taxation laws.

In the situations, where the Group is entitled to a tax holiday under the Income-tax Act, 1961, no deferred tax asset/
(liability) is recognised in respect of timing differences which are reversable during the tax holiday period, to the
extent the Group’s gross total income is subject to the deduction during the tax holiday period as per taxation laws.
Deferred tax, in respect of timing differences which are reversable after the tax holiday period, is recognised in the
year in which the timing differences originate. However, the Group restricts recognition of deferred tax assets to the
extent that it has become reasonably certain or virtually certain supported by convincing evidence, as the case may
be, that sufficient future taxable income will be available against which such deferred tax assets can be realised.
For recognition of deferred taxes, the timing differences which originate first are considered to reverse first.

The carrying amount of deferred tax assets are reviewed at each reporting date. The Group writes-down the
carrying amount of deferred tax asset to the extent that it is no longer virtually certain that sufficient future taxable
income will be available against which deferred tax asset can be realised. Any such write-down is reversed to the
extent that it becomes virtually certain that sufficient future taxable income will be available.

1.17 Impairment of Assets

The Group assesses at each reporting date whether there is an indication that an asset may be impaired. If any indication
exists, or when annual impairment testing for an asset is required, the Company estimates the asset’s recoverable
amount. An asset’s recoverable amount is the higher of an asset’s or cash-generating unit’s (CGU) net selling price and
its value in use. The recoverable amount is determined for an individual asset, unless the asset does not generate cash
inflows that are largely independent of those from other assets or Groups of assets. Where the carrying amount of an



asset or CGU exceeds its recoverable amount, the asset is considered impaired and is written down to its recoverable
amount. In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset. In
determining net selling price, recent market transactions are taken into account, if available. If no such transactions can
be identified, an appropriate valuation model is used.

Impairment losses of continuing operations, including impairment on inventories, are recognised in the statement of
profit and loss. After impairment, depreciation is provided on the revised carrying amount of the asset over its remaining
useful life.

1.18 Leases

a) Finance leases

The Group companies lease some assets where the risks and rewards incidental to ownership are largely
transferred to the Group. These assets are capitalised and recognised in the balance sheet at the lower of the fair
value of the asset and the discounted value of the minimum lease instalments. The lease instalments payable are
broken down into repayment and interest components, based on a fixed interest rate and equal instalments. The
lease commitments are carried under liabilities exclusive of interest. The interest component is recognised in the
statement of profit and loss in accordance with the lease instalments. The relevant assets are depreciated over the
remaining useful lives or the lease term, whichever is less.

b) Operating leases

Leases, where the lessor effectively retains substantially all the risks and benefits of ownership of the leased item,
are classified as operating leases. Operating lease payments are recognised as an expense in the statement of
profit and loss on a straight line basis over the lease term.

1.19 Borrowing Costs

Borrowing cost includes interest and ancillary costs incurred in connection with the arrangement of borrowings and
exchange differences arising from foreign currency borrowings to the extent they are regarded as an adjustment to the
interest cost.

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a
substantial period of time to get ready for its intended use or sale are capitalised as part of the cost of the respective
asset. All other borrowing costs are recognised as expense in the period in which they occur.

1.20 Provisions and Contingent Liabilities

Provisions

A provision is recognised when the Group has a present obligation as a result of past event, it is probable that an outflow
of resources embodying economic benefits will be required to settle the obligation and a reliable estimate can be made
of the amount of the obligation. Provisions are not discounted to their present value and are determined based on the
best estimate required to settle the obligation at the reporting date. These estimates are reviewed at each reporting date
and adjusted to reflect the current best estimates.

Provision for warranty

Product warranty costs are accrued in the year of sales of products, based on past experience. The Group periodically
reviews the adequacy of product warranties and adjust warranty percentage and warranty provisions for actual
experience, if necessary. The timing of outflow is expected to be within one to two years.

Contingent liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by the
occurrence or non-occurrence of one or more uncertain future events beyond the control of the Group or a present
obligation that is not recognised because it is not probable that an outflow of resources will be required to settle the
obligation. A contingent liability also arises in extremely rare cases, where there is a liabilty that cannot be recognised
because it cannot be measured reliably. The Group does not recognise a contingent liability but discloses its existence
in the financial statements.
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Restructuring provisions

The provision for restructuring relates to the estimated costs of initiated reorganisations that have been approved
by the Board of Management, and which involve the realignment of certain parts of the manufacturing, selling and
administration organisation. When such reorganisations require discontinuance and/or closure of lines of activities, the
anticipated costs of closure or discontinuance are included in restructuring provisions. A liability is recognised for those
costs only when the Company has a detailed formal plan for the restructuring and has raised a valid expectation with
those affected that it will carry out the restructuring by starting to implement that plan or announcing its main features
to those affected by it.

Waste Electrical and Electronic Equipment (WEEE)

The Group is a provider of electrical equipment that falls under the EU Directive on Waste Electrical and Electronic
Equipment. The directive distinguishes between waste management of equipment sold to private households prior to
a date as determined by each Member State (historical waste) and waste management of equipment sold to private
households after that date (new waste). A provision for the expected costs of management of historical waste is
recognised when the Group participates in the market during the measurement period as determined by each member
State, and the costs can be reliably measured. These costs are recognised as other expenses in the statement of profit
and loss.

1.21 Cash and Cash Equivalents

Cash and cash equivalents for the purposes of cash flow statement comprise cash at bank and in hand and short-term
investments with an original maturity of three months or less.

1.22 Exceptional Iltems

Exceptional items are transactions which due to their size or incidence are seperately disclosed to enable a full
understanding of the Group's financial performance. Items which may be considered exceptional are significant
restructuring charges, gains or losses on disposal of investments of subsidiaries, write down of inventories and significant
disposal of fixed assets.



Notes to financial statement

for the year ended March 31, 2016

2 SHARE CAPITAL 2>
( in Crores) % %
As at As at ac
~a) Authorised
100,05,00,000 equity shares of ¥ 1/- each (Previous Year 100,05,00,000 100.05 100.05
,,,,,,, equity shares of¥ 1/-each)
,,,,,,, Issued, subscribed and fully paid-up Vb
62,45,87,780 equity shares of ¥ 1/- each (Previous Year 62,44,88,035 equity 62.46 62.45
,,,,,,, shares ofX1/-each)
Less: Investment held by ESOP Trust 41,960 equity shares of ¥ 1/- each 0.00 0.01
,,,,,,,,,,,,, (Previous Year 1,30,225 equity shares of3 1/-each))
62,45,45,820 equity shares of ¥ 1/- each (Previous Year 62,43,57,810 62.46 62.44 .
equity shares of T 1/- each) % 083_
=
b) Reconciliation of the shares outstanding at the beginning and at the end of the year e
March 31, 2016 March 31, 2015
No. of Shares LN GRS No. of Shares Z in Crores
___ Atthebeginningoftheyear | ¢ 624488085 | 6245| 624103755 62.41
Add: Equity shares issued under ESOP / 99,745 0.01 3,84,280 0.04
,,,,,,,,,,,, ESPP .
7777777 Outstanding at the end of the year 62,45,87,780 62.46 62,44,88,035 62.45 2
,,,,,,, Less : Investment held by ESOP Trust 41,960 0.00 1,30,225 0.01 3.0
62,45,45,820 62.46 62,43,57,810 62.44 a _%
5<
c) Terms/rights attached to equity shares QE, g
The Company has only one class of equity shares having a par value of ¥ 1/- per share (previous year X 1/- per share). g
Each holder of equity shares is entitled to one vote per share. The Company declares and pays dividend in Indian =
rupees. The Board of Directors at its meeting held on February 3, 2016 declared an Interim (Special) Dividend of
% 3/- per equity share of ¥ 1/ each. A final dividend of ¥ 3/- per share of ¥ 1/- each (previous year ¥ 3/- per share of
% 1/- each) has been recommended by the Board subject to approval of shareholders in the ensuing Annual General
Meeting.
8
In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of s
the Company after distribution of all preferential amounts. The distribution will be in proportion to the number of equity g o
shares held by the shareholders. 88
o
d) Details of shareholders holding more than 5% shares in the Company is set out below (representing legal and %
beneficial ownership): §'
Name of the shareholder As at March 31, 2016 As at March 31, 2015
No. of shares % holding No. of shares % holding
B Smt. Vinod Gupta” | 66354240 1063} | 6,63,54,240 | 10.63
B Shri Surjit Kumar Gupta ) 3,26,50,800 | 523] 3,26,50,800 | 523
o QRG Enterprises Limited | 18,98,58,880 | 30.40) ~18,98,58,880 | 3040
______Aanta Mercantile Limited | 6,87,41660|  11.01) 6,87,41,660 | 11.01
Nalanda India Equity Fund Limited 3,30,44,930 5.29 3,30,44,930 5.29 =2
*Shareholding of Smt.Vinod Gupta includes 1,33,20,000 equity shares of ¥ 1/- each (Previous Year 1,33,20,000 Equity shares of ¥ 1/- -g %
each) for and behalf of M/s Guptajee & Company, a firm in which she is a partner and 1,35,84,000 equity shares as a legal heir which u«:: 5
are under process of transmission. 2]
e) Shares reserved for issue under Stock Option

Nil equity shares (Previous year 90,550 equity shares of ¥ 1/- each) are reserved for the issue under Employees Stock
Option Plan (ESOP) of the Company.
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f)  Aggregate number of shares issued as fully paid up pursuant to contract without payment being received in cash
or by way of bonus shares during the period of five years immediately preceding the date of Balance Sheet:

March 31, 2016

No. of shares

Face value of % 1

Equity shares allotted as fully paid-up pursuant to contracts for
consideration other thancash.
Equity shares allotted as fully paid up bonus shares by capitalization of
securities premium account and general reserve.
Equity shares issued under the Employee Stock Option Plan/ Employee
Stock Purchase Plan as part consideration for services rendered by

employees

1,10,95,000

March 31, 2015
No. of shares
Face value of T 1
1,10,95,000

3

RESERVES AND SURPLUS

Capital Reserve

Less : Exchange difference during the year on net investment in
non-integral foreign operations

Less : Adjustment related to transitional provision as per Schedule Il of the
Companies Act, 2013

Interim (Special) dividend of ¥ 3/- per share of ¥ 1/- each
(Previous year X Nil per share of¥ 1/-each) .

Proposed final equity dividend of ¥ 3/- per share of ¥ 1/- each
(Previous year ¥ 3/- per share of ¥ 1/- each)

Total Reserves and Surplus

 in Crores)

As at As at

W\ El R C8  March 31, 2015
7.61 7.61
11| 309
2.92 8.54

. ass| 11.63
(0.56) (1.75)

13.99 9.88
e @31
2.72 0.43

- (2.72)

. 67729| 63079
71.55 46.50

748.84 677.29
Q99| 546
(24.65) (15.45)
o G464 9.99)
2.80 2.97

(31.84) (7.02)
107070 960.69
- (8.42)

- 120878] = 38542
o 2,27948| 1,342.69
- (18738 . -
- (187.38)]  (187.35)
oy -
o (76.30) 8 (38.14)
(71.55) (46.50)

1,756.84 1,070.70
2,495.44 1,755.74

*The group companies had entered into an interest rate swap to hedge their interest risk on long-term borrowings. The effective portion of
the hedge was recognised directly under cash flow hedge reserve. During the year, the Group has repaid the outstanding loan against which
the Interest rate swap agreement was entered into by the group and accordingly cash flow hedge reserve has not been assessed as at
March 31, 2016.
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4

LONG TERM BORROWINGS

Term loans from banks (secured)

As at
March 31, 2016

(% in Crores)
As at

March 31, 2015

Term loan from banks includes External commercial borrowing of ¥ Nil (Previous year X 41.73 crores) from HSBC Bank
(Mauritius) Limited. The said loan is repayable in 12 equal quarterly instalments of ¥ 11.06 crores (USD 1,666,667)
starting from 26th April, 2014 carrying an interest rate of LIBOR + 195 bps per annum, and is secured by way of:

i)  first charge on movable fixed assets acquired out of the said loan and

i)  equitable mortgage over land and building situated at Plot no. 2A, sector 10, BHEL Industrial Estate, Haridwar,
Uttarakhand.

Current maturities of External commercial borrowings is ¥ 44.22 crores (Previous Year ¥ 41.73 crores) (refer note no. 10)

Term loan from banks includes Loan from Itau Bank, Brazil amounting to ¥ 1.67 crores (Previous year 17.12 crores)
secured by Trade receivables of Havells Sylvania Brasil llluminacao Ltda., Brazil carrying an interest rate of 22.68% per
annum repayable in 36 installments ending 30th September, 2017 . The Current maturities of said loan is ¥ 3.92 crores
(Previous year T 8.56 crores) have been shown under current liabilities. (refer note no. 10)

Term loan from banks includes Loan from Standard Chartered Bank amounting to ¥ Nil (Previous year ¥ 60.76 crores)
carrying an interest rate of EURIBOR + 3.11% p.a and secured by pledge of Central warehousing building located
in France. The Current maturities of said loan is ¥ Nil (Previous year ¥ 20.25 crores) have been shown under current
liabilities. (refer note no. 10)

Term loan from banks includes secured facility agreement with HSBC Bank Plc, Standard Chartered Bank and ICICI
Bank UK Plc for ¥ Nil (Previous year¥ 106.71 crores) {including revolving facility for ¥ Nil (Previous year ¥ 16.88 crores)} at
EURIBOR + 3.50% p.a (linked with group leverage ratio) secured by Plant and property, trade receivables and inventories
in France, Germany, Belgium, UK, Netherlands, Argentina, Ecuador, Dubai, Greece, Thailand, Mexico, US, Brazil and
Colombia as pledged security against the aforesaid facility. The said loan has been repaid during the year. The Current
maturities of ¥ Nil (Previous year ¥ 52.56 crores) have been shown under current liabilities. (refer note no. 10)

Term loan from banks includes Loan from State Bank of Mysore amounting to ¥ Nil (Previous year ¥ Nil) and secured
against the hypothecation of motor car. The said loan is repayable in next 10 monthly installments. The Current maturities
of said loan is ¥ 0.08 crore (Previous year ¥ Nil) have been shown under current liabilities. (refer note no.10)

Assets acquired under lease are secured by way of respective assets taken on lease carrying an interest rate of 4.96%
per annum. {refer note no. 32(14)}

DEFERRED TAX LIABILITIES (NET)

( in Crores)
As at
March 31, 2015

As at
March 31, 2016

Deferred tax liability

On account of difference in rates and method of depreciation of fixed assets 92.36 86.96

On account of expenditure charged to the statement of profit and loss but 1.99 2.59
__allowed for tax purposes on payment basis.
__ Gross deferred tax liability 94.35 89.55
__Deferredtaxasset
__ On account of difference in rates and method of depreciation of fixed assets | = 0 D 4.22

On account of expenditure charged to the statement of profit and loss but 7.98 28.56
__allowed for tax purposes on paymentbasis. 0o
__ On account of provision for doubtful trade receivables and other provisions |~~~ 3.08} . 26.29

On account of carried forward losses/ Business Losses and unabsorbed 0.96 37.80
__Depreciation
~ Others 7.97 6.51
__Gross deferred taxasset . 19.99 103.38
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Deferred tax Liabilities /(assets) (net)

Adjustment related to transitional provision of Schedule Il as per the
Companies Act, 2013

Deferred tax charged/ (reversed) during the year

 in Crores)
As at
March 31, 2015

The group has not recognised Deferred tax assets in respect of long term capital losses amounting to % 265.54 crores, due to
absence of virtual certainty supported by convincing evidences that sufficient future taxable income will be available against

which such deferred tax assets can be realised.

6 OTHER LONG TERM LIABILITIES

( in Crores)

W\ ET g 8 March 31, 2015
R Retention money and security deposits ....882y 0.72
,,,,,,, ESOP / ESPP compensation payable 0.31 0.64
4.13 1.36
7 LONG TERM PROVISIONS
( in Crores)
As at As at
VETTEIPLE R March 31, 2015
R Retirement benefit obligations {refer note no. 329} ... 564  39.98
] Product warranties {refer note no. 1@} .. ... er2y 16.38
R Environmental liabilities {refer note no. 11cjp ...} - o7y 9.40
,,,,,,, Derivative financial instuments* - 2.60
13.43 424.36
,,,,,,, *Derivative financial instruments
o At the beginning of theyear .20} 3.73
R Movement during theyear . oyp (0.52)
R Exchange loss/(gain) during theyear .} | o6y 0.61)
,,,,,,, Transferred on account of disposal of subsidiaries (0.75) -
At the end of the year - 2.60

8 SHORT TERM BORROWINGS

Loans repayable on demand (from banks)

 in Crores)

As at As at

W\ El R C8  March 31, 2015
IR § <2 1 B 57.60
.......988}y 12.03

62.90 -

83.79 69.63

a) Loan repayable on demand from banks includes loan from Yes Bank Limited amounting to ¥ 9.58 crores (Previous year
T Nil) obtained during the year against first charge on all the current assets and movable fixed assets of the group (both
present and future) and non-disposable undertaking from the Company obtained to maintain 51% shareholding in the
Company. The said loan is repayable on demand and is carrying the interest rate of 11.75% per annum.

b) Loan repayable on demand from bank includes loan from Banco de Costa Rica of ¥ Nil (Previous year ¥ 12.03 crores)

secured by way of mortgage against Land and Buildings in Costa Rica.

c) Intercorporate loans of ¥ 62.90 crores (Previous year X Nil) are repayable in 1 to 2 years from the closing date of the sale
of worldwide sylvania business by Havells Holdings Limited or till date when purchaser completes acquisition of Havells
International Limited (within 24 month after closing date), whichever is earlier. The said loans have been obtained from
Havells Sylvania Costa Rica S.A.@3% p.a., Havells Sylvania Colombia S.A @5.60% p.a and Panama Americas Trading
Hub @5.60% p.a. These loans are secured by way of a corporate guarantee given by Havells Holding Limited.

T



9

TRADE PAYABLES

( in Crores)

As at As at
VEIC RO  March 31, 2015
,,,,,,, Trade payables . . N
Total outstanding dues of creditors other than micro and small enterprises 467.53 1004.80
- Total outstanding dues of micro and small enterprises | 3329 31.56
””””””””””””””””””””””””””””””””””””””””””””””””””””” 500.82 1,036.36
o Share of Joint Venture | q951| 14.75
””””””””””””””””””””””””””””””””””””””””””””””””””””” 520.33 1,051.11

Trade payables include acceptances of ¥ Nil (previous year ¥ 217.34 crores).

Information of the company as required to be furnished as per section 22 of the Micro, Small and Medium Enterprises
Development Act, 2006 (MSMED Act) for the year ended March 31, 2016 is given below. This information has been
determined to the extent such parties have been identified on the basis of information available with the Company.

()  Principal amount and interest due thereon remaining unpaid to any
supplier covered under MSMED Act:

(i)  The amount of interest paid by the buyer in terms of section 16, of the
MSMED Act, 2006 along with the amounts of the payment made to the
,,,,,,, supplier beyond the appointed day during each accounting year.
The amount of interest due and payable for the period of delay in making
payment (which have been paid but beyond the appointed day during the

year) but without adding the interest specified under MSMED Act.

(v)  The amount of further interest remaining due and payable even in the
succeeding years, until such date when the interest dues as above are
actually paid to the small enterprise for the purpose of disallowance as
a deductible expenditure under section 23 of the MSMED Act, 2006.

As at
March 31, 2016

 in Crores)
As at
March 31, 2015

The total dues of Micro and Small Enterprises which were outstanding for more than stipulated period are ¥ Nil

(Previous year ¥ Nil) as on balance sheet date.

10 OTHER CURRENT LIABILITIES

 in Crores)
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VETG RS MPOs G March 31, 2015

B Current maturities of long-term borrowings {refer noteno.4} | 4822 123.10
B Current maturities of finance lease obligation 0 -V 4.73
R Interest accrued but not due on borrowings .} 018} 3.14
Unpaid dividend {refer point (a)} 2.44 0.99
. Creditors for capitalgoods . 1400} 13.49
R ESOP/ ESPP Compensation payable .}~ 1800 1.90
,,,,,,, Other payables
B Sales incentives payable | 14066  209.93
B Trade deposits 2896) 25.25
L Advances and progress payments from customers {978} 9.53
] Excise duty payable {refer point®0) ... }p 1583} 12.12
R Other statutory dues payable .\ 6470} - 146.92
R Claims payable - 69.69
,,,,,,, Other liabilites ...
L Payable for services 45330 115.39
L Payable to banks against receivable buyout facilites .} 9174} 74.72
,,,,,,,,, Retentonmoney 3.81 5.58
R N 46745 81648
,,,,,,, Share of Joint Venture 0.29 -
467.74 816.48




a) Investor Education and Protection Fund is being credited by the amount of unclaimed dividend after seven years from
the due date. The Company has transferred ¥ 0.04 crore (previous year X 0.03 crore) out of unclaimed dividend pertaining
to the financial year 2007-08 to Investor Education and Protection Fund of Central Government in accordance with the
provisions of Section 205C of the Companies Act, 1956.

b) The Group has made a provision of excise duty payable amounting to ¥ 15.83 crores (previous year ¥ 12.12 crores) on
stocks of finished goods and scrap material at the end of the year except units which are exempted from excise duty.
Excise duty is considered as an element of cost at the time of manufacture of goods.

11 SHORT TERM PROVISIONS

 in Crores)
As at As at
W El a8 March 31, 2015

) ___Provision for employee benefits  \ .V

,,,,,,, Gratuity {refernoteno32 Q) 11.83 10.78

777777777777777777777777777777777777777777777777777777777777777777777777777777777777 11.83 10.78

i) __Otherprovisions Voo

______Product warranties {refer point @} | 5976} 57.35

_____Litigations {referpoint®0)} ) Aty 43.53

______Environmental liabilities {refer point()} b o ISR 1.06

______Proposed equity dividend {referpoint ()} | 187.38) 187.35

____Corporatedividendtax | 815| 38.14

______Income Tax (net of advance taxandTOS) | 7136} 40.84

o WealthTax o I 0.06

,,,,,,, Other Provisions {referpoint (€)} - 1.08

777777777777777777777777777777777777777777777777777777777777777777777777777777777777 397.76 369.41

409.59 380.19

a) Provision for warranties
A provision is recognised for expected warranty claims and after sales services on products sold during the last one to
two years, based on past experience of the level of repairs and returns. It is expected that significant portion of these
costs will be incurred in the next financial year and all will have been incurred within two years after the reporting date.
Assumptions used to calculate the provisions for warranties were based on current sales levels and current information
available about returns based on one to two years warranty period for all products sold. The table below gives information
about movement in warranty provisions.

 in Crores)
VET RN  March 31, 2015

B Atthe beginningof theyear | 7378} 54.04

. Adsingduringtheyear 1s52y 94.31

. Utlized during theyear | ©452) 1 (71.24)

B Transferred on account of disposal of subsidiaries | @037 ) -

,,,,,,, Exchange loss/(gain) during the year (7.88) (3-38)

,,,,,,, Attheendoftheyear 66.48 73.73

. Gurrentportion 5976 57.35

Non-current portion (refer note no. 7) 6.72 16.38

b) Provision for litigations {refer note no. 31(C)}

i) During the financial year 2010-11, the Central Excise Department, Jalandhar raised a penalty demand for ¥ 0.10
crore (previous year ¥ 0.10 crore) towards differential excise duty on finished goods sold by the branches at higher
selling price. The Company is contesting the same before the Central Excise and Service Tax Appellate Tribunal
(CESTAT). A provision of ¥ 0.10 crore (previous year ¥ 0.10 crore) has been made towards the liability on this
account.

i)  The Company has challenged the constitutional validity of Entry Tax in Rajasthan, Himachal Pradesh, Orissa and
West Bengal. The cases are pending before the Hon'ble High Courts in the state of Himachal Pradesh, Orissa and
West Bengal and Hon'ble Supreme Court in respect of state of Rajasthan. During the year 2015-16, a provision of
% 6.66 crores (previous year X 6.32 crores) has been made on this account and the liability as on March 31, 2016 is
% 20.17 crores (previous year ¥ 13.51 crores).



iii) A demand of ¥ 0.03 crore (previous year % 0.03 crore) was raised by the Income Tax Department for the financial year
2003-04. The same is being contested before the Hon'ble Income Tax Appellate Tribunal. However, the Company
expects the liability of ¥ 0.02 crore (previous year % 0.02 crore) and the provision has been made accordingly.

iv) In case of Group companies, litigations provisions, are related to Labour claim and Sales Tax dispute in Brazil. The

liability as on date is ¥ 20.82 crores (previous year ¥ 29.84 crores).

The table below gives information about movement in litigation provisions:

At the beginning of the year

Current portion

( in Crores)

As at As at

\ETE R B 0h (8 March 31, 2015
o 4353| 60.62
e 6.32
o @ag| (17.21).
o (1022 -

3.08 (6.20)

41.11 43.53

41.11 43.53

c) Environmental Liabilities

The environment liabilities relates to clean up and remediation cost of water contamination for the factory located in
Belgium and for the site located in Mullins, US. As at March 31, 2016, the balance enviornmental liabilities relates to
only site located in US as the balance have been transferred as part of sale of Net assets of Havells Malta Limited and

its subsidiaries.

At the beginning of the year

Non-current portion (refer note no. 7)

( in Crores)

As at As at

\ETE R B Lh (8 March 31, 2015
o 13.14
B o I 0.00
aay (1.25)
A -

0.84 (1.43)

1.07 10.46
L o 1.06

1.07 9.40

d) Provision for Dividend

The Board of Directors has recommended a final dividend of ¥ 3 per share of ¥ 1/- each (previous year of I 3/- per share
of ¥ 1/- each). The payment of final dividend is subject to the approval of the shareholders in the ensuing Annual General

Meeting of the Company.

e) Other provisions

The group has incurred restructuring costs of ¥ 33.70 crores during the year in Germany and Colombia to rationalize the

workforce at these locations.

At the beginning of the year

Current portion

 in Crores)

As at As at

W\ El PG  March 31, 2015
o 108 143
I saro| 2.12
o (o4n| @.21)
o asonf -

0.64 (0.26)

- 1.08

- 1.08
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13 NON-CURRENT INVESTMENTS

 in Crores)

As at As at
VETC GBI March 31, 2015
Trade investments (valued at cost unless stated otherwise)
”””” Carrying amount of Investment in Equity accounted associates | |
- Havells Malta Limited {refer note no.32(1) and 32(8)@} | o1es| -
””””” 2,82,51,600 Equity Shares of Euro 1/- each fully paidup | |
”””” Aggregate amount of unquoted investments 101.65 -
”””” Non Trade investments (valued at cost unless stated otherwise) | |
”””” Quoted InvestmentinBonds | |
- 15,00,000, 7.35% 15 year Tax Free, Secured Redeemable Non Convertible | 15066 -
Bonds of face value ¥ 1000/- each of National Highway Authority of India
””””” (Aggregate market value of quoted Investment isZ 156.00crores) | |
(Previous year ¥ Nil)
”””” Aggregate amount of Quoted Investments 150.66 -
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 252.31 -
14 LONG TERM LOANS AND ADVANCES
( in Crores)
As at As at
\ETC GBI March 31, 2015
Unsecured- considered good
 Cepitaladvances | q0s9| 757
 Security deposts & e 19.11
 Minimum Alternate Tax Credit entitement | 275 1009
 Prepaidexpenses | oz 0.50
 Other deposits with Statutory/Government authorites | 1878| 20.87
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 80.24 58.14
15 OTHER NON-CURRENT ASSETS
 in Crores)
As at As at
VETC GBI March 31, 2015
Unsecured- considered good
~ EarmestMorey | os| 0.36
 Fixed deposits with banks having maturity period of more than twelve months | N 175.00
 Deposits held as margin money against bank guarantees | oo2| 0.02
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 0.38 175.38
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16 CURRENT INVESTMENTS
( in Crores)

As at As at

\ETC g B0 68  March 31, 2015

Current portion of long term Investments (valued at lower of cost and fair

Aggregate amount of unquoted Investments 5.19 -

17 INVENTORIES
 in Crores)

As at As at
\ET R a8 March 31, 2015

B Raw materials and components | 19133} 28545
) Work in progress 6ro6 54.80
B Finished goods . L 405.84) 451.27
B Stock in trade (traded goods) | 14205) 546.22
B Storesand spares N o mery 8.97
B Loosetools .\ ... osy 1.04
B Packing materiagls .y 1200 11.64
B FuelandGases b 052y 0.58
,,,,,,, Scrap materials 3.41 4.09
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 834.29 1,364.06

Share of Joint Venture 2.80 2.23

(previous year including finished goods of X 0.77 crore and traded goods of
% 0.11 crore)

777777777777777777777777777777777777777777777777777777777777777777777777777777777777 837.09 1,366.29
,,,,,,, The above includes goods in transitas under: . .}
R Raw Materials 273 19.81
R Finishedgoods 4945 14.35
Stock in trade (traded goods) 6.32 142.20

a) Inventories other than scrap materials have been taken at lower of cost and net realisable value. (refer note no.1.06)

b)  The stocks of scrap materials have been taken at net realisable value.

c) Raw material inventory of group companies amounting to ¥ Nil (previous year ¥ 102.97 crores) has been valued on First in First
Out basis.

18 TRADE RECEIVABLES
(% in Crores)
As at As at
W\ ETG R DR GN March 31, 2015
Outstanding due for a period exceeding six month from the date they
are due for payment

B Unsecured, consideredgood . p 1014y 6.47
,,,,,,, Unsecured, considered doubtful . 37.96 47.82
Y SR 4810) 54.29
,,,,,,, Less: Provision for doubtful receivables 37.96 47.82
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 10.14 6.47
,,,,,,, Otherreceivables |\
B Unsecured, consideredgood L 22559 616.64
,,,,,,, Unsecured, considered doubtful 6.51 10.34
R SR 23210}  626.98
,,,,,,, Less: Provision for doubtful receivables 6.51 10.34
R SR 225.59|  616.64
,,,,,,, Share of Joint Venture 23.64 0.07

259.37 623.18




19

CASH AND BANK BALANCES

Cash and cash equivalents

Fixed Deposits accounts having a maturity period more than three months but
less than twelve months

As at
March 31, 2016

 in Crores)
As at
March 31, 2015

o mw| s
L 4685 55.79
L 2500 57.82

0.03 0.46

142.00 367.87
Y"1 )

1,265.02 397.81
S 3755 -

1,305.01 398.80

1,447.01 766.67
1825 10.80

1,465.26 777.47

*The Company can utilise the balance only towards settlement of unclaimed dividend.

**As per the terms of the Share Purchase Agreement with Shanghai Feilo Acoustics Co. Limited, a part of the total consideration,
% 37.55 crores (Euro 5 million) is held in an Escrow account with Citi bank, London for a period upto 6 months from closing date i.e
January 15, 2016 for any general claim against the representations and warranties given by Havells Holdings Limited with respect to Havells
Malta Limited or its erstwhile subsidiaries of the Group.

20.

SHORT TERM LOANS AND ADVANCES

Other loans and advances (unsecured, considered good)

( in Crores)

21

OTHER CURRENT ASSETS

Unsecured, considered good

As at As at

\ETC g B0 G8  March 31, 2015
188’/ 53.19
983y 36.15
I 188y 6.26
.........oeey 0.30
R rA8y .
2= 1 Y 0.86
I 198y 4.60
.....1eosy 46.54

28.87 21.28
o 8290 - 169.18

2.35 3.11

85.34 172.29

( in Crores)

As at As at

\ETE g PR G March 31, 2015
o 104 1.0
o 194 2.27
283 3.32
. esal 5.29

23.88 9.97

35.93 21.94

Corporate Governance Management Discussion Directors’ Business
Report and Analysis Report Review

Financial
Statements




22 REVENUE FROM OPERATIONS
( in Crores)

Year ended Year ended

\ETE R B 0R (8 March 31, 2015

Sale of products

Finished goods 6,396.46 6616.43
ededgoods ERERT] I 2767.19
R 850060| 938362

Share of Joint Venture 16.95 0.55
””””””””””””””””””””””””””””””””””””””””””””””””””””” 8,526.55 9,384.17
" Loss Turmover Discounts, incentves and rebates | ss2e6|  swmes
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 8,073.87 8,845.52

Sale of Services 0.12 -
”””” Other operating revenue ||
- Scrapsales 0 CYRTY 36.24
. Export incentives 76| 6.77

{Including share of Joint Venture of ¥ 0.24 crore (previous year ¥ 0.40 crore)}
”””” Revenue from operations (gross) 8,115.97 8,888.53
Clessbisedwy ao179| " atad0

Revenue from operations (net) 7,714.18 8,569.43
”””” Details of products sold (gross)

”””” Finished goods 0 0
Cswichgews e sieds | qa0a38

Cables 2,553.65 2,485.33
Clgntngandtwes T agsa| 206407

{including share of Joint Venture of ¥ 5.97 crores (previous year I 0.19 crore)}

Eecvcslconsumerdwabes | ssoze| 6284
6,402.43 6,616.62
”””” Stock in Trade (Traded goods)
~ Switchgears L ara2| 102.55
~ Lighting and fixtures | q7mio7| 2322.28
”””” {including share of Joint Venture of T 10.98 crores (previous year 0.36¢crore)}| |
" Electrical consumer durables | 31563 34272
””””””””””””””””””””””””””””””””””””””””””””””””””””” 2,124.12 2,767.55
””””””””””””””””””””””””””””””””””””””””””””””””””””” 8,526.55 9,384.17

23 OTHER INCOME

( in Crores)
Year ended Year ended
" ETE EBP0R G March 31, 2015

Interest income
. Bankdeposts | 400l 3459
Bonds 2.38 -
- Others 136 122
___ Miscellaneousincome | 28| 1026
Excess provisions no longer required written back 8.27 2.98
 Provision for doubtful receivables written back | 116 130
””””””””””””””””””””””””””””””””””””””””””””””””””””” 86.05 50.35
___ ShaeofdontVentwe | osf 011
86.25 50.46




24 COST OF MATERIALS CONSUMED

 in Crores)

Year ended Year ended
\ETE R B 0R (8 March 31, 2015
L 901.37 ) . 920.46
R 464.13) 47364
R 18009 189.54
R 20010 179.34
R 13064 132.72
o 6329 67.79
o Anasy 36.67
L LA74:3 DO 15.95
R 2601 48.80
R 16425 158.06

1,035.76 1,000.20
o 3200.18| 822817

13.19 16.01

3,213.37 3,239.18

25 PURCHASE OF TRADED GOODS

Switchgears

( in Crores)

Year ended Year ended
L 5832 | 68.49
953.94 1,099.20
- 22440 28170
1,236.66 1,449.39
- 36.84
1,243.07 1,486.23

26 CHANGE IN INVENTORIES OF FINISHED GOODS, WORK IN PROGRESS AND STOCK IN TRADE

Inventories at the end of the year

Finished goods

,,,,,,, (including Share of Joint Venture of INil)
Stock in trade (traded goods)

,,,,,,, (including Share of Joint Venture of ¥ 1.03 crores)

Work in progress
(including Share of Joint Venture of ¥ 0.69 crore)

Net (Increase)/ decrease in work in progress, finished
goods and stock in trade

Finished goods
(including Share of Joint Venture of ¥ 0.77 crore)

Stock in trade (Traded goods)
,,,,,,, (including Share of Joint Venture of 3 0.11 crore)

Work in progress
(including Share of Joint Venture of ¥ 0.55 crore)

 in Crores)

Year ended Year ended (Increase)/
\El R G March 31, 2015 decrease
. 40584 45204 46.20
. 14308 54633 - 403.25
- er7s| 5535 | (12.40)
T 400 0.68
620.08 1,057.81 437.73
A S 1.80
(512.77)
(73.24)
. 45204 46304 11.00
. 546.33| 62298 76.65
- 8535 7182 16.47
T 373 (0.36)
1,057.81 1,161.57 103.76
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 in Crores)

Year ended Year ended
\El R C8  March 31, 2015
Details of inventory at the end of the year

Switchgears 107.13 84.69
~ Cabes 13955 113.57
 Lighting and Fixtures (including Share of Joint Ventureof Ni) | 5805 175.46
o Electrical consumer durables | 10111 78.32
o 405.84 452.04

Traded goods
~ Switchgears 0 sl 9.21

Lighting and Fixtures (including Share of Joint Venture of ¥ 1.03 crores) 79.66 465.55
Eecticalconsumerdurabes | sat| 757

143.08 546.33
”””” Work in progress
~ Switchgears 0 4190| 1129
Coae e s e
. Lighting and Fixtures (including Share of Joint Venture of 2 0.69 crore) | 1096 16.98

Electrical consumer durables 13.40 9.02
””””””””””””””””””””””””””””””””””””””””””””””””””””” 67.75 55.35
" Details of inventory at the beginning of theyear | |
,,,,,,, FinishedGoods ol

Switchgears 84.69 86.66
Coabes o e | e

Lighting and Fixtures (including Share of Joint Venture of ¥ 0.77crore) 175.46 172.76
 Electrical consumer durables - 7832| 51.07
””””””””””””””””””””””””””””””””””””””””””””””””””””” 452.04 463.04
”””” Tradedgoods
Cswihgews i e
...... Lighting and Fixtures (including Share of Joint Venture of¥0.11crore) | 46555} 57239

Electrical consumer durables 71.57 41.99
””””””””””””””””””””””””””””””””””””””””””””””””””””” 546.33 622.98
”””” Work in progress
CSwichgews s s
o Cables ..\ wsesf 27.99

Lighting and Fixtures (including Share of Joint Venture of ¥ 0.55 crore) 16.98 2415
 Electrical consumer durables 90| 7.23
””””””””””””””””””””””””””””””””””””””””””””””””””””” 55.35 71.82

27 EMPLOYEE BENEFIT EXPENSES
 in Crores)

Year ended Year ended
W\ El R C8  March 31, 2015

Salaries, wages, bonus, commission and other benefits 718.83 835.64
" Contrbution towards PF, Socil Securiyand ESI | 1ase0| 1250
_____Employee stock option expense {refer note no. 8210 f 1ol 3.73
Gratuity and pension expenses {refer note no. 32(9)} (24.03) 136.74
Swfwebmeewenses zos| 27.49.
857.05 1,186.10
~ Shareof Joint Venture | 24| 1.40
””””””””””””””””””””””””””””””””””””””””””””””””””””” 859.48 1,187.50




28 FINANCE COSTS

( in Crores)

Year ended Year ended
VET PN March 31, 2015
R Interest expense o 35.56) 54.22
B Bankcharges . h..o....o8a3y S.79
R Miscellaneous financial expenses . . (005} 0.10
,,,,,,, Exchange difference to the extent considered as an adjustment to borrowing cost 4.19 3.83
R S 4493 | 63.94
,,,,,,, Share of Joint Venture . 0.01 0.02
44.94 63.96

29 DEPRECIATION AND AMORTISATION EXPENSES
 in Crores)
Year ended Year ended
VETS N March 31, 2015
,,,,,,, Depreciation of tangible assets .} 11821} 126.69
______Amortisation of intangible assets 7.19 10.91
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 12540  137.60
,,,,,,, Share of Joint Venture . 1.27 1.06
126.67 138.66

30 OTHER EXPENSES

 in Crores)
Year ended Year ended
VET PN March 31, 2015
B Consumption of storesand spares . .\ 41300 37.43
B Powerandfuel 8087 . 84.21
B Jobworkcharges b 16712} 151.89
] Increase/(decrease) in excise duty in inventory of finished goodsandscrap | . . .. 678} 4.76
B Rent ... \o..........7608) 93.50
,,,,,,, Repairs and maintenance oo
L Plantand machinery b 2620 . 29.46
L Buildings ko873 19.26
R Others ok 2444 20.58
R Ratesandtaxes . oo 3560 . 51.62
R Insurance ... \...o.......A983p 25.20
R Trade markfeeandroyalty b 4034 40.30
R Travelling and conveyance b 10798 ] 103.53
! Communicationexpenses koo 2077 25.63
R Legal and professional charges .. 4569 . 78.55
,,,,,,, Paymentto Auditors
,,,,,,,,, Asauditor: b
e Auditfee . \.......805y 9.82
L Taxauditfee 005y . 0.05
] Reimbursement of expenses o foo 007} . 0.06
R Inothercapacity o h...o......o2avy 4.03
Contribution towards Corporate Social Responsibility (CSR) 11.48 9.79
,,,,,,, {refer note no. 32011y
R Director's Sitting Fees 032y 0.22
R Exchange fluctuations(net) .\ _.........3884} 44.16
R Freight and forwarding expenses ... 25213} 278.09
B Service tax and customduty paid .\ ... ..1889) 14.59
L Advertisement and sales promotion . b 245.02)  259.26
R Cashdiscount . \..........82) 87.32
R Commissiononsales . . ... \........_.5884y 60.98
R Product warranties and after sales services | 11552 ] 147.01
B Claimsanddamages b ol DO 27.69
R Trade receivables factoring charges . . L 3664} . 31.88
R Loss on sale/ discard of fixed assets (net) % 341y 1.97
Impairment on tangible assets - 12.17
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 in Crores)

VETTEIPLE R March 31, 2015

R Bad debts writtenoff 8ty 0.61
B Provision for doubtful trade receivables | 3396 10.60
,,,,,,, Miscellaneous expenses 61.45
... 1e6B46| 1,827.67
,,,,,,, Share of Joint Venture 3.96
1,671.29 1,831.63

CONTINGENT LIABILITIES, COMMITMENTS AND LITIGATIONS

201516 | 2014-15

A Contingent liabilities (to the extent not providedfor) .+ (.

~a___ Claims/ Suits filed against the Company not acknowledged asdebts _ } ~ 561( 521

_b___ Liability towards banks against receivable buyout facilities {refernote ()} | 18250 106.30

c Bonds to excise department against export of excisable goods/purchase of 0.53 3.30
,,,,,,, goods without payment of duty (to the extent utilised) .} b
d Disputed tax liabilities in respect of pending cases before Appellate Authorities 100.55 100.80

{Amount deposited under protest ¥ 19.05 crores (previous year I 20.65
,,,,,,, crores)} {refer point (i)y
e Demand raised by Uttarakhand Power Corporation Limited contested before 1.00 1.00
Hon'ble High Court of Uttarakhand,Nanital
,,,,,,, {Amount deposited under protest X 1.00 crore (previous year1.00crore)y | k.
f Custom duty payable against export obligation {refer point (iii)} 8.88 12.14

Notes:

i) a) The Group has availed Receivable Buyout facility from banks against which a sum of ¥ 438.35 crores (Previous year I 418.77
crores) has been utilized as on the date of Balance Sheet and correspondingly, the trade receivables stand reduced by the said
amount. The Group has given maximum First Loss Default Guarantee of ¥ 84.50 crores (Previous Year ¥ 58.30 crores) against the
said facility and accordingly disclosed as contingent liability. A sum of ¥ 29.42 crores (previous year ¥ 25.60 crores) on account of
charges paid for this facility has been debited to the trade receivables factoring charges account.

b)  The Group has arranged Channel Finance facility for its customers from banks against which a sum of ¥ 370.64 crores (Previous
year ¥ 371.94 crores) has been utilized as on the date of Balance Sheet. The Group has given maximum First Loss Default
Guarantee of ¥ 48 crores (Previous Year X 48 crores).

i)  The various disputed tax liabilities are as under:

 in Crores)
Sl. | Description Period to Disputed amount
which relates i::&l’ 2014-15
_a) | Excise/Customs/ ServiceTax | b\
Show cause notices/ demands raised by Excise and Custom 1994-96 19.41 30.21
department pending before various appellate authorities. to

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 201213 |\

b) |IncomeTax

Disallowances/ additions made by the income tax 2003-04 40.28 42.33
department pending before various appellate authorities. to

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 201112\

©) |SalesTax/VAT oo

Show cause notices/ demands raised by Sales tax/ VAT 2003-04 40.59 28.11
department pending before various appellate authorities. to

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 201415 |\ 4

d) |Others

Demand of local area development tax by the concerned 2001-02 0.12 0.12

,,,,,, authorities. oo

Demand of octroi alongwith penalty in the state of 2010-11 0.03 0.03
,,,,,, Maharashtra by the concerned authorities. | .\ 0
Demand of Advertisement Tax by Municipal Corporation of 2014-15 0.12 -

,,,,,, Indore, M.P.

100.55 100.80




Based on favourable decisions in similar cases, legal opinions taken by the Group and discussions with the solicitors, the
Group does not expect any liability against these matters and hence no provision has been considered in the books of

accounts.

Besides the above, show cause notices from various departments received by the Group have not been treated as contingent
liabilities since the Group has adequately represented to the concerned departments and does not expect any liability on
this account.

i)

a)

The Group is under obligation to export goods worth ¥ 64.05 crores (Previous Year ¥ 68.39 crores) within a period of
eight years from the date of issue of EPCG licenses issued in terms of para 5.2 of Foreign Trade Policy 2009-2014.
As on the date of balance sheet, the Group has fulfilled the export obligation in respect of which application for
Export Obligation Discharge Certificates (EODC) will be filed with the Director General Foreign Trade (DGFT) within
the stipulated time. Custom duty payable against said obligation is ¥ 8.00 crores (previous year T 8.55 crores).

The Group is under obligation to export goods worth ¥ 13.23 crores (previous year I 55.48 crores) in respect of duty
free imports made by the Group against Advance Licenses. As on the date of balance sheet, the Group has fulfilled
the export obligation in respect of which application for Export Obligation Discharge Certificates (EODC) will be
filed with the Director General Foreign Trade (DGFT) within the stipulated time. Custom duty payable against said
obligation is ¥ 0.88 crore (previous year X 3.59 crores).

 in Crores)

B Commitments 2014-15
a) Estimated amount of capital contracts remaining to be executed and not 21.21 63.87
,,,,,,, provided for (netof advances) Vo
'b) __ Corporate Social Responsibility commitment to Ashoka University, Haryana. | 300} 6.00

24.21 69.87
C. Other Litigations

i)  The Group has some entry tax and other tax related litigation of ¥ 41.11 crores (previous year ¥ 43.53 crores) against
which liability has been assessed as probable and adequate provisions have been made with respect to the same.
{refer note no. 11(b)}

i) Various litigation claims are ongoing against the Group as on March 31, 2016 out of which claim amounting to
¥ 20.56 crores (previous year I 45.34 crores) are considered remote by the group. Accordingly the same are not
considered in the above contingent liability disclosure.

32 OTHER NOTES ON ACCOUNTS

A) (i) The Board of Directors of the Company in their meeting held on December 10, 2015 has approved divestment plan

upto 100% in its subsidiaries/ step down subsidiaries, which is approved by the shareholders of the Company
through postal ballot on January 18, 2016, consequently following events happened:

(@) The Company's wholly owned subsidiary 'Havells Holdings Limited' completed sale of shares with respect
to 80% of its stake in 'Havells Malta Limited' (excluding its subsidiaries based in United States, Brazil, Chile
and Thailand) to INESA UK Limited, an affiliate of Shanghai Feilo Acoustics Co. Limited, a China based
listed company at an agreed consideration of 138.40 million Euro (equivalent to ¥ 1,011.05 crores) subject
to terms and conditions of shareholder’s agreement. The Profit of ¥ 702.65 crores on disposal of investment
in 'Havells Malta Limited' being the difference between consideration received and proportion of net assets
(including goodwill) as on the date of transaction has been treated as exceptional item and credited to the
Statement of Profit and Loss in accordance with the requirement of Accounting Standard-5 “Net Profit or
Loss for the period, Prior Period items and Change in Accounting Policies” (specified under section 133 of the
Companies Act, 2013, read with Rule 7 of Companies (Accounts) Rules, 2014). As per the terms of the Share
Purchase Agreement a part of the total consideration, I 37.55 crores (Euro 5 million) is held in an Escrow
account with Citi bank, London for a period upto 6 months from closing date for any general claim against the
representations and warranties given by Havells Holdings Limited with respect to Havells Malta Limited or its
subsidiaries.

Subsequent to the above transaction, Havells Malta Limited ceases to be the subsidiary of the Company and
has become an Associate Company.
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(b) The Company has entered into a Share Purchase Agreement dated December 10, 2015 with Shanghai Feilo

Investment Limited (A subsidiary of Shanghai Feilo Acoustics Co. Ltd.) for the sale of 80% stake in its wholly
owned subsidiary Havells Exim Limited, Hong Kong for a purchase consideration equivalent to ¥ 75.89 crores
(Euro 10.40 million). Pursuant to aforesaid sale of Shares, the Company has received a sum of ¥ 75.89 crores
(Euro 10.40 million) against sale on 800 Equity shares of Havells Exim Limited as aforesaid resulting in a
profit of ¥ 55.07 crores on the said transaction being the difference between consideration received and
proportion of net assets as on the date of transaction. The same has been disclosed as an exceptional item
in accordance with the requirements of Accounting Standard-5 “Net Profit or Loss for the period, Prior Period
items and Change in Accounting Policies” (specified under section 133 of the Companies Act, 2013, read with
Rule 7 of Companies (Accounts) Rules, 2014).

Subsequent to the above transaction, the Company holds 20% stake in Havells Exim Limited and therefore
Havells Exim Limited ceases to be the subsidiary of the Company and has become an Associate Company.

Further, pursuant to Share Purchase agreement with Shanghai Feilo Investment Limited (A subsidiary of
Shanghai Feilo Acoustics Co. Ltd), the Company is committed for the remaining 20% stake sale in Havells
Exim Limited i.e. 200 Equity Shares of HKD 1 each at the end of nine months from the date of transfer of
the 80% stake for a consideration of Euro 2.60 million subject to fulfillment of certain terms and conditions
mentioned in the Share Purchase Agreement. The Investment in Havells Exim Limited has been treated as
Current Investments, held for sale and disclosed accordingly.

(i) Inrespectto the balance 20% stake in Havells Malta Limited, Havells Holdings Limited has an option (put option) to
the sell shares to Shanghai Feilo Acoustics Co. Ltd. or its associates from the period commencing from end of 18
months from the closing date of transaction and until the end of 5 years from the closing date and Shanghai Feilo
Acoustics Co. Ltd. or its associates have the option (call option) to acquire these shares from period commencing
from the closing date until the 5th anniversary of the closing date. Under the same agreement Havells Holdings
Limited will continue to hold 100% stake in subsidiaries based in USA , Brazil, Chile and Thailand.

(B) The Group has incurred restructuring costs of ¥ 33.70 crores (Euro 4.76 million) in Germany and Columbia to

rationalize the workforce at these locations and the same has been treated as exceptional item.

(C) Therefore, the total exceptional items disclosed in the statement of Profit and Loss is as under:

( in Crores)

2014-15
) On account of profit on the disposal of stake in Havells Malta Limited | 70265 T
(i) __On account of profit on the disposal of stake in Havells Exim Limited | 55.07 ) -
,,,,,,, Restructuring cost incurred (33.70) -
724.02 -
2. a) During the year, the Company has entered into a share subscription cum purchase agreement dated April 21, 2015 to
acquire 51% stake in ‘Promptec Renewable Energy Solutions Private Limited’ for a consideration of ¥ 29.12 crores.
Accordingly ‘Promptec Renewable Energy Solutions Private Limited’ has become a subsidiary Company with effect
from the said date. The Company has accounted goodwill on consolidation of ¥ 20.40 crores being difference in the
value of consideration paid and net assets acquired.
b)  Additional Information as required Schedule Il of Companies Act, 2013 of enterprises consolidated as Subsidiary/
Associates/ Joint Ventures is disclosed as follows:
[ in Crores)
Name of entity Country of Date of Nature Net Assets, i.e., Share in profit or loss
incorporation | control total assets minus for the year ended
total liabilities as at March 31, 2016
March 31, 2016
As % of Amount As % of Amount
consolidated ) | consolidated ®)
net assets profit or loss
) Parent o
] Havells India Limited | India_ | - IR B Parent Company | ~  103.03% | 264418 |  ° 59.18% | 715.35
] (130.66%) | (2,375.79) | (120.63%) | _ (464.94)
_ ) _| Foreign Subsidiaries having no minority interests {to the extent of control 100% (previous year 100%)}
1 __| Havells Holdings Limited | Isle of Man__| 09.03.2007_ | WOS | . 153%/| 3932 | - 0.15% | - 177
o 001%) | ©.16) | . (0.52)% | (2.01) .
2 __| Havells International Limited | Malta _____| : 23122015 |WOS | 0.01% | 08| -0.02% | - -0.20
e 000% | (000% | 0.00)% | (0.00%
3 Havells Sylvania lluminacion | Chile 10.09.2008 | WOS of Havells Holdings -0.15% -3.88 -1.80% -21.80
,,,,,, (Chile)Ltda || fbmited |l
(1.48)% (26.93) (-0.78)% (-3.02)




Name of entity

Havells USA Inc.

Limited

Havells Sylvania Brasil
llluminacao Ltda.

Havell's Netherlands
Holding B.V.

Havells Sylvania Holdings
(BVI-1) Ltd

Flowil International Lighting
(Holding) B.V.

Sylania Lightng
International B.V.

Guangzhou Havells Sylvania
Enterprise Limited

Havells Sylvania Asia Pacific
Limited

Havells Sylvania Fixtures
Netherlands B.V.

Havells Sylvania Lighting
Belgium N.V.

Havells Sylvania Lighting
France S.A.S

Country of
incorporation

Date of
control

31.12.2010

Nature

WOS of Havells Holdings
Limited

49% held by Havells
International Limited and
51% held by Thai Lighting
Assets Co Ltd

WOS of Havells
International Limited

‘British Virgin-
Islands

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

Net Assets, i.e.,
total assets minus
total liabilities as at

 in Crores)

Share in profit or loss
for the year ended
March 31, 2016

March 31, 2016
As % of Amount As % of Amount
consolidated ) | consolidated ®)

net assets profit or loss

-0.50% -12.81 -3.27% -39.52
. (268)% | (4837) |  (332)% | (1279
0.22% 5.77 -3.03% -36.58
. (879% | (-33.88)
-3.70% -44.71
L (19.39)% | (7479)
oo 038% | 4.62
o (1.90)% |~ (7.33)
L 0.01% | - -0.16
o (0.02)% | (0.09)
1.71% 20.70
L A8% | (7913 |  (098)% | (876)
0.00% 0.00 -2.95% -35.60
L (009)% | (A7) | (279% | (10.77)
0.00% 0.00 -0.08% -0.92
. 000)% | (008) |  (037)% | _(1.44)
0.00% 0.00 0.00% 0.00
. 000% | (00| (000% | (0.0
0.00% 0.00 1.15% 13.87
. 4s3)% | (8e8) | (1327)% | _(51.14)
0.00% 0.00 -0.44% -5.30
. 008)% | (104) | (132)% | (510
0.00% 0.00 0.41% 4.95
. 060% | (1083 |  (081)% | @13
0.00% 0.00 0.22% 2.65
4% | @70 | (12n% | (489
0.00% 0.00 0.01% 0.15
. 002% | (040 | (036)% | _(1.37)
0.00% 0.00 0.02% 0.30
. (004% | (076)|  (008)% | _ (-030)
0.00% 0.00 0.00% 0.02
. 000)% | (0.04) | (0.04% | (016
0.00% 0.00 -0.10% -1.15
L (007% | (1.82) | (062)% | (239
0.00% 0.00 1.18% 14.28
L C118% | (2189) | (190)% | (7:34)
0.00% 0.00 0.02% 0.20
. (030)% | (542)|  (0.03)% | (010
0.00% 0.00 0.43% 5.24
L (028)% | (07|  (129)% | (498
0.00% 0.00 0.21% 2.57
2% | @064) | ©046)% |  (1.76)
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Name of entity

Havells Sylvania ltaly S.PA.

Havells Mexico Servicios
Generales S.A.de CV

Havells Sylvania El Salvador
S.A.de C.V.

Havells Sylvania Europe
Limited

Havells Sylvania Fixtures UK
Limited

Country of
incorporation

United
Kingdom

United
Kingdom

United
Kingdom

Date of
control

20.04.2007

Nature

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

WOS of Associate
Company*

Net Assets, i.e.,
total assets minus

 in Crores)

Share in profit or loss
for the year ended

total liabilities as at March 31, 2016

March 31, 2016

As % of Amount As % of Amount

consolidated ) | consolidated ®)

net assets profit or loss

0.00% 0.00 0.03% 0.34

L (134% | (2439) | (372)% | (1432

0.00% 0.00 0.01% 0.09

L 0on% | @17 | 003)% | (012)

0.00% 0.00 0.02% 0.28

4% | (.86) | (044)% | (168)

0.00% 0.00 0.05% 0.59

L (0AN% | (.98) | (0285)% | (097

0.00% 0.00 1.86% 22.48

__(1570)% | (-285.43) | (17.56)% | _(-67.65)

0.00% 0.00 0.04% 0.52

L 025% | (46| (087)% |  (836)

0.00% 0.00 -0.04% -0.48

. (B67% | (103.02) | (378)% | __(14.56)

0.00% 0.00 1.59% 19.20

. (628)% | (95.98) |  (664)% | __(25.58)

0.00% 0.00 0.30% 3.61

. ®37% | (15222) [ (0N% | (004)

0.00% 0.00 -0.26% -3.17

. (630)% | (114.56) | (2.00)% | __ (7.69)

0.00% 0.00 0.00% 0.00

. 058)% | (1047) | (0.00)% | (0.00)

0.00% 0.00 0.12% 1.46

(4% | @0 | (023% |  (087)

0.00% 0.00 0.14% 1.73

L aN% | @o2n | ©74% | (287

0.00% 0.00 0.83% 9.98

L @70)% | (14000) | (233)% | (8.9

0.00% 0.00 0.12% 1.46

L (78% | (@201) | (009% |  (035)

0.00% 0.00 0.01% 0.17

2% | @8 | (060)% | (232

0.00% 0.00 -2.57% -31.11

(44w | (e21) | (818)% | (3153

0.00% 0.00 0.16% 1.88

L C178% | (8229) | (404)% | (-1557)

0.00% 0.00 0.47% 5.73

(8% | (21.08) | (112)% | (483

0.00% 0.00 -0.08% -0.93

. 03)% | (560 |  (113)% | (436

0.00% 0.00 0.00% 0.00

000% | ©o0) | -0.04)% | | (-0.15)




Name of entity

Havells Sylvania Holdings
(BVI-2) Ltd

Havells Sylvania (Malaysia)
Sdn. Bhd

Havells Sylvania TR Elektrik
Uriinleri Ticaret Limited
sirketi

PT Havells Sylvania
Indonesia

Havells Sylvania South
Africa Proprietary Limited

Promptec Renewable
Energy Solution Private
Limited

Country of
incorporation

British Virgin
Islands

Minority Interest in all subsidiaries

I SN R IO

Foreign Joint Venture {to the extent of control 50% (previous year 50%)} (as per proportionate consol

method)

Jiangsu Havells Sylvania
Lighting Co., Ltd.

Adjustments arising out of
consolidation

Previous Year

Jiangsu
Province,
China

Date of
control

20.04.2007

 in Crores)

Nature Net Assets, i.e., Share in profit or loss
total assets minus for the year ended
total liabilities as at March 31, 2016
March 31, 2016
As % of Amount As % of Amount
consolidated ) | consolidated ®)
net assets profit or loss
WOS of Associate 0.00% 0.00 0.00% 0.00
Company* | oo
00 | 000 | 0.00% | (0.00)
WOS of Associate 0.00% 0.00 0.26% 3.14
Company' |l
| ey | 178 | 0549% | ___(210)
WOS of Associate 0.00% 0.00 0.10% 1.22
Company* |
I N (0.09)% | (157 | | 009% | (011
WOS of Associate 0.00% 0.00 -0.02% -0.26
Company* |
S SR XL B 097 | (017)% | (-0.64)
WOS of Associate 0.00% 0.00 -0.06% -0.68
Company' |l
002 | O34 | (0.38)% | __ (145)
WOS of Associate 0.00% 0.00 1.06% 12.84
Company' |l
IO N (892)% | _(162.14) | | @48% | (17.27)
WOS of Associate 0.00% 0.00 0.00% -0.02
Company* |
0O [ ©10 | (0.01)% | __(-0.02)
WOS of Associate 0.00% 0.00 -0.05% -0.59
Company*
S SR XL N (14| 003)% | ___(012)
WOS of Associate 0.00% 0.00 -0.15% -1.85
Company* | oo
IS I (001)% | (016 | (0.76)% | (2.94)
WOS of Associate 0.00% 0.00 -0.06% -0.78
Company* |l
S SR (11 L B @3] . C0.74)% | | (2.84)
49% held by Havells | 001% |  -013]  000% | - -0.04
International Limited | | |
e 00% [ 00N [ 0.00)% | __ (0.01)
of control 51.18% (previous year N}
Subsidiary Company 0.34% 8.85 0.01% 0.13
T oo | ooy | a0 | (000,
178 844 |  001% | 013
000w | 009 | | 0.00% | (000
lidation/ investment as per the equity
Jointly Controlled Entity of 1.39% 35.62 0.17% 2.01
Shanghai Yaming Lighting
Co., Ltd and Havells India
Ltd.
e 088%) | (11.92) | (0.50%) | (1.94)
-125.59 562.31
7777777777777777777777 (-994.59) (2.18)
100.00% 2,566.34 100.00% 1,208.78
100.00% 1,818.27 100.00% 385.42

i) WOS refers to ‘Wholly Owned Subsidiary’

i) Previous year figure have been shown in Bracket “()”

* Till December 31, 2015 Wholly owned subsidiaries and associates w.e.f. January 1, 2016 {refer note 32(1)}

#Havells International Limited (WOS of Havells Holdings Limited) holds 49% equity interest in Thai Lighting Asset Co. Ltd. However the
said Company has majority representation on Board of Directors of the entity and approval of the said Company is required for all major
operational decisions and the operations are solely carried out for the benefit of the Group. Based on facts and circumstances, management

determine that in substance the Group control this entity and therefore reported the same as controlled entities.

Business
Review
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The Group has entered into a Joint Venture agreement with ‘Shanghai Yaming Lighting Co., Limited, Shangha’,
China on 26th December 2011 for forming a Joint Venture Company for production of lighting lamps and lighting
accessories and sales/services of related products. Accordingly, a Company ‘Jiangsu Havells Sylvania Lighting
Company, Limited’ a Jointly Controlled Entity has been formed vide certificate of approval dated 13th February
2012 issued by the People’s Government of Jiangsu Province, China. The Group has invested a sum of T 30.87
crores (RMB 33.00 millions) {previous year ¥ 30.87 crores (RMB 33.00 millions)} towards 50% of capital contribution
in said joint venture company as on the date of balance sheet.

Name of Joint Venture Description of Interest | Country of Incorporation | Proportion of Ownership interest
December 31, | December 31,
2015 2014

50% 50%

Jiangsu Havells Sylvania
Lighting Co., Ltd.

Jointly Controlled Entity | Jiangsu Province, China

The Company interest in the joint venture is accounted by using proportionate consolidation method.

In the consolidated financial statements, the figures of subsidiary Company 'Havells Holdings Limited (including step
down subsidiaries), and ‘Havells International Limited (including step down subsidiaries)’ have been incorporated
based on the audited financial statements as at March 31, 2016 and of Joint Venture ‘Jiangsu Havells Sylvania
Lighting Co., Ltd.” on the basis of the audited financial statements ended on December 31, 2015. The figures of
Havells Malta Limited and its subsidiaries has been incorporated based on the audited financial statements for 9
months period ended December 31, 2015. There are no significant events or transactions between the Company
and associates that have occurred between January 1, 2016 till March 31, 2016, which require any adjustments in
Consolidated Financial Statements.

Havells Exim Limited and Havells Malta Limited have become Associate Companies with effect from 1t Day
of January, 2016 and accounted for in accordance with AS -23 ‘Accounting for Investments in Associates
in Consolidated Financial Statements’ using the Equity Method of accounting. Goodwill arising on acquisition
is included in the carrying value of investments. In case of both the associates, the reporting period is from
1st January to 31st December of each year. Therefore, for the purpose of accounting of associates in consolidated
financial statements, the reporting period upto 31t December has been considered. There are no significant
events or transactions between the Company and associates that have occurred between January 1, 2016 till
March 31, 2016,which require any adjustments in Consolidated Financial Statements.

3 During the year, the Group has capitalized the following pre operative expenses to the cost of tangible fixed assets,
being expenses related to projects and development of Dies and Fixtures. Consequently, expenses disclosed under the
respective notes are net of amounts capitalized by the Group.

 in Crores)

| 2015-16 2014-15

Cost of Material Consumed .\ .5719) 3.65
B Employee Benefit Expenses o234y 1.98
,,,,,,, OtherExpenses .. 1.34 1.93
9.27 7.56

[ 2015-16 | 2014-15

,,,,,,, a) Revenue Expenditure 0 N
I Cost of materials consumed .} 63| 5.09
] Employee benefit expenses 4793} 53.22
] Rent ey 2.80
_________ Travelling and conveyance . 372y 2.98
] Legal and professional 0 136 2.01
,,,,,,,,,,,, Other expenses 7.91 7.71
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 69.54 73.81
,,,,,,, b) Capital Expenditure v
. Tangibleassets .\ 224 1.77
,,,,,,,,,,,, Intangible assets 0.94 0.66
3.18 243

The Research and Development facilities are located at the Head office, Noida and some other units of the group and
are approved by Department of Scientific and Industrial Research, Ministry of Science and Technology, Govt. of India.
The Company is entitled to a weighted deduction of 200% of the expenditure incurred at these units under section 35

(2AB) of the Income Tax Act, 1961

TP



5 Goodwill
a) During the year, the group has disposed off 80% of its net assets in Havells Malta Limited along with its subsidiaries
(excluding subsidiaries Located in Brazil, Chile, Thailand and USA) resulting in transfer of 80% portion of goodwiill
amounting to ¥ 307.63 crores and balance 20% portion i.e. ¥ 76.90 crores carried in the cost of investment in
Havells Malta Limited , an associate of group. Further the Company has acquired Promptec Renewable Energy
Solutions Private Limited for aggregate consideration of ¥ 29.12 crores resulting in goodwill on consolidation of
¥ 20.40 crores.

Business
Review

b) Goodwill is allocated to the Group's cash-generating units (CGUs) identified according to economic area of
operation of segments.

The recoverable amount of a CGU is determined based on value-in-use calculations. These calculations use
pre-tax cash flow projections based on financial budgets and projections approved by management covering a
five-year period. Cash flows beyond the five-year period are extrapolated using the estimated growth rates stated
below. The growth rate does not exceed the long-term average growth rate for the lighting business in which the
CGU operates.

The key assumptions used for each of the above CGU’s value-in-use calculations are terminal growth rate of
1% (previous year 1%) and discount rate of 8.04% (previous year 7.43%).

Directors’
Report

Management determined budgets gross margin based on past performance and its expectations of market
development. The weighted average growth rates used are consistent with the forecasts included in industry
reports. The discount rates used are pre-tax and reflect specific risks relating to the business. The calculations
performed indicate that there is no impairment of goodwill.

c) Goodwill has been determined on the basis of excess of cost to the parent over net asset acquired in subsidiary
companies. Movement of Goodwill is as follows:

 in Crores)

c

201516 | 2014-15 3
,,,,,,,,,,,, Balance at the beginning of theyear . | 35806  437.97 0.0
___________Add: Addition on account of acquisition of subsidiary __ _  } 2040 - 5 —%
,,,,,,,,,,,, Less: Adjustment on account of disposal of subsidiaries | (38453)} - 5<
,,,,,,,,,,,, Realignment effect of Foreign exchange fluctuation .~ = = 26.47 (79.91) §2
Balance at the end of the year 20.40 358.06 g ©

©

=

6 a) The Group has availed working capital limits from banks under consortium of Canara Bank, IDBI Bank Limited,
State Bank of India, Standard Chartered Bank, ICICI Bank Limited, Yes Bank Limited and Hongkong and Shanghai
Banking Corporation Limited.

b)  Working capital limits from consortium banks are secured by way of:

() pari-passu first charge by way of hypothecation on stocks of raw materials, semi-finished goods, finished
goods, stores and spares, bill receivables, book debts and all movable and other current assets of Havells
India limited.

(i) pari-passu first charge by way of equitable mortgage of land and building at 14/3, Mathura Road, Faridabad.

(i) pari-passu second charge by way of hypothecation of plant and machinery, generators, furniture and fixtures,
electric fans and installations of Havells India Limited.

Corporate Governance
Report

c) The Group has a debit balance in cash credit accounts as on the date of Balance Sheet.

7  The Group identifies its divisions into cash generating units for the purpose of testing of impairment of fixed assets. The
cash generating units have been identified on the basis of Group of assets that includes the asset that generates cash
inflows from continuing use that are largely independent of other assets or Group of assets.

Each of the identified cash generating units have been assessed at the balance sheet date and tested for impairment. §‘§
The Group has generally considered external factors influencing impairment of assets such as significant changes in § £
market value of the assets, changes in technology, market, economical or legal environment, return on investment ol

%)

etc. and internal factors such as obsolescence, physical damage, changes at operation level etc. for assessment of
impairment conditions existing in the cash generating units as on the balance sheet date.

In Group companies, impairment of land and building, plant and machinery and other assets were recognised in the
lighting segment due to change economic conditions and phasing out of the products because of change in legal

AT



environment in which entity operates, resulting in recoverable value being less than the carrying value. The total
impairment recognised during the year in ¥ Nil (Previous year: ¥ 12.17 crores relates to Colombia and Belgium). The
aforesaid impairment loss have been recognised in the statement of profit and loss under the head “Other expenses”.

The recoverable amount was based on net realisable value determined by active market reference.

8 Foreign currency exposure and derivative instruments
a) Foreign currency exposures recognised by the Group that have not been hedged by a derivative instrument or
otherwise as at March 31, 2016 are as under:
 in Crores)
Currency | Nature of Transaction As at March 31, 2016 As at March 31, 2015
Foreign Indian Rupees Foreign Indian Rupees
Currency Currency
GBP___ || Export Trade Receivables | £ - ol IR o I £ 033 | . 30.85
Import Trade Payables and £ - 0.05 £ 0.82 75.96
,,,,,,,,,,,,, Other Current Liability | | N
USD | ExportTradeReceivables | & 083  5460| $§ 100 6252
Import Trade Payables and $ 1.30 85.84 $ 4.52 282.58
Other Current Liability
] Foreign currency loanto | $ o003 222 $ - ST -
,,,,,,,,,,,,, othercompanies _d |l
Foreign currency loan from $ 1.36 90.01 $ 2.16 135.66
,,,,,,,,,,,,, banks
EURO | Export Trade Receivables | € 009| e7t| € o11| 755
Import Trade Payables and € 012 8.74 € 0.11 7.07
,,,,,,,,,,,,, Other Current Liability  y |
JPY Import Trade Payables | ¥ 042 025 ¥y 027 0.14
CHF |1 Export Trade Receivables | ~ CHF  -| -1 CHF 004, 231
] Import Trade Payablesand | ~ CHF -| -1 CHF 002, 1.25
,,,,,,,,,,,,, Other Current Liability | | N
‘Others | Export Trade Receivables |~ -[ . -| 04| 38
Import Trade Payables and - - 0.62 3.56
Other Current Liability
b) Derivative instruments outstanding as at March 31, 2016 are as under:
Sl. | Details of Currency/ | Purpose As at March 31, 2016 As at March 31, 2015
Derivatives | Pair of Amountin | % in Crores Amountin | Zin Crores
CUIEenCY Foreign Currency Foreign Currency
i) Forward contracts
] Buy* || Euro-USD | To hedge the import | . -1 -1 usD211247,442| 12217
creditors.
] Buy* | ¢ GBP-USD | To hedge theimport | . -1 -1 - -
creditors.
i) | InterestSwap | Tohedgetheinterest | . - -1 Euro46588733| 31452
expense on term loan.

*Buy USD and sell Euro/GBP to pay supplier.

9

Employee Benefits

i) For the Group Companies, the disclosures pursuant to Accounting Standard-15, “Employee Benefits” notified
under section 133 of the Companies Act, 2013 read with Rules 7 of Companies (Accounts) Rules, 2014 are
given below :

The Group has defined benefit gratuity plan covering eligible employees in Havells India Limited and Promptec
Renewable Energy Solutions Private Limited. The measurement date for the Group defined benefit gratuity plan is
31st March of each year.



Defined Contribution Plan

Contribution to Defined Contribution Plan, recognised as expense for the year are as under*

Employer’s Contribution towards Provident Fund (PF)

( in Crores)

201516 | 2014-15
] 13.46

0.51 0.45

18.00 13.91

Defined Benefit Plan

The employees’ Gratuity Fund Scheme, which is a defined benefit plan, is managed in Havells India Limited by the trust
maintained with Life Insurance Corporation of India (LIC) and Bajaj Allianz Life Insurance Company Limited. Under the
gratuity plan, every employee who has completed atleast five years of service gets a gratuity on departure @ 15 days of
last drawn salary for each completed year of service. The present value of obligation is determined based on actuarial
valuation using the Projected Unit Credit Method, which recognises each period of service as giving rise to additional
unit of employee benefit entitlement and measures each unit separately to build up the final obligation.

Reconciliation of opening and closing balances of Defined Benefit obligation

Promptec Renewable Energy Solutions Private Limited

 in Crores)

201516 | 2014-15
o 3193y 21.08
019} -
282y 1.58
... 587} 4.00
a2y (1.85)
5.77 712

45.05 31.93
o 2116 16.32
o 194y 1.57
... wrry o 5.00
... 024y 0.11
(1.23) (1.85)

32.88 21.15
o 3288 21.15
(45.05) (31.93)

(12.17) (10.78)
... 587} 4.00
.28} 1.58
ey (1.57)
5.53 7.01

11.99 11.02
o 100% |  100%
] NA}  NA
. =2006-08) 2006-08
~___(Uttimate) § (Ultimate)
760%-8.00%) 7.85%
. 0.00%-7.50%) 8.75%
5.00%-28.00%) 5.00%
218y 1.67
NA NA

Corporate Governance Management Discussion Directors’ Business
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h) Amounts for current and previous four periods:

2014-15

,,,,,,, Present value of obligaton | 4505} 31.93
,,,,,,, Fairvalueofplanassets | 328 2115
,,,,,,, Surplus/(Deficit) | (217}  (1078)
,,,,,,, Experience Adjustments of Plan Assets [Gain/(loss)] | 559} 7.13
Experience Adjustments of Obligations [Gain/(loss)] 1.25 3.96

2013-14| 2012-13
,,,,,, 21.08| __ 16.15
,,,,,, 16321 1286
,,,,,, (4.76) | (329
e 162

2.06 0.80

( in Crores)
2011-12

i) The plan assets are maintained with Life Insurance Corporation of India (LIC) and Bajaj Allianze Life Insurance

Company Limited.

j) The Company expects to contribute ¥ 12.00 crores (previous year ¥ 11.00 crores) to the plan during the next

financial year.

The estimates of rate of escalation in salary considered in actuarial valuation are after taking into account inflation,
seniority, promotion and other relevant factors including supply and demand in the employment market. The above

information is as certified by the Actuary.

The expected rate of return on plan assets is determined considering several applicable factors, mainly the composition
of plan assets held, assessed risks, historical results of return on plan assets and the Company’s policy for the plan

assets management.

iy  For Group companies, the disclosures of Employee benefits as defined in the Accounting Standard-15, “Employee
Benefits” specified under section 133 of the Companies Act, 2013, read with Rule 7 of Companies (Accounts) Rules,

2014 are given below:

The Group has various defined benefit pension plans covering eligible employees in Germany, Thailand, France,
Italy and UK. Benefits are based on number of years of service and the employee’s compensation. The Group’s
funding policy is consistent with the funding requirements of law and regulations in the various jurisdictions. The
Group also has a post retirement medical benefit plan in Switzerland and an early retirement plan in Belgium, which

are unfunded.

The measurement date for the Group’s defined benefit pension plan, defined contribution plan and post retirement
medical benefit plan is 31t March of each year. However in case of Germany, France, ltaly and U.K defined pension
plan is till December 31, 2015 since these companies ceased to be subsidiary as at December 31, 2015.

(@) The amounts recognised in the balance sheet are:

( in Crores)

[ 201516 | 2014-15
. 530| 39050
- 5.39

5.30 395.98

- @6.02)| 127.37
(36.02) 127.37
-l ssse4
5.30 31.91
.........5380p 92055
- (550.28)
.......580p 37027
- 25.71

5.30 395.98




Defined

benefit plans
Year ended March 31,

Post retirement
medical plan

Total

(d) The amounts recognised in the statement of profit

,,,,,,,, andlossare: b ]

,,,,,,,, Current servicecost .} 3860} -] 360

] Interestcost sot | -l 501

,,,,,,,, Net actuarial (gain/loss (44.63) - (44.63)
Total included in staff costs (36.02) - (36.02)

Year ended March 31, 2015

,,,,,,,, Current servicecost .} 68, -|  689]

e Interestcost |\ 1081 - IS D 10.81 |

,,,,,,,, Net Acturial (gain)/loss 108.02 - 108.02
Total included in staff costs 125.72 - 125.72

The actual return on plan assets is a loss of ¥ 25.57 crores as against profit of ¥ 24.69 crores in previous year.

(e) Reconciliation of opening and closing balance of
obligations are as follows:

As at end of the year

Defined benefit
plans Early

retirement plans
2015-16

Post retirement
medical plan

2015-16

ed0sa| 541 946.25
,,,,,,,,,,,,,, 6421 0| 6437
,,,,,,,,,,,,,,, 3e4| - ae
,,,,,,,,,,,,,, 1919 LT 99
,,,,,,,,,,,,, 6459 | | (g459)
,,,,,,,,,,,,, (783 | (49|  (@832)
(910.16) 5.08) (915.24)

5.30 - 5.30

2014-15 2014-15 2014-15
o 86661 631 1 872.92
O 1eesy| (030)|  (i19.98)
- 692 . S 6.92
B s247| S 32.17
- 18925 | . S 189.25
(34.43) (0.60) (35.03)

940.84 5.41 946.25

() Reconciliation of opening and closing balance of fair value of plan assets

over the year is as follows:

As at end of the year

 in Crores)

 55028| 50258
A 36.67) (46.18) .
... 1440} 22.05
o 9589 7747
... mnsoy 11.84
o (asny (17.48)

(559.03) -

- 550.28

Management Discussion Directors’ Business
and Analysis Report Review
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(g) Asset holdings in the plan are as Total (%)
follows: 2015-16
Equities - - - -

,,,,,,,, Diversified growthassets (- | -} -l -

,,,,,,,, Corporatebonds N -t

,,,,,,,, Property 0

,,,,,,,, Gits e

,,,,,,,, Insurance contracts - -l -

,,,,,,,, Oher e
Total market value of assets - - - -

UK Germany Total Total (%)
2014-15 2014-15 2014-15 2014-15

_ Equiies | 22325| - -l 22825 4057%

____Diversified growthassets | 2216 - S 2216 4.08%

___Corporatebonds | 4196 S 419 | 7.63%

o Property 2688 S 2688 4.88%

B Gilts. | 22044 | - =|.........22044| ¢ 40.06%

e Insurance contracts | - il 1399 1399 . 2.54%

B Other 1.60 | o ; ) DU .60 0.29%
Total market value of assets 536.29 13.99 550.28 100.00%

(h) Where relevant and available the principal actuarial assumptions used on 2014-15

the defined benefit plans for current year are as follows:

Discount rate
Future salary increases

2.00% - 3.80%

2.50% - 5.00%

1.50% - 3.80%
2.50% - 5.00%

Inflation rate

1.75% - 2.10%

1.75% - 1.90%

Future pension increases

1.75% - 2.10%

1.75% - 1.90%

Expected return on plan assets

3.25% - 4.50%

3.75% - 4.50%

Assumptions regarding the future mortality experience are set based on actuarial advice in accordance with published
statistics and experience in each territory. Mortality assumptions for the most significant country, the UK, are based on
SAPS S1 pensioner mortality table with multiplier of 110% and projected with medium cohort mortality improvements
in line with each individual’s year of birth.

Life expectancy rates as at valuation date

Overall withdrawal rates (%)

2.60 - 8.31

2.60 - 8.31

 in Crores)

Pension benefits and early retirement plan

2014-15 2013-14 2012-13 2011-12
(i) Amount for the current and previous four

,,,,,,, periodsareasfollows: | .\
____Defined benefit obligation | 530|  940.82| 86661  669.73| 50217
 Planassets | -| 55028 | 50259 |  397.34| 32121
 (DeficitySurplus | 530| 39054  364.02|  27239|  270.96
____ Experience adjustments on plan liabilities | (8459 |  189.25| 5220 | 52.31| 14.02

Experience adjustments on plan assets (39.55) 77.47 2.64 47.01 (14.63)

Post retirement medical plan

___Defined benefit obligation [ 1. 542 630 5.02] 24.43

Experience adjustments on plan liabilities - - - - 1.22
(i) The Company expects to contribute ¥ 1.00 crore (previous year % 11.07 crores) to the plan during the next financial

year.




10 Employee Stock Option Scheme

(@ The Company, vide special resolution passed by way of postal ballot on 23rd January 2013, had approved “Havells
Employees Stock Option Plan 2013” (ESOP 2013 or Plan) for granting Employees Stock Options in the form of
Equity Shares to eligible employees. The plan is administered by Havells Employees Welfare Trust (“EW Trust”)
under the supervision of the Nomination and Remuneration Committee of the Board of Directors of the Company
(“Committee”) in compliance with the provisions of SEBI (Share Based Employee Benefits) Regulations, 2014 and
other applicable provisions for the time being in force. The first grant date of the options under the approved ESOP
2013 Plan was 8th April, 2013. The options are vested equally over a period of 2 years after the date of grant, and
the said options can be exercised any time within a period of 30 days from the date of vesting and will be settled
by way of equity shares in accordance with the aforesaid plan. Under the said scheme, the company had granted
45,939 options at ¥ 677/- per share and exercise price was ¥ 338.50 per share of ¥ 5 each ] 67.70 per share of
% 1/- each) which was sub-divided into equity shares from ¥ 5/- to ¥ 1/- per share. As of March 31, 2016, there are
no outstanding options in respect of this scheme.

Summary of Stock Options

,,,,,,, Options outstanding as on April 1, 2015

Sub-Division of Equity Shares from ¥ 5/- to
I 1/- Per share (refer note no. 2)

Options vested but not exercised as on
March 31, 2016

2015-16

Total No. of
Stock Options

Weighted

 in Crores)

exercise price

2014-15

Total No. of Weighted

=\ e[S Stock Options average

exercise price
67.70| 39,345 |  338.50

- 1,96,725 67.70
B I S 6, 7],0,
6770 8135 | 67.70
6770 98,040 | 67.70 .
ol S 90,550 | 67.70

- Nil -

The weighted average remaining contractual life for the stock option outstanding as at March 31, 2016 is Nil (previous

year 0.05 year).

The weighted average fair value of stock option granted during the year is ¥ Nil (previous year X 237.48 per share). The Black
Scholes valuation model has been used for computing the weighted average fair value considering the following inputs:

Particular
Average risk free interest rate

 in Crores)
2014-15
7.89%

Expected Life of options as on grant date

2 years

Expected and Historical Volatility

37.14%

Expected Dividend rate

217%

The Group measures the cost of ESOP using the intrinsic value method. Had the Group used the fair value model to
determine the compensation, its profit after tax and earnings per share as reported would have changed to the amounts

indicated below:

Particular
Profit after tax as reported

- Proforma

 in Crores)

[ 201516 | 2014-15
o 120891| 38542
S S 030
- 1.05

1208.91 384.67
1938|617
L Aems| T 616
1938 617
19.36 6.16
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(b) The Company had, vide special resolution passed by way of postal ballot on 9th June, 2014 and by way of
amendment to the “Havells Employees Stock Option Plan 2013” (ESOP 2013 or Plan) included Part B-“Havells
Employees Stock Purchase Plan 2014” and renamed the plan as “Havells Employees Long Term Incentive Plan
2014” for granting Employees Stock Options in the form of Equity Shares to eligible employees. The purchase
price of the options was approved on April 15, 2015 under the supervision of the Nomination and Remuneration
Committee of the Board of Directors of the Company. The options were vested as on April 23, 2015 after the grant
date and in accordance with the terms and conditions of the plan, the said options were exercisable within a period
of 30 days from the date of vesting and settled by way of issue of equity shares. Accordingly during the year, 99,745
Equity Shares of ¥ 1/- each were allotted to eligible employees at ¥ 293.90 per share. As per the scheme, 50% of
shares are under lock-in-period of one year and remaining 50% are under a lock-in-period of two years.

Further, as per the scheme, the Group shall pay 50% of issue price for differential bonus shares to eligible employees
as exgratia / bonus for the said amount.

In respect of stock options granted pursuant to the Company’s stock options scheme, the intrinsic value of the
options (excess of market price of the share over the exercise price of the option) is treated as expense and
accounted as employee compensation over the vesting period and will be paid in two equal instalments annually.

(¢) The Group has debited an expense of ¥ 1.70 crores (previous year 3.73 crores) to the Statement of Profit and Loss
under Employee Stock Option Scheme during the financial year.

Corporate Social Responsibility

As per provisions of section 135 of the Companies Act, 2013 a Company has to incur at least 2% of average net profits
of the preceding three financial years towards Corporate Social Responsibility (“CSR”). Accordingly, a CSR committee
has been formed for carrying out CSR activities as per the Schedule VII of the Companies Act, 2013. The Group has
contributed a sum of ¥ 11.48 crores (previous year ¥ 9.79 crores) towards this cause and debited the same to the
Statement of Profit And Loss. The funds are primary allocated to QRG foundation, a society registered under section
12A of the Income Tax Act, 1961 for undertaking Mid-Day meal scheme, Ashoka University, sponsored by International
Foundation for Research and Education (IFRE) which is a “Not for Profit” Company incorporated under the provisions of
section 25 of the erstwhile Companies Act, 1956 for the promotion of education and to Vivekanand Ashram for providing
free education to underprivileged students.

Segment Reporting

The segment reporting of the Group has been prepared in accordance with Accounting Standard-17, “Segment
Reporting”, specified under section 133 of the Companies Act, 2013, read with Rule 7 of Companies (Accounts) Rules,
2014.

Segment Reporting Policies
a) Identification of Segments:

Primary- Business Segment

The Group has identified four reportable segments viz. Switchgears, Lighting and fixtures, Cables and Electrical
Consumer Durables on the basis of the nature of products, the risk and return profile of individual business and the
internal business reporting systems. The products included in each of the reported business segments are as follows:

()  The switchgear segment comprises of domestic and the industrial switchgears, electrical wiring accessories,
industrial motors, pumps and capacitors.

(i) The cable segment comprises of domestic cables and industrial underground cables.
(iliy The lighting and fixture segment comprises of energy saving lamps (CFL) and luminaries.
(iv) The electrical consumer durable segment comprises of fans, water heaters and domestic appliances.

Secondary- Geographical Segment

The analysis of geographical segment revenue is based on geographical location of the customers and segment
assets on the basis of location of asset.

b) Revenue and expenses have been identified to a segment on the basis of relationship to operating activities of
the segment. Revenue and expenses which relate to enterprise as a whole and are not allocable to a segment on
reasonable basis have been disclosed as “Unallocated”.



c) Segment assets and segment liabilities represent assets and liabilities in respective segments. Investments, tax
related assets, borrowings and other assets and liabilities that can not be allocated to a segment on reasonable
basis have been disclosed as “Unallocated”.

( in Crores)

201516 2014-15
(i) Primary- Business Segment

Switchgears 1,286.09 1,279.02
I Cables b 2,208.07) 219042
] Lighting and fixtures b 3,078.91) 4071.69
,,,,,,,,,,,, Electrical consumer durables 1,141.11 1,028.30
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 7,714.18 8,569.43
,,,,,,, B. Resuts
......._.SegmentResults b
BN Switchgears b 50496  439.23
B Cables b 31459 265.69
] Lighting and fixtures 23155 167.82
,,,,,,,,,,,, Electrical consumer durables 287.63 258.47
R SR 1,338.73) 1,131.21
,,,,,,,,,,,, Unallocated expenses net of income 578.94 498.28
B Operating Profit b 75979 63293
,,,,,,,,,,,, Finance Costs . 44.94 63.96
! Profit before exceptionalitem | 71485  568.97
,,,,,,,,,,,, Exceptional Expenses . 724.02 -
] Profitbeforetax 1,43887)  568.97

Income tax expense 229.96 183.55

Profit after tax (before adjustment of minority interest) 1,208.91 385.42

__________SegmentAssets N
s Switchgears 564.04|  534.21
! Cables 579.06|  458.27
] Lighting and fixtures .\ 57186 1,880.72
,,,,,,,,,,,, Electrical consumer durables 411.62 380.49
S S 2,126.08|  3,253.69
777777777777 Unallocated 2,015.35 1,577.48
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 4,141.93 4,831.17
__________Segment Liabilites .\
S Switchgears 17714y  257.93
o Cables 19666 166.52
] Lighting and fixtures ...\ 22375 1,533.84
,,,,,,,,,,,, Electrical consumer durables 177.32 143.50
R N 77487  2,01.79
777777777777 Unallocated 800.72 911.11
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 1,575.59 3,012.90
,,,,,,,,,,,, Capital Expenditure Vb
S Switchgears 3101y 68.27
o Cables 9315} 16.70
] Lighting and fixtures ..\ 5173y 53.40
,,,,,,,,,,,, Electrical consumer durables 17.55 58.54
R N 19344 196.91
,,,,,,,,,,,, Unallocated 20.85 14.80
777777777777777777777777777777777777777777777777777777777777777777777777777777777777 214.29 211.71
,,,,,,,,,,,, Depreciation and Amortisation Expenses (|
S Switchgears 3411y 32.06
! Cables 2592y 27.04
] Lighting and fixtures ...\ 5119 | 67.47
,,,,,,,,,,,, Electrical consumer durables 15.45 12.09

126.67 138.66
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The following is the distribution of Group’s consolidated revenue by
geographical market, regardless of where the goods were produced.

Non-cash expenses other than depreciation

 in Crores)

 2015-16 | 2014-15
. or| 012
S ta| 0.75
o ARCY 9.69
0.63 0.04
- 33%6| 10.60_
33.96 10.60
520099 | 490517
2,504.19 3,664.26
7,714.18 8,569.43

. 370845| 259751
433.48 2,233.66

4,141.93 4,831.17

. 17556|  168.88
38.73 42.83

214.29 211.71

(A

Related party transactions

As per Accounting Standard-18, “Related Party Disclosures” specified under section 133 of the Companies Act, 2013, read
with Rule 7 of Companies (Accounts) Rules, 2014, related parties in terms of the said standard are disclosed below:-

Names of related parties and description of relationship :

1 Enterprises in which directors exercise significant
influence
QRG Enterprises Limited

Ajanta Mercantile Limited

(QRG Investments and Holdings Limited w.e.f. May 4, 2016)

Sylvania India Limited
(Reo Electricals Limited w.e.f. April 21, 2016)

Key Management Personnel

Shri Anil Rai Gupta, Chairman and Managing
Director

Shri Rajesh Kumar Gupta, Director (Finance)
and Group CFO

(B)

Transactions during the year

(i) Commission on sales

QRG Enterprises Limited

2014-15




(iv) CSR Contribution

 in Crores)

Y TET 2014-15
805 550
0.33 0.25

8.38 5.75

. oe4f 067
- 0.01

0.64 0.68
o3| 003
1wse2)  87.97
oo 1es2y 3.77
S are4y 13.75
R
L ro8y 2.36
o 1esey 6.53
o oeay .
oAy 0.24
0.00 -

194.83 71.49
Y I Y7
o248y 8.26
27 43 B 5.24
o 4sey 1.22
0.51 0.42

23.73 24.78

(C) Balances at the year end

201516 | 2014-15

.. AmountPayables b
,,,,,,, Enterprises in which directors exercise significant influence |
,,,,,,, Guptajee & Company . 0.38 -
0.38 -

14 a) The Group has taken various residential/commercial premises under cancellable operating leases. These lease

agreements are normally renewed on expiry. There are no restrictions placed upon the Company by entering into

these leases.

b) The Group has also taken few commercial premises under non-cancellable operating leases. There are
no restrictions placed upon the Company by entering into these leases. Normally there are renewal and
escalation clauses in these contracts. The total of future minimum lease payments in respect of such leases as on

March 31, 2016 is as follows:

() not later than one year

Lease payments recognised in the statement of profit and loss as rent expense for
the year (including share of joint venture ¥ 0.86 crore, previous year ¥ 0.58 crore)

 in Crores)

201516 2014-15
ISR 2.4 EUNR— 30.18
g2 50.05

- 49.57
14.85 129.80
76.94 93.57
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c) The Group company has taken land and building on finance lease in Germany. The Lease have terms of renewal
and bargain purchase option. The lease have been transferred on disposal of subsidiaries. The future Minimum Lease
Payments (MLP) under finance lease together with the present value of the net MLP are as follows:

 in Crores)
2015-16 2014-15
Present MLP Present
Value of MLP Value of MLP
____Notlaterthanoneyear | ofl SRR o DR - L3 B 472
Later than one year but not more than five - - 0.09 0.08

,,,,,,, Years ..

,,,,,,, Later than fiveyears - - - -

L Total Minimum Lease Payments | = - il D ol DR 523 | 4.80

,,,,,,, Less: amounts representing finance charges - - 0.43 -

Present value of Minimum Lease Payments - - 4.80 4.80

d) During the current year, the sublease of Germany is transferred on disposal of subsidiary. The sublease had expired on

February 28, 2016. Annual amount receivable under sublease are as follows:

Not later than one year

 in Crores)

201516 | 2014-15
. i 2.01
- 2.01

15

a)

Amount recognised in statement of profit and loss for the year ended March 31, 2016 is ¥ 1.46 crores (previous year

% 2.51 crores).

During the year, the Company has entered into a Memorandum of Understanding (MOU) to sublet a property situated at
Kasna, Noida. The agreement for such MOU is under process as at March 31, 2016.

Earnings Per Share

Basic earnings per share

Weighted average number of equity shares in calculating diluted EPS

 in Crores)

TR 2014-15
. teosetf 38542
AR 0.00
1,208.78 385.42
 62,4576,061|  624170,729
... lese} 6.17
. teo8etf 38542
ey 0.00
1,208.78 385.42

| 62,4576,061| 624235842
1936y 6.17
62,45,76,061 | 62,41,70,729
- esms
62,45,76,061 62,42,35,842
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17

18

19

20

21

The Group’s manufacturing units at village Gullarwala, Baddi Dist- Solan (Unit Il) (H.P) and Two units of Haridwar
(Uttarakhand) are exempted from excise duty vide notification no. 49 and 50/2013 issued by Government of India,
Ministry of Finance, Department of Revenue, CBEC, New Delhi and profits are eligible for the deduction as per the
provisions under Section 80-IC of the Income Tax Act 1961.

The figures have been rounded off to the nearest crore of rupees upto two decimal places. The figure 0.00 wherever
stated represents value less than ¥ 50,000/-.

MAT credit entitlement of ¥ 23.21 crores includes MAT credit amounting to ¥ 21.37 crores pertaining to previous years as
while filing return of income for the previous year, the Company has claimed the allowance to that extent. Accordingly,
the same has been adjusted in the books of accounts for current year.

Subsequent events

With respect to the earlier communication sent to the Stock Exchanges on January 4, 2013, QRG Enterprises Limited,
one of the promoter companies, has vide an Assignment Agreement dated May 9, 2016, completed the assignment of
the brand “HAVELLS?” for electrical products, to the Group effective April 1, 2016.

Previous year figures has been regrouped /reclassified wherever necessary to make them comparable with the current
year figures.

Note No. 1 to 32 form integral part of the balance sheet and statement of profit and loss.

The accompanying notes are an integral part of the financial statements.

As per our report of even date For and on behalf of Board of Directors

For S.R. Batliboi & Co. LLP  For V.R. Bansal & Associates Anil Rai Gupta Rajesh Kumar Gupta Surjit Kumar Gupta
Chartered Accountants Chartered Accountants Chairman and Director (Finance) Director

ICAI Registration No. 301003E ICAIl Registration No. 016534N Managing Director and Group CFO DIN: 00002810
/E3000005 DIN: 00011892 DIN: 00002842

Per Manoj Kumar Gupta Per V.P. Bansal Sanjay Gupta Sanjay Johri
Partner Partner Company Vice President
Membership No. 83906 Membership No. 8843 Secretary (Finance)

Noida, May 11, 2016
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Part “B” : Joint Ventures
Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Joint Ventures

Name of Joint Ventures

Shares of Joint Ventures held by the company
on the year end

Reason why the associate/joint venture is not
consolidated

Net worth attributable to shareholding as per
latest audited Balance Sheet

ii. Not Considered in Consolidation

Jiangsu Havells Sylvania Lighting Co. Ltd.

Havells India Ltd. holds 50% of total capital contribution in
Jiangsu Havells Sylvania Lighting Co., Ltd.

3 1.75 crores

For and on behalf of Board of Directors

Anil Rai Gupta Surjit Kumar Gupta Rajesh Kumar Gupta Sanjay Gupta Sanjay Johri
Chairman and Director Director (Finance) Company Vice President
Managing Director DIN: 00002810 and Group CFO Secretary (Finance)

DIN: 00011892

Noida, May 11, 2016

DIN: 00002842
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Havells India Limited
Regd. Office: 1, Raj Narain Marg, Civil Lines, Delhi - 110 054 (India)

Corp. Office: QRG Towers, 2D, Sector 126, Expressway, Noida - 201 304 (U.P)
Ph.: +91-120-3331000, Fax: +91-120-3332000

Email: marketing@havells.com

www.havells.com

Consumer Care No.: 1800 11 0303, 1800 103 1313 (All Connections), 011-41660303 (Landline)
Join us on Facebook at www.facebook.com/havells and share your ways to save the planet!

CIN: L31900DL1983PLC016304
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Havells India Limited constantly strives towards achieving
sustained improvement in the quality of people’s lives through
innovative solutions in Fast Moving Electrical Goods (FMEG)
space, while fulfilling its economic, environmental and social
responsibilities. In this pursuit of ours, on one hand, we

are continuously working towards improving the efficiency,
quality and standards of our products and services, while
simultaneously focussing on internalisation of sustainable
development agenda into our way of working by upgrading our
manufacturing facilities, systems and process. We power this
change through our state-of-the-art manufacturing facilities,
incorporating concepts and elements of green buildings, and
providing a safe and healthy working environment for our
workforce.

A Better
Tomorrow

Begins
Today

Sustainability Report 2015-16
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Performance

Snapshot

Overview Economic Highlights

Total Number of Active Intellectual
Property Rights (IPRS)

Standalone Revenue R crores)

2015-16

190

-
qF

2014-15

117

>
Ny

2013-14

72

-
qe

Number of Active Patents

2015-16

20

=

2014-15

12

o

2013-14

9

Benefits for carrying out R&D

2015-16

10.66

~

R crores)

2014-15

7.6
~

2013-14

5.4

~
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2015-16

5,437

2015-16

749

i

2015-16

716

i

2014-15

5,239

EBITDA R crores)

2014-15

699

i<

PAT R crores)

2014-15

465

i

2013-14

4,720

2013-14

642

A

2013-14

479

A



Performance Snapshot

Environmental Footprint

Direct Energy Consumption (GJ)

2015-16

1,32,158

2014-15

1,27,554

2013-14

1,10,540

Number of plants with rain water harvesting facility

Social Performance

2015-16

8

Number of zero discharge units

2015-16

5

6

‘ 2014-15

2014-15

4

2013-14

5

2013-14

4

Environmental Expenditure R crores)

2015-16

1.19

2015-16

1.34

2015-16

9

2015-16

11.48

2014-15

0.74

Average Training Hours

2014-15

0.92

Reportable Injury (LTI)

2014-15

6

CSR Expenditure R crores)

2014-15

9.79

2013-14

0.92

2013-14

0.88

2013-14

10

2013-14

4.35

Number of students covered during Mid-day Meal Program

2015-16

57,000

2014-15

55,000

2013-14

35,000

Sustainability Report 2015-16 03



Report Overview

Havells-India Limited (Havells) is a sustainability-

driven.company. Operating in a rapidly expanding

e e r global- marketplace, we are guided by needs of our
consumers and dedicated to fulfilling our sustainability
commitments.

I o m o I ow We publish-our-sustainability report-annually to

disclose-our-sustainability-performance. Our fourth

[
B I n sustainability-report-titled“A Better Tomorrow Begins
Today;-presents Key-performance highlights of

2015-16in-the-economic; environment and-social

areas.-We-hope you-find-this report informative-and

I useful-Your-comments-and suggestions-are-welcome
at-sustainability@hayells.com.

04 Havells India Limited



Report Boundary

The report has been prepared as per Global Reporting Initiative (GRI) G4 guidelines. The disclosures presented in the report

are in accordance with the “Core” reporting option.

Report Overview

The report presents data and information of the year 2015-16 (1st April 2015 - 315t March 2016):

Report Scope and Boundary

S. No. Havells Facilities

1 Manufacturing units

h)

Neemrana, Rajasthan

Alwar, Rajasthan

Baddi, Himachal Pradesh

Faridabad, Haryana

Haridwar Fans, Uttarakhand

Haridwar Standard, Uttarakhand

Noida, Uttar Pradesh

Sahibabad, Uttar Pradesh

2 Corporate Office

a)

Noida, Uttar Pradesh

Performance indicators covered in Report

Environmental

v v

Sustainability Report 2015-16 05



Materiality Assessment

Sustainable development is not just about addressing the
material issues facing our business, but also considering
the interests of our stakeholders. These issues are relevant
to us and are addressed in our internal strategic priorities,
corporate social responsibility approach and stakeholder
communication.

We conducted a materiality assessment in 2013, with the
resulting ‘issues matrix’ shown below. Havells conducted

structured stakeholder surveys that involved seeking
feedback from internal stakeholders, i.e., employees spread
across manufacturing plants and the management (including
top management, functional heads, product heads and
select senior employees from the corporate office). These top
issues emerged as the priority areas for Havells sustainability
journey and future reporting.

The assessment was reviewed to assess the relevance
and validity of these issues as well as identify new issues
in 2015-16.

Materiality Matrix

and other stakeholders.

Following are the 9 key material issues that have been identified after looking at issues highlighted by management

Revenue Generation ‘(

Input Materials —>|

Regulatory Compliances
i)

Employee Training & Skills

.M’ Development, Retention

@  Customers
nQ Satisfaction Practices

;)\ Energy Management
8 Renewable Energy Sources

Occupational Health & Safety

Initiative to Reduce Environmental
Impact of Products and Services

A
[0}
L)
[e]
=
Q
4
©
g
%]
3
> M
o
o
S
L
Y—
© Product Safety
=
[}
o
=
(o]
o
s
o
=
>
o
]

Concern/Potential Impact on the Organisation as seen by Management

H

We intend to refine and update our materiality assessment in 2016-17 with a detailed stakeholder consultation and internal
assessment of rising trends, regulatory mandates, environmental and societal concerns, and overall business risks and

opportunities.

06 Havells India Limited



Reporting Principles
Sustainability Report 2015-16, covers those aspects deemed
material to our business and our stakeholders.

Our effort has been to ensure that the information presented
in this report to our stakeholders is unbiased, comparable,
accurate, reliable and comprehensible. We have developed
systems and practices for regular and reliable tracking of
sustainability performance data. This is especially useful
since we hold a diverse product portfolio and have a large
geographical spread of manufacturing sites and offices.

In the report, we have pointed out significant limitations in
the information presented, wherever applicable.

Due to rounding-off, numbers presented throughout this
report may not add up precisely to the totals provided.

Report Overview

External Assurance

We believe that independent assurance not only leads to
quality and process improvements but helps in building trust
and credibility with key stakeholders.

Sustainability Report 2015-16 is externally assured by Ernst
& Young LLP, excluding economic performance indicators,
which are derived from our audited financial reports. The
assurance is in accordance with the ‘limited assurance’
criteria of the International Standards on Assurance
Engagements ISAE 3000. The assurance approach,
methodology, and observations are presented in the
assurance letter at the end of this report.

Assurance Statement
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Foreword

i
We live in a world of

limited natural resources.
As a responsible business
entity,we endeavour to

usethose wisely."

&
& ] ‘

e
;:? =
-
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Dear Stakeholders,

A clear business strategy with focused vision is an invaluable
instrument as it ensures long-term progress. At Havells,
sustainability is a part of our business strategy. We strive

to grow our company in a way that takes into account

the environmental and social impacts of our activities.

We endeavour to ensure inclusive growth of our various
stakeholders.

We live in a world of limited natural resources. As a
responsible business entity, we endeavour to use those
wisely. We are concerned about global warming, the greatest
threat to our environment today. Efficient use of energy plays
an important role in reducing the greenhouse gas emissions
that are heating up our planet. That is why resource efficiency
has been an element of our environmentally responsible
business approach.

We take into account the environmental impact of a product
during its entire life cycle. Since most of the environmental
impacts and life-cycle costs occur post-sale, our focus is to
ensure efficient resource consumption during usage. This not
only mitigates the environmental impact but also benefits our
consumers through reduced energy costs associated with
their appliances.

Foreword

While keeping our commitment to the environment, we work
tirelessly to increase efficiency and productivity in areas that
face pressing operational issues. This strategy has enabled
us to ride lucrative economic waves and stay afloat during
tough economic times.

At Havells, people are at the centre of our operations and
we continue to attract and retain outstanding talent. Our
responsibility towards our human resources is reflected in
our high workplace standards. We are equally serious about
our role as a contributor to the economic and social welfare
of people and communities.

In the year gone by, Havells has transitioned further on its
path of corporate responsibility and sustainable development
efforts. For this, and for their continued faith and support, we
would like to sincerely thank all our stakeholders.

Truly Yours

Anil Rai Gupta
Chairman & Managing Director

We strive to grow our company
in a way that takes into account
the environmental and social

impacts of our activities.
We endeavour to ensure

inclusive
stakeholders.

rowth of our various

Sustainability Report 2015-16 09



Havells: Our Expanding World

Starting out as a
trading company,

Havells has today
grown into a leading

Fast Moving Electrical
Goods company with
a national and global
presence.




Our journey so far

Headquartered at Noida, India, we have 7 manufacturing
locations across the country. Our products are sold through
a network of dealers and exclusive brand stores (Havells
Galaxy). Globally, we have a presence in over 50 countries.

We offer one of the largest portfolios of electrical products
with 17 business verticals ranging from solutions

Havells: Our Expanding World

for industrial applications, like industrial circuit protection,
high-tension (HT) and low-tension (LT) cables,

control gear, change-over switches, to consumer
electrical products like home appliances, lighting fixtures,
LED lights, CFLs, domestic cables, and home circuit
protection devices. The company owns strong Indian

and international brands like Havells, Crabtree, Standard
and Reo.

We were the first Company to
offer BEE 5-star energy
efficient ceiling fans in the
country. We were also responsible
for introducing the first green
CFL in India.

Our domestic appliances

are a refreshing discovery in
premium design, unmatched
functionality and lifestyle
experience.

With our manufacturing prowess, commitment to quality, innovation, and customer satisfaction, we have consistently grown

in scale.

oo A

3

Network strength of 20,000
dealers, and countless retailers.

Each year, we manufacture
11,50,000 kilometres of
domestic and industrial cables, which
is almost 3 times the distance

Our fire survival cables continue

to remain in operation at high
temperatures like 650°C, 750°C
and 950°C in different conditions.

between the earth and the moon

Company Ownership Pattern

Ownership Pattern as on 31st March 2016

Private Corporate Bodies

1.28

Foreign Portfolio Investors , |

25.55
Banks, Fls and Insurance Companies

0.24

Mutual Funds and UTI
3.95

Indian Public

6.75

NRI/Foreign Bodies
0.60

Promoters

61.63

-—

Sustainability Report 2015-16
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Vision, Mission and Values

Vision
To be a globally recognised corporation that provides the best electrical and lighting solutions delivered by the best-in-
class professionals

Mission

To achieve our vision through fairness, business ethics, global reach, technological expertise, building long-term
relationships with all our associates, customers, partners and employees

Values

Customer Delight - A commitment to surpass our customer expectations;

Leadership by Example - A commitment to set standards for our business and transactions based on mutual trust;

Pursuit of Excellence - A commitment to strive relentlessly, to constantly improve ourselves, our teams, our services
and products so as to become the best in class; and

Integrity & Transparency - A commitment to be ethical, sincere and open in our dealings.

Sustainability Vision

12

Reduce CO, emissions

Develop and manufacture energy efficient
products; reduce direct and in-direct emissions in
manufacturing operations

Improve quality of life

Create a sense of wellbeing with superior quality
products

Improve environmental protection

Reduce hazardous substances and improve waste
management

Offer profitable business to market

Better efficiency, sustainability and longer product life

Havells India Limited



Our Business Ecosystem

A business cannot be successful unless it creates prosperity
and opportunity for others. With this philosophy we work
closely with our business partners (dealers and suppliers)
while serving our valuable customers to their utmost
satisfaction.

Brand loyalty in the electrical goods space is particularly
vulnerable. Customers often switch to competitor products
when their favourite brand isn’t available on the shelf.
Hence we give high importance to maintain an efficient and
responsive supply chain network. Over the years we have
built a flexible and cost-competitive network of distributors.
In India, we have a presence in over one lakh retail outlets
that are serviced by an extensive distribution network. We
also have a chain of exclusive brand showrooms called
‘Havells Galaxy’, which cater to both industrial and domestic
consumers.

Havells: Our Expanding World

To manage our supply chain operations, we have IT
infrastructure that allows real-time monitoring of our

global supply chain, right from development, procurement,
production, logistics and sales to service helps the company
detect market changes and proactively address exigencies.
We have provided our suppliers with an online facility through
which they can access information and conduct business
transactions such as order inquiry, order acknowledgement,
material planning, invoicing, advance shipping notification
(ASN), quality, payments, tax forms, etc.

After sales service is an important function for the company.
We are the first FMEG Company to offer doorstep service to
its customers in over 400 districts across the country. Adding
to their convenience, our call centre operates in nine different
regional languages.

Our in-bound supply chain is extensive. We procure raw

materials and equipment from around 1200 suppliers located

within the country and abroad. Some of our raw materials
and equipment are imported from countries like China,
Germany, France, South Korea, USA, Thailand, Singapore,
Taiwan, Switzerland, Canada, Netherlands, etc.

Over

1 lakh

retail outlets in India
as on 31t March,
2016

Sustainability Report 2015-16 13



Our India Presence

= _.:

a7

NOT TO SCALE - FOR ILLUSTRATION PURPOSE

14  Havells India Limited



Branch Locations - India

® Delhi

® Haryana

® Chandigarh

® Himachal
Ludhiana
Amritsar

® Jammu

® Srinagar

® Jaipur

® Jodhpur
Noida
Kanpur

® Lucknow

Dehradun

Haldwani
Indore
Bhopal

e Jabalpur

©® Chhatisgarh

® Kolkata

@ Siliguri

® Assam

® Orissa

® Bihar

® Jharkhand

® Mumbai
Nagpur

® Pune/Kolhapur

i s B

=

1 L

. B
]

® Goa
Ahmedabad

® Surat

® Rajkot

® Hyderabad

® \/ijayawada

® Bangalore/Hubli

® Chennai
Trichy

@ Coimbatore
Madurai

® Cochin
Calicut

» Trivandrum

Havells: Our Expanding World

Manufacturing Locations - India

Alwar
Baddi
Faridabad

Haridwar

> > > > »

Neemrana

Noida

>

Sahibabad

Sustainability Report 2015-16 15



Our Brands and Products

The company envisioned building the brand in India at a industry in both domestic and global market. Internationally,
time when products in electrical segments were considered our strategy has been to associate with trustworthy, legacy
as commodities. Havells has proven its brand value in the brands.

Havells Brands

HAVELLS | €rabiree | STANDARD | promptec’

Note: Havells India Limited divested 80% stake in Sylvania to Shangai Felio Acoustic , one of China’s leading lighting companies for around
% 1,100 crore

Product Range

Havells products fall under seventeen verticals, which include solutions for industrial applications like industrial circuit
protection, high tension (HT) and low tension (LT) cables, control gear, change-over switches and consumer electrical products
like home appliances, lighting fixtures, LED lights, CFLs, domestic cables and home circuit protection devices.

Industrial CFL&LED o5 Air =
Cables Lamps g Coolers @
Professional Switches Cables

Lighting

Industrial Fans Lighting And

Fans Fixtures

Capacitors Appliances i‘\". Pumps

Lo £ 86

ami—
Induction Water Switch
Motors 2 Heaters Gear
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Awards and Memberships

Havells: Our Expanding World

The following are the company’s awards and memberships for 2015-16.

Award Name Award Description Havells Role

Bronze Effie Award Regional campaign — Hawa Badlegi Symbolising excellence in marketing in the

regional category

CIO Special Award- Won the ‘Mobility Maven Honoree Conferred to the IT team at Havells for their

Innovation in mobility 2015’

latest application- Havells M-Catalogue under
the 'Innovation Category'

Reader's Digest Award- Most “Gold Award” by the Reader’s Digest Received the award under the “Household
trusted Brand Award Trusted Brand Awards electrical products” category

Bronze Effie Award

Membership

CIO Special Award- Innovation in mobility ~ Reader’s Digest Award- Most trusted Brand Award

Havells Role

Electric Lamp and Component
Manufacturers Association of India
(ELCOMA)

For exchange of knowledge and capabilities

International Facility Management
Association (IFMA)

For developing strategies to manage human, facility and real estate resources

Confederation of Indian Industry (ClI)

“Gold Award” by the Reader’s Digest Trusted Brand Awards

PHD Chamber of Commerce

Indian Electrical & Electronics
Manufacturers’ Association (IEEMA)

For representing the company at the industry association and share with other
industries in the electrical sector, concerns and interests
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Good Governance for a
Better Tomorrow

Our governance practices define the nature and quality

Fo r H avel Is of our relationships in the key spheres of influence
, including workplace, market place, supply chain,
co r o rate community and the public policy realm.
p Our corporate governance is driven by board
oversights, timely disclosures, transparent accounting
g ove rn a n ce policies and high level of integrity in decision making.
We believe that corporate governance is an ethically
g oes beyo n d driven business process that is committed to values
aimed at enhancing an organisation’s growth. Effective
(]

board oversight and sound governance practices are

m a n a I n g fundamental to our organisation’s long term growth
plans and is critical in-enabling the company to deliver
value to its stakeholders. Robust corporate governance

co m p Ia n ces is also critical for enhancing and retaining investor trust.

g P )
requirements.

-
- -
- -ii
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'
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In India, corporate governance standards for listed
companies such as ours is regulated by the Securities and
Exchange Board of India (“SEBI”), through Clause 49 of the
Listing Agreement with the Stock Exchange.

At a macro level, our governance philosophy rests on

basic tenets, viz., board’s accountability to the company
and shareholders, strategic guidance and effective
monitoring by the board, protection of minority interests
and rights, equitable treatment of all stakeholders as well as
transparency and timely disclosures.

We strive for excellence through adoption of the best
governance and disclosure practices. We continuously
strengthen the quality of our disclosures, the board
composition and its functioning, remunerations paid and levels
of compliance with various Corporate Governance Codes, to
the extent practicable and required by applicable regulations.

Good governance practices are the foundation on which we
build our triple bottom line commitments and performance.
A strong and responsive governance structure supports our
efforts towards a sustainable future.

Our Board

We strive to enhance our business with the highest standards
of governance, transparency, and accountability. Our board
of Directors administer the performance of management, set
corporate management policies and make strategic business
decisions. These activities are in accordance with relevant
laws and regulations of the country and the resolutions made
at the annual general shareholders meeting (AGM).

Our board comprises of people from a variety of regions,
experiences, training, education and cultures who contribute
ideas, wisdom and experiences to increase shareholder
value.

Good Governance for Better Tomorrow

The board is constantly apprised of various initiatives
undertaken to effectively implement our sustainability action
plan enabling them to take informed decisions. These steps
include- resource optimization, energy efficiency, fatal or
serious accidents, significant labour concerns and their
proposed solutions to name a few.

The board ensures compliance to all laws applicable to the
company and is regularly informed of materially important
show-cause notices, demand, prosecution, penalty notices,
non-compliance of any regulatory, statutory nature or listing
requirements etc., if any.

Board Composition

The Board of Directors are an optimum combination of
executive and non-executive directors with one woman
director. More than 50% of the board of directors comprised
of non-executive directors. The chairperson of the board is
an executive director and majority of the board is comprised
of independent directors. The board meets at least four times
a year and more often, if needed.

During 2015-16, the time gap between any two board
meetings did not exceed one hundred and twenty days.
During the reporting period, nine board meetings were
held. The Board of Directors periodically review compliance
reports pertaining to the laws applicable to the company.
All statutory and other matters of significance including
information as mentioned in part A of schedule Il to the
SEBI (Listing Obligations and Disclosure Requirement)
Regulations, 2015 are tabled before the board so that it can
discharge its responsibility of strategic supervision for the
company.

In 2015-16, we received eight shareholder grievances and all
were resolved within the year.
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Board of Directors as on 31+ March, 2016:

S. K. Tuteja
Independent Director

Dr. Adarsh Kishore
Independent Director

{0l Havells India Limited

V. K. Chopra
Independent Director

S. B. Mathur

Independent Director Anil Rai Gupta

Chairman and Managing Director

Puneet Bhatia
Non-Independent
Non-Executive Director




T. V. Mohandas Pai
Non-Independent
Non-Executive Director

Surjit Kumar Gupta
Non-Independent
Non-Executive Director

Good Governance for Better Tomorrow

Rajesh Kumar Gupta
Whole-time Director (Finance)
and Group CFO

Pratima Ram
Independent
Director

A. P. Gandhi
Independent Director

Ameet Kumar Gupta
Whole-time Director

Sustainability Report 2015-16 [l




Committees of the Board

Committees of the Board as on 31t March, 2016

BOARD OF DIRECTORS
|

Audit Nomination &

Committee

Remuneration
Committee

Board Committee

Audit Committee

|

Stakeholders’
Relationship
Committee

CSR
Committee

Composition
Total members: 4
Non-Executive Directors: 4

Company Secretary acts as Secretary to the

Audit Committee

Enterprise Risk

Management
Committee

Share
Allotment
& Transfer
Committee

Finance
Committee

Key functions

Primarily dealing with appointment of
auditors, monitoring their performance,
examination of the auditors’ report etc.

Reviewing financial statements,
performance, and related functions

Review of transactions, internal controls,
risk management systems

Nomination and Remuneration
Committee

Total members: 4

Non-Executive Directors: 4

Chairman is an Independent Director

Identify persons who are qualified to
become directors and persons who may
be appointed in senior management
based on the formulated criteria

Evaluation of Directors’ performance

Stakeholders’ Relationship
Committee

Total members: 5

Non-Executive Directors: 4

Chairman is a Non-Executive and
Independent Director

Address the concerns of the stakeholders

Corporate Social Responsibility
Committee

Total members: 4

Non-Executive Directors: 2

Chairman is an Non-Executive and
Independent Director

Identify, monitor, review CSR activities
and provide strategic direction

Enterprise Risk Management
Committee

Total members: 4

Non-Executive & Independent Directors: 2
Chairman is an Independent Director

Identify and address key risks that the
Company may face

Share Allotment and Transfer
Committee

Total members: 3

Non-executive Director: 1
Executive Director: 2

Chairman is an Non-Executive Director

To consider requests of share transfer,
duplicate share certificate etc. and also to
attend the investor grievances

Executive Committee
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Total members: 4
Non-Executive Director: 1
Executive Director: 3

Chairman is an Non-Executive Director

Decide business matters of routine nature
and implementation of strategic decisions
of the board



Good Governance for Better Tomorrow

Risk Management

Mitigating risks through a formal process is necessary for
the long-term sustainability of our organisation. A strong
risk management and internal control system forms the
backbone of our risk management practices. In line with
our commitment to provide sustainable returns to all our
stakeholders, we have clearly defined systems and policies

to address key business challenges and opportunities in a |
timely manner.

BOARD LEVEL COMMITTEE

Enterprise Risk
Management

Committee

Risk management at Havells is a key strategic focus and
encompasses practices relating to identification, evaluation, |
monitoring and mitigation of key risks to business. The twin l
purpose of Enterprise Risk Management is to minimize

possible adverse impacts and to leverage opportunities for
the benefit of the company. l

Manufacturing Plant Heads

. . Sustainabilioty Champions
Havells follows a PSPD (Predictable, Sustainable,

Profitable and De-risked) approach for risk management. l

We benchmark with COSO (Committee of Sponsoring Functions across all the
Organisations of the Treadway Commission, USA) Internal plants, who jointly take
Financial Control Framework in accordance with the
Companies Act 2013, revised clause 49 of the listing
agreement of SEBI. These incorporate an interactive
management-oriented approach to the optimization of key Sustainability Risk Management
business challenges and opportunities. Our core values and

ethics provide a platform for the company’s risk management

policies and practices.

necessary initiatives with
respect to the Sustainability

Assurance Framework

External Assurance Internal Audit Management Review

e Statutory Audit e Assurance Service (Internal e Control Self-Assessment

e Secretarial Audit Financial control) e Enterprise Risk Management
e Advisory Service (Financial &

e Cost Audit
ostAud Operational Performance)

e Monthly Plant & Branch

] Performance ratin
e Product Quality assurance/ 9

Process standardization e Business Process
certification Audit e Assurance Improvement through
(ISO, OHSAS, ISl etc.) formation of various group

e Statutory Compliance

e Establishing anti-fraud control

framework
Risk management activities are carried out at periodic prioritization within the risk mitigation plan. Periodic
intervals by the designated team. Risk surveys are assessments of risks and their potential impact on business
conducted across functions to get inputs on key challenges growth, profitability, talent engagement and market position
towards achievement of business objectives and their is conducted.
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Ethical Business Conduct

At Havells, we give utmost importance to business ethics.
We supplement our traditionally held values of ethical
behaviour and moral conduct with explicit rules and
regulations that guide our actions in financial, propriety,
customer care and business excellence.

We are committed to conduct our business in accordance
with applicable laws, rules and regulations and with the
highest standards of business ethics. We have implemented
a Code of Conduct that is intended to provide guidance

and help in recognizing and dealing with ethical issues.

An appropriate mechanism of reporting unethical conduct
fosters a culture of honesty and accountability. The Code of
Ethics is applicable to all the Directors, Senior Management
and every employee of Havells. The code is intended to deter
wrongdoing and promote ethical conduct in the company.

At Havells, employees are to follow this Code of Conduct
and comply with policies and procedures applicable to them.
The top management helps create a culture of high ethical
standards and commitment to compliance and encourages
stakeholders to raise any issue in this regard.

Policies

The company has a whistle blower policy called ‘Satark’ that
empowers any person associated with the organisation to
report any unethical behaviour, actual or suspected

fraud or violation of the company’s code of conduct or ethics
policy, to the management through a proper

channel.

The ‘Idea’ policy aims to promote a culture of innovative
thinking and creativity in the business. The ideas may
be related to both technical and non-technical areas
like, commercial, general administration, manufacturing
processes, cost savings or any other aspect.

Policy ‘Nirbhaya’ has been formulated with the objective
of providing a streamlined and uniform way of dealing
with cases of harassment, to prevent and redress sexual
harassment of women at the work place.

We have also formulated a Policy for Prohibition of
Insider Trading to deter people from indulging in any
malpractices in the securities of the company based on
unpublished price sensitive information.

Beyond Compliance

With increasing accountability and potential exposure

to liability, Havells management ensures that corporate
governance standards are clearly understood and adhered
to. Achieving compliance to all national and international
regulations is our highest priority.

All statutory compliances with respect to preventive
maintenance schedules and environmental clearances are
taken in due course. We monitor impact of our operations
on the environment and work towards reducing emissions,
effluents and waste produced. We have well established
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We have adopted performance
management systems to supplement
our policy articulation with performance
management systems. At the plant level,
significant environmental and social
aspects are managed through ISO-
based management system standards,
such as ISO 9001, ISO 14001, ISO
50001; and OSHAS 18001.

environment management systems, technologies and
equipment like effluent and sewage treatment plants to keep
the level of waste and pollution below the prescribed limits
of the Pollution Control Board. The hazardous solid waste
generated at our facilities is disposed through authorized
vendors.

Society, especially the communities around our plants, is

an important stakeholder for us. To comply with provisions
of Section 135 of the Companies Act, during the reporting
period, we contributed a sum of ¥ 11.48 crores towards
various social causes and debited the same to the statement
of profit and loss.

To strengthen our safety standards, we have adopted the
OHSAS-18001 standard. The standard offers us a platform
to address issues concerning child labor, forced and
compulsory labor, health and safety, freedom of association
and the right to collective bargaining, disciplinary practices,
working hours and remuneration.

During the reporting period, there were no non-compliances
related to discrimination, child labor or forced labor and no
fines or non monetary sanctions were levied on us for non-
compliance of environmental laws and regulations. There
were no incidents of non-compliance or fines levied with
respect to the regulations or voluntary codes concerning the
health and safety impacts of products and services, products
related communication and product information disclosure
and labelling.

Fostering Stakeholder Engagement

We periodically engage with our stakeholders through
various platforms and communication channels. The
information gathered from them feeds into our decision-
making process.

We continuously develop deeper engagements with
stakeholder groups and intend to further strengthen our
interaction with suppliers, communities and employees.



Stakeholder Engagement Details

Stakeholder

Shareholders

Engagement Mechanism

¢ Annual General Meeting
* |nvestor conferences
e Audio-video conferences

e Quarterly financial report updates and
bulletins

e Factory visits for the institutional investors
® Press-releases

e Dedicated e-mail id : investors@havells.com
to resolve investor queries

Good Governance for Better Tomorrow

Purpose

Shareholder engagement for general
discussions and sharing industry updates

Sharing performance results

Instill confidence in potential investors and
retaining trust of existing investors

Paperless communications to reduce paper
consumption

Workforce e Training programmes for employee skills e |nnovation, improvements, performance, etc.
upgradation and on occupational health & e Employee motivation, skill upgradation and
safety . team building

* D.ally LSS (DWM)’ meetings to e Daily discussion and resolution of issues
discuss work and non-work issues
e Prevention of accidents, health hazards,
production losses, etc.
Dealers e Dealer meetings e As partners in business, focus on their
* Direct access to Chairman’s office and welfare, growth and creation of wealth
dedicated toll free number for complaints and e Receiving market feedback
feedback ¢ Discussion regarding the product features,
e Welfare schemes like safety, energy efficiency, etc
e Dealer surveys
Customers e Feedback reports from dealership network e Awareness building on product features,

e Havells connect customer service for
feedback, query, product complain and
redressal

e Social media

especially safety aspects

Collection of feedback for future product and
service improvement

Grievance redressal

Bankers & Financial

e Quarterly reports and updates

Compliance

Institutions e Compliance visits and audits  Discussion on emerging regulations
e Analyst’s meets e Self checks and feedback on business
performance
Vendors e \Vendors meet e Compliance to Havells standards

e Online Vendor Portal

e Communication on telephone and e-mail

Pricing and payment
Product quality and timely supply

Regulators &
Statutory Bodies

e Regular compliance reports
e Statutory audits

Compliance

Disclosures on aspects defined by
Government of India

Media

* Media meets
e Press conferences
e Management interviews

Important announcements meant for mass
stakeholders

Providing regular, credible progress
information for communication to
stakeholders

Local Communities

e Daily informal interactions — Mid day meals
e Regular field survey

Assessment of Havells’ initiatives and their
impacts
CSR budget and expenditure planning
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Towards Sustainable
Growth

Along with our continuous
focus on addressing
customer’s expectations
and market demand, we
focus on maintaining our
market share.

Our contribution to national and local economies is
through our business with our suppliers, wages, salaries
and taxes paid and our long-term capital investments.

Our economic performance highlighted in the report is

based on the stand alone financial statements of the
company.
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Economic Performance

At Havells, we lay great stress on a robust economic
performance. Our stringent financial controls focus on
creating value through economic growth, strategic capital
spending and cost-reduction activities thus ensuring long
term business success.

From the business point of view, the year in reporting
was a successful one, despite the challenging business
environment. As our financial security has strengthened,
we are investing in our products, our people and our

Financial Performance Summary

Standalone Financials (X crores)*

2015-16

Towards Sustainable Growth

communities. The financial performance of our company has
a ripple effect that touches and improves many lives.

The second half of the financial year witnessed early signs of
recovery in the industrial cable and the LED lighting segment.
The substantial decrease in commodity prices impacted
revenue growth in the cable segment, which contributes
considerably to the total revenue mix thus, despite volume
growth, revenue growth remained modest during the year.

2014-15

Economic value generated

Net Revenues 5437 5239 4720
Economic value distributed

Operating costs 4689 4540 4078
Profit After Tax (PAT) 715 465 479
Total expenditure on employees 376 313 248
Payments to providers of capital 451 226 219
Contribution to the exchequer 945 843 819
Voluntary community investments 11 10 3
Benefits for carrying out R&D 11 8 5

Financial Assistance received from Government

Tax relief and tax credits

Subsidies

*Figures mentioned in the above table are disclosed as per audited Annual Reports of Havells India Limited.

Aiming at Manufacturing Excellence

The government initiated a Zero Effect - Zero Defect (ZED)
drive, impressing on Indian companies the importance of
manufacturing goods in the country with “zero defects”
and ensuring that these goods have “zero effect” on the
environment too. This is aimed at making India a global
manufacturing hub.

Quality Management Lean Manufacturing

System (QMS)/ Competitiveness
Quality Technology Programme (LMCS)
Tools (QTT)

The ZED scheme is an integrated and holistic certification
system that accounts for quality, productivity, energy
efficiency, pollution mitigation, financial status, human
resource and technological depth, including design and
IPR in both products and processes. The parameters of the
scheme cover all aspects of the existing schemes of the
Ministry of MSME.

Design Clinic and Building Awareness

Technology and on Intellectual
Quality Up-gradation Property Rights
(TEQUP) (IPR)
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ZED presents a model, where the concept of quality is
given a holistic makeover from being a tool for compliance
to a source of competitiveness. In the past there was
total dependency on inspection of the final product to
correct defects. Today, the focus is on being proactive
by improving processes like quality planning, product
and process designing, optimum processes, efficient
resource management, effective outsources activities
and breakthrough outcomes. Side by side, there is an
equal emphasis on the elimination of the impact on the
environment through adequate planning at the product
and process design, pre-production (start-up activities),
production and maintenance activities, post production
(disposal after use) and outcome of environment
performance. Overall, the net result is sustainable
development.

Havells ZED Drive

During the reporting period, our Sahibabad plant was
shortlisted to participate in the government’s ZED drive. We
could comfortably participate in this drive because we had
been voluntarily working on sustainability issues for the last
few years. We expect that focusing on the ZED drive will not
only give us credible recognition in the industry but also help
in streamlining our operations, lowering costs and mitigating

socio-environment impacts. It will also enable us to offer
superior quality products.

We have achieved good ratings on most of the parameters
under the ‘Zero Effect’ category and have been continuously
working towards attaining higher goals. Similarly on the
‘Zero Defect’ side, we have performed well because of our
early investments in creating world class infrastructure.
Most of the manufacturing processes at our plants are
automated and need minimum human intervention.
Maximum effort is at the time of assembly. We are actively
and continuously improvising on ‘Zero Effect’ and ‘Zero
Defect’ aspects, and take the learning of one plant to other
plants as well.

Benefits of ZED

e Credible recognition of industry for international
customers seeking investment in India

e Streamlined operations and lower costs
e Superior quality, reduced rejection and higher revenue
e Additional employment generation

e Other benefits as announced by Government from time
to time

Local Purchasing

As our manufacturing locations are in India, we prefer
sourcing raw materials, spares and equipment locally,
from within India. Only in exceptional cases, where our
expectations or availability or customer’s requirements
are not met, we procure from outside India. Since

our major spending on sourcing remains within the
country, it contributes to the economic growth of local
economies. During 2015-16, we spent 87% of our total
procurement budget within India.

we spent

87 %

of total procurement
budget within India
and rest outside India
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Responsible Investments

Environmental and energy concerns are important aspects
in planning our production and investments. In the last few
years we have invested significant sums in processes and
equipment that leads to energy efficiency, cost reduction
and reduce environmental impacts. We invested in many
environment-friendly initiatives at our manufacturing units
in 2015-16. The costs towards environmental protection
includes pollution abatement measures, proper and safe
waste disposal, DG set servicing, installation and up-
gradation of STPs / ETPs, running of rainwater harvesting
units, renewal of environmental consents and plantation
initiatives.

During the reporting year, we spent X 1.19 crores towards
environmental initiatives across our manufacturing plants
in India.

Towards Sustainable Growth

1.19..

towards environmental
initiatives across our
manufacturing plants in India
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Future Proofing Environmental
Externalities

Today, more than ever
before, limited resources
are being shared by a
burgeoning number of
people.

This is placing an unsustainable burden on earth.
Resource conservation and optimization, is therefore the
need of the hour.

For many years, our products have made life easy and
convenient for people. With purchasing power increasing,
we foresee an increasing demand for energy efficient and
environment friendly products.
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We strive to mitigate environmental impacts of our

business operations and wherever we suspect that the

risk of our actions might harm the environment, we follow

a precautionary approach. We aim for responsible use of
natural resources, reduction in air emissions and investment
in environmentally sound technologies that go beyond
compliance.

At Havells, we are committed to Environmental, Health

and Safety (EHS) aspects of our operations and have
implemented EHS management system in most of our
manufacturing plants. These plants are ISO 14001 and
OHSAS 18001 certified. In addition, we regularly conduct
EHS management system audits by third-party certification
agencies. We are in the process of implementing ISO 50001
at our plants to ensure focus on conservation efforts through
a robust energy management system. Neemrana plant has
already successfully implemented ISO 50001 and other
plants will follow suit soon.

Future Proofing Environmental Externalities

Material use

As a manufacturer, we have the option of choosing between
different materials based on their cost, quality, and suitability

to manufacture our products. With sustainability consideration,
materials need to be assessed for their full lifecycle impacts also.

Our manufacturing operations consume raw-materials,

such as copper coils, copper sheets, copper tapes, steel,
aluminium, zinc, brass coils, brass strips, bearings, CRCA
steel, thermoset resin, polycarbonate, polyamide, other
engineering plastic, elastomers, transistor, diode, MPP Films,
etc. We ensure that our plants continuously explore material
conservation efforts where big and small changes can lead to
significant resource and material efficiency.

During the reporting period, we undertook initiatives aimed at
resource efficiency, including wood conservation, metal recovery
from waste, reuse of packaging materials and oil recycling.

Raw-Material Consumption (kg)
2015-16

33,65,61,363

Raw-Material Consumption (No)
2015-16

1,7/1,52,36,063

Raw-Material Consumption (Metre)
2015-16

18,91,546

Raw-Material Consumption (Col)
2015-16

36,67,101
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Material Saving & Resource Optimization

Replacing Copper electrodes with Graphite

In our Baddi plant, injection moulding moulds are a
part of the process of manufacturing Miniature Circuit
Breakers (MCB). From 2015, the material used for
electrode in the EDM process was changed from
Copper to Graphite. This reduced the need for copper
plates by approximately 7.0 kgs. We used 1.55 kgs of
graphite instead. There was a weight and associated
cost reduction as a result. Further, the use of graphite
reduced the spark time of the process.

The replacement resulted in an average saving of
% 1000/ mould, material savings and reduction in
spark time.

STEF

Graphite Electrode

Replacing DMC materials with recyclable nylon
materials

Working on the idea of increasing the recyclable
component in raw materials, our Sahibabad plant has
been monitoring its consumption of recyclables and
non-recyclables.

The plant was earlier using Dough Moulding
Compound (DMC), a non-recyclable polymer in the
production of MCCB. Based on an investigation carried
out by the plant to find alternatives, nylon was selected
as an alternative for the front cover of MCCBs. Nylon
provided the advantages of being recyclable and more
cost effective than DMC.

The plant reduced its consumption of DMC by 15%,

from 140 tonnes to 119 tonnes, in 2015-16, and
increased the use of nylon from 24 tonnes to 41 tonnes.

DMC Vs Nylon Consumption trend

150,00 -
A

100.00 -

50.00 -
/

0.00 -

2013-14 2014-15 2015-16

DMC (Non Recyclable)

Nylon (Recyclable)

| inear DMC (Non Recyclable)
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Hazardous Materials

We carefully consider the potential impacts of the materials

in our products and packaging. We monitor the amount and
types of materials used, and work to eliminate hazardous
substances wherever possible. We have stopped or
significantly reduced our dependence on hazardous materials
like lead, chromium, cadmium and mercury in our production.

We have made a conscious decision to follow RoHS
standards. We ensure that products like cables, CFLs and
LED lighting are RoHS certified, making them safe and
sustainable for human health and the environment. All our
products conform to national and international standards
of maximum permissible limits of specified hazardous
substances.

We have set targets to further reduce the use of hazardous
substances from our products. At present, the hazardous
materials used in our manufacturing units include mercury in
the liquid, strip and pill forms, grease, coolants, lubricants,
paints and other chemicals.

Quantity consumed
2015-16

Liquid Mercury Pill Mercury
(kg) (No)

161.7 | 1,95,33,185

Strip Mercury
(Metre)

1,065

Paints & Chemicals Other hazardous raw material
(Litre) consumption (kg)*

11,90,419 2,49,27,898

Packaging and Logistics

We are working on reducing the use of packaging materials.
Our packaging materials includes thermocol, foam, PVC
straps, corrugated boxes, film-rolls, shrink-wrap films,
wooden pallets, separators, stickers, etc. Currently, we do
not reclaim packaging material to reuse it. Going forward,
we will explore this possibility.

For logistics we are working with service providers to reduce
the environmental impact of distribution of our products.

We are improving our transport methods, routes, load
efficiency and taking other similar initiatives.

Future Proofing Environmental Externalities

Quantity consumed
2015-16

Packaging Materials Packaging Materials
(kg) (no)

71,10,449 26,51,88,578

Packaging
Materials (roll)

10,39,314

Packaging
Materials (set)

7,29,017

Packaging
Materials (metre)

14,30,912

Packaging Improvements

Thermocol Reduction Initiative

Havells is sensitised to the harmful effects of thermocol
usage and our manufacturing units are constantly
looking for innovative solutions in packaging.

Sahibabad, for instance, displays a trend of sharply
reduced usage of thermocol. The plant has been
replacing thermocol in packing with shredded paper,
which was earlier sold as scrap. The plant has reused
approximately 6 tonnes of scrap paper, resulting in an
18% reduction in thermocol usage as compared to 2014-
15. This has led to an annual saving of ¥ 1.68 lakhs.

Before
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Wood Reducing in packaging

Our Faridabad plant exports various switch gear products to the Middle
East and Europe using wood pallets as a major source of packaging.
Palletizing consumed 132 tons of wood annually and the associated
annual cost to the company was ¥ 1 crore.

The packaging process was revamped by adopting a faster and a more
efficient packaging method. We have started using improvised, higher
strength cartons to cut down the use of wood. This new process is
environmentally friendly and has reduced the annual usage of wood to
55 tonnes per annum - a massive 58% reduction in consumption. It has
also resulted in a cost reduction of 35% annually and packaging time
has reduced by 40%. Further, the new packaging method has reduced
the cost of de-palletizing and scrap storage at the customer’s end,
making it more a customer friendly option.

Improving Logistics
We follow a comprehensive logistics system that allows seamless operations. In our efforts to make our logistics movements
more effective, we undertook a new initiative at our Neemrana plant.

Earlier, products from the manufacturing plant were transported to our central warehouse. From here, they were distributed
to various branches across the country. This resulted in additional freight costs, extra material handling, higher lead times
and blocking of space at the central warehouse. To overcome these issues, we eliminated one leg of movement by directly
dispatching from the plant to the branches. As a result, we had GHG emission reductions, cost savings, reduced logistics
movement, better delivery time and lesser material handling.

Lighting
Products &

CFL

|
| | |
Lighting
Products & I-\?(/e itzrr Pumps Motors
CFL
1 |

CWH Sahibabad '

|
| | |
|
|

Branches ———— Branches

Customers — Customers —

34 Havells India Limited



Future Proofing Environmental Externalities

A similar initiative to optimize logistics movement was taken at the Baddi plant. Earlier, finished products from the Baddi plant
used to directly move to various branches through courier. This resulted in significant logistics costs and high turn-around
times. To overcome this, we engaged trucks to transport finished products from the plant to our central warehouse. As a result,
we significantly reduced our courier dispatches and improved material handling and delivery times.
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Minimizing Waste

For our manufacturing activities,
we use resources efficiently,
reducing waste and recycling it,
wherever possible. The primary
waste being generated at our
manufacturing plants is metal
scrap. Besides, other non-
hazardous waste categories
include paper scrap, plastic scrap
and other scrap. Other scrap
includes wooden scrap, dust,
DMC, MPP films, powder, XLPE,
glass, etc. Metal scrap from

our plant, consisting of copper,
aluminium and alloys like brass,
is sold to vendors and is recycled
and reused as raw material. Other
scrap waste is sold or disposed off
through proper channels.
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Hazardous Waste

=

Waste Oil

Quantity (litre) 2015-16

6,411

Quantity (litre) 2014-15

10,280

ETP Sludge

Quantity (kg) 2015-16

57,100

Quantity (kg) 2014-15

21,413

DG and Compressor Filter

Quantity (kg) 2015-16

/63

Quantity (kg) 2014-15

676

Mercury with Glass

Quantity (kg) 2015-16

10,575

Cotton Waste (O

Quantity (kg) 2015-16

15,556

Quantity (kg) 2014-15

11,694

il Soaked Cotton)

Quantity (kg) 2014-15

498

Paint-Chemical Sludge

Quantity (kg) 2015-16

36,488

Quantity (kg) 2014-15

4,051

Waste Batteries (in numbers)

Quantity (kg) 2015-16

8,712

Quantity (kg) 2015-16

65,583

Quantity (kg) 2014-15

Quantity (kg) 2014-15

The amount of hazardous waste generated at our plants is minimal and usually restricted to waste oil, ETP
sludge, DG and compressor filters, mercury and paint-chemical scrap. These often require special handling
during production and become hazardous waste after use. We ensure that all hazardous waste is handled
according to local regulations.
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Non-Hazardous Waste

Metal Scrap

Quantity (kg) 2015-16 Quantity (kg) 2014-15

37,10,000 31,79,140

Paper Scrap

Quantity (kg) 2015-16 Quantity (kg) 2014-15

5,88,940 7,595,422

Plastic Scrap

Quantity (kg) 2015-16 Quantity (kg) 2014-15

2,40,800 3,03,109

Other Scrap

Quantity (kg) 2015-16

17,89,306

Quantity (kg) 2014-15

17,13,480

Total

Quantity (kg) 2015-16 Quantity (kg) 2014-15

61,13,151

66,51,874

For our DG set and boiler units, we maintain on-site HSD
and furnace oil storage facilities. Here, spills present a
reasonable risk for our business. To manage this, we ensure
proper fuel handling equipment is installed on- site for safe
storage and transfer of these fuels.

No significant spill incident occurred across our plant
premises during 2015-16.

Best out of Waste

Bench Donation Campaign

Our Standard plant at Haridwar has come up with
a unique way to recycle and use waste wood
generated within the plant.

The plant gets around 8-10 tons of wood every
month, which was disposed off as scrap after use.
The plant decided to utilize the scrap wood to
make school benches, which were donated to a
government primary school in Jwalapur, Haridwar.

The entire strength of 300 students of the

school studied on the floor due to lack of basic
infrastructure. The plant donated 100 wooden
benches made from recycled wood on International
Women'’s day in 2016. Indeed an example of how
CSR and sustainability work together.
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Notebooks from Waste

Our Standard plant at Haridwar uses aluminium sheets as a raw material for production. These are placed in between
layers of paper during transportation to the plant. In the past, this paper was scrapped.

The plant realised the potential of adding it to the sustainability quotient by transforming this scrap paper into 300 note
books. The plant partnered with a vendor who binds the notebooks which were then donated to 283 children from

the government primary school in Jwalapur, Haridwar. The success of the idea has inspired the plant to think of other
innovative ways of recycling the available scrap paper and other scrap materials from the plant.

Energy & GHG

Our manufacturing facilities are situated in designated industrial zones and are not energy intensive. Most of our energy
demand is met through electricity from the grid. DG sets are installed to meet electricity demands during power outages.
Few manufacturing locations also use furnace oil, natural gas and LPG in their operations.

Direct Energy Consumption

Consumption (litres) 2015-16

19,48,885

Fuel Type: HSD

Consumption (litres) 2014-15

19,42,794

Consumption (GJ) 2015-16

70,394

Consumption (GJ) 2014-15

70,174

Fuel Type: Natural Gas

Consumption (SCM) 2015-16

13,13,246

Consumption (kg) 2015-16

2,25,764

Consumption (kg) 2015-16

98,853

Consumption (SCM) 2014-15

11,49,549

Consumption (GJ) 2015-16

47,907

Fuel Type: Furnace Oil

Consumption (kg) 2014-15

2,18,973

Consumption (GJ) 2015-16

9,121

Fuel Type: LPG

Consumption (kg) 2014-15

1,38,280

Consumption (GJ) 2015-16

4,676

Consumption (GJ) 2014-15

41,936

Consumption (GJ) 2014-15

8,847

Consumption (GJ) 2014-15

6,541

Consumption (kg) 2015-16

5,225

Fuel Type: Biomass

Consumption (kg) 2014-15

4,929

Consumption (GJ) FY 2015-16

Consumption (GJ) 2015-16

61

‘ Consumption (GJ) 2014-15

of

Consumption (GJ) FY 2014-15

1,27,554
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Future Proofing Environmental Externalities

Total Energy Consumption The total direct energy consumption during 2015-16 was
1,32,158 GJ, which is a 3.6% increase as compared to the

previous year. The total indirect energy, i.e., grid electricity

Direct Energy Consumption (GJ) consumption at our plants during 2015-16 was 7,94,76,450

2015-16 2014-15 kWh or 2,86,115 GJ, which is a 5.6% increase over the
1 3 2 1 5 8 1 2 7 5 5 4 previous year. Correspondingly, the total energy consumption
’ ’

during the reporting year was 4,18,273 GJ, a 4.9% increase
'''''''''''''''''''''''''''''''' over the previous year. The increase in energy consumption
Indirect Energy Consumption (GJ) was due to the increased production during the financial year.

2014-15

2015-16
2 y 8 6 y 1 1 5 2 y 7 O y 84 7 Note: Conversion Rates for reference:
’ Diesel Oil Net Calorific Value = 43 TJ/Gg, IPCC 2006

------------------------------------------------ } Natural Gas Density = 0.76 kg/SCM, Gail Limited, http://www.gail.nic.in/

Total Energy Consumption (GJ) final_site/energyconversionmatrix.html; Net Calorific Value = 48 TJ/Gg,
IPCC 2006
2015-16 AR } Fuel Oil Net Calorific Value = 40.4 TJ/Gg, IPCC 2006
4 ‘I 8 2 73 3 9 8 40 1 D LPG Net Calorific Value = 47.3 TJ/Gg, IPCC 2006
) ) ) ) P Biomass Net Calorific Value = 11.6 TJ/Gg, IPCC 2006

To reduce the environmental impacts of GHG emissions, we manage the direct emissions of GHG from workplaces (Scope
1) and indirect emissions of GHG from the consumption of energy and electricity at workplaces (Scope 2). To reduce of GHG
emissions at each stage, we have focus on climate mitigation approach, including the development of high-efficiency energy
products, and improved efficiency at our manufacturing sites.

The emissions generated from energy consumed outside organization viz. Scope 3 emissions are majorly due to the products
used by our numerous consumers. Here, we are working towards making our products more energy efficient so that our
consumers not only enjoy cost savings but also contribute to lesser emissions.

We also contribute to scope-3 emissions through inbound & outbound logistics for transportation of supplied and finished
goods, business travel and employee commute. We are working to reduce the need for business travel and associated
greenhouse gas emissions by equipping our offices with state-of-the-art technology to enable our people to communicate and
work together through voice, video and web-based conferencing programmes. We are also establishing processes to track
emissions due to these activities and aim to disclose in near future.

GHG Emissions from Direct Energy Consumption

Fuel Type: HSD
Consumption (litres) 2015-16 GHG Emissions (tCO.e) 2015-16 Consumption (litres) 2014-15| GHG Emissions (tCOze) 2014-15

19,48,885 5,216 19,42,794 5,200

Fuel Type: Natural Gas
Consumption (SCM) 2015-16 GHG Emissions (tCO.¢) 2015-16 Consumption (SCM) FY 2014-15 | GHG Emissions (tCO¢e) 2014-15

13,13,246 2,688 11,49,549 2,354

Fuel Type: Furnace Oll
Consumption (kg) 2015-16 GHG Emissions (tCO.e) 2015-16 Consumption (kg) 2014-15 GHG Emissions (tCO.e) 2014-15

2,25,764 706 2,18,973 685

Fuel Type: LPG
Consumption (kg) 2015-16 GHG Emissions (tCO.¢e) 2015-16 Consumption (kg) 2014-15 GHG Emissions (tCO.¢e) 2014-15

98,853 295 1,38,280 413

GHG Emissions (tCO.¢e) 2015-16 GHG Emissions (tCO.e) 2014-15

8,905 8,650
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GHG Emissions from Indirect Energy Consumption

Source: Grid Electricity
Consumption (kWh) 2015-16

7,94,76,450 65,171

Note: Conversion Rates for reference:

Diesel Oil Default CO2/ Emissions Factor = 74100 kg/TJ, IPCC 2006
Natural Gas Default CO./ Emissions Factor = 56100 kg/TJ, IPCC 2006
Furnace Oil Default CO2/ Emissions Factor = 77400 kg/TJ, IPCC 2006
LPG Default CO2/ Emissions Factor = 63100 kg/TJ, IPCC 2006

vVVvVvVew

GHG Emissions (tCOze) 2015-16

Consumption (kWh) 2014-15

7,92,35,342

GHG Emissions (tCO,e) 2014-15

61,693

Weighted Average Grid CO./ Emission Factor (NEWNE Grid) = 0.82 kg/kWh (FY 2013-14), CEA Database version 10.0, Dec-2014

Energy Saving Initiatives

Our manufacturing plants have undertaken a number of
initiatives to reduce energy consumption. New technologies
are constantly explored to bring about an alignment with
the Government of India’s National Action Plan on Climate
Change.

Details of some of our major initiatives during the year are
provided below:

1. Solar based day light system at the Faridabad plant
2. Lighting load optimization of lighting circuits

3. Conventional cooling towers replaced with fan-less
cooling towers

Energy Efficiency Through Installation of
Reactor

Our people look for innovative and creative ways to

enhance the energy efficiency at our manufacturing plants.

Our Alwar plant was recording an average failure of

15 capacitors (50 kVAR) per month from a total of 117
capacitors installed. This translated into a cost of ¥ 1
lakh per month and reduced the energy efficiency of the
process. In order to increase the overall efficiency of
operations, the plant installed a reactor on the capacitor
bank. This increased the capacitors’ life by absorbing

spikes in the system and reduced the effect of harmonics.

It also improved the power factor.

As a result of this simple addition, the failure of capacitors

has been reduced to a great extent and the energy and
process efficiency has increased. We are now working
on the feasibility and replication potential at other units/
locations.
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4. Conversion of pneumatic screwdrivers into efficient
electrical screwdrivers

o

Installation of auto compound loaders in extruders

o

Installation of compressed air saving guns for cleaning
applications

7. Timer based operations for air conditioner units across
manufacturing units

8. Use of PNG in place of diesel for powder coating plants
9. Replacement of conventional light fittings to LED
10.Replacement of HPSV lights to CMI / LED light
11.Installation of Star-Rated AC systems

12.Conversion of DC motor and drives to AC VFD motors
and drives




Future Proofing Environmental Externalities

Reducing carbon footprint through
biogas

Havells has continuously demonstrated its
commitment in increasing its green footprint across
its operations. Our Neemrana plant has successfully
completed the operation of its 100 cubic meter
biogas plant which exemplifies waste utilization and
use of renewable energy. The biogas plant has been
operational since February 2015. The generated
biogas is used for cooking in canteen leading to
reducing the Liquefied Petroleum Gas (LPG) usage by
4500 kg (approximately 21 LPG cylinders per month)
during 2015-16. The use of biogas has resulted in
CO:2 emission reduction of 14 ton.

The plant plans to increase the efficiency of the
biogas plant in future by introducing plantations for
production of biodiesel and installing horticulture
waste cutting machine in the plant.

ODS

Our manufacturing plants do not consume a significant
amount of ODS.

The total consumption of ODS gases during 2015-16
was 789 kgs. This amounts to 43.4 kgs of CFC-11
equivalent.

The ODS gas used in our plants was R-22 gas, which was
consumed in condensers, chillers and AC units during
routine servicing and repair. As an initiative towards emission
reduction, we have mapped conventional air conditioners
that use ozone depleting R-22 gas and prepared a plan

to replace them with new air conditioners that use

R-410 gas that is environment friendly and does not

harm the ozone layer.

Air Emissions

We improve our technology and upgrade processes to
reduce our impact on air quality. We strive to reduce the
quantity of pollutants discharges by installing preventive
technologies on production lines and undertaking efficiency
enhancement activities at our plants.

Air emission sources are mainly flue gas and process
emissions. We have installed adequate treatment facilities
to ensure necessary compliance. The flue gas emissions,
mainly from boilers and diesel generators (DG) sets, etc.,
are provided with adequate stack height for effective
dispersion. Regular monitoring of all stacks is carried out.
The air emissions are well within the levels stipulated by the
regulatory bodies.

Our air emissions load of SOz, NOX, and particulate matter are
generated mainly from the usage of fossil fuel and from the
process vents at our manufacturing plants. We monitor SO2 as
well as NOX emissions from the stacks at our manufacturing
plants. The following table presents the details of these
emissions from our manufacturing plants in India.

SO, (tonnes)
2015-16 2014-15

0.22 0.23

NOx (tonnes)
2014-15

5.96

2015-16

6.15

¢ The total consumption
of ODS gases during
2015-16 was

789..
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Water

Though our manufacturing processes do not depend on
water and much of our consumption is for cooking, cleaning
and cooling functions, however we make efforts to effectively
manage our water resources. We have company-wide water
management practices to secure and maintain sustainable
water resources. We focus on reducing wastage and use
recycled water.

Water conservation initiatives

To increase reused and recycled water, we have installed
STP/ETP facilities at our units. Most of our units are ‘zero
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discharge facilities’ and comprehensively treat and reuse
domestic and industrial waste water generated on site.
Treated water is used primarily for washrooms and gardening.
We also ensure that the treated water discharged from these
units is within the permissible limits described by the local
regulatory bodies. To save water, most of our manufacturing
plants have water-less urinals with the bio-blocks.

We have installed rain water harvesting facilities at all
manufacturing locations. Some other conservation initiatives
include optimal plumbing and washroom operations, efficient
gardening through drip irrigation, sprinklers, etc.




Future Proofing Environmental Externalities

Water Harvesting at Neemrana

The Neemrana plant operates in a water-stressed region.
Keeping this in mind, we have focussed our efforts on
conserving water despite not being a water intensive
industry.

Our Neemrana plant completed the upgradation of its
traditional rainwater harvesting structures by installing a
new generation rain water harvesting system from Sekisui
technology.

This system enhances the capacity of water collection,
water percolation and filtration through the use of a
network of bore pipes, geo textile membranes and water

Restoration of old Rain Water Harvesting

reuse. The technology uses honeycomb structures in

the recharge polymer tank which provides a void ratio

of 95% and thus better water retention and filtration.

The technology has additional advantages of faster
construction and easy and reduced cost of maintenance.
Additionally, a piezometer was also installed along with
the system to monitor the changes in groundwater level.

The plant also undertook the restoration of old rain water
harvesting systems by cleaning the wells.

Blue filter media was additionally installed for preventive
cleaning of storm water, post the rains.

Climate Change

We are aware that climate change is a significant global
concern and management of Green House Gas (GHG) to
reduce the impact on climate change is a key challenge
today.

Although we do not foresee any immediate threat to our
business operations due to climate change, as a responsible
corporate, we take environmentally- conscious decisions
and actions. We align our action plans with the Government’s
national policy on climate change.

During the reporting period, representatives from all nations
met in COP 21, Paris, to address this pressing issue. At the
summit, India has also submitted its new climate plan, also

known as Intended Nationally Determined Contributions
(INDC), to reduce the GHG emissions in the next few years.
We realize that such targets may not be accomplished
without support from industries. Therefore, we embrace
GHG reduction as a priority, implementing energy efficiency
improvement measures and developing GHG emission
reduction technologies as our contribution to the

mitigation effort.

Ensuring energy efficiency and expanding our renewable
portfolio are some ways in which we can help fight climate
changes. We have initiated an energy conservation drive
with the objective of monitoring our energy consumption,
benchmarking performance against global leaders and
implementing solutions to become one of the most energy
efficient companies.
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Embracing Mutual Growth

Comlpiﬂed, qualified and
creative employees are one
of our biggest assets.

Today, employees expect a participatory work
environment where they can work with dignity and-a
sense of ownership. We strive to build-an-organisational
culture that strengthens the core competencies of our
employees and fosters their growth-and development.
We believe in providing a dynamic-and-exciting work
environment with a healthy work-life balance.
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The company believes in investing in its human resource.
There are education and training systems designed to
develop the skills and competencies of employees and
motivate them. Employees are given opportunities to further
continue their education.

The company offers employees a safe and ethical work
environment. We have established safety management
systems to prevent workplace accidents. The workplace
compliance team is dedicated to continuously implement
improvements in working conditions. Such systems also help
us to identify areas for improvement in working conditions
and incorporate corrective measures, if needed.

Employees Strength

We provide HR policies that respond to the changing career
phases of employees and their diverse needs. We believe
that diversity and inclusion bring fresh ideas, perspectives
and experiences to our business and fosters an innovative
and stimulating environment that allows employees to grow
and deliver value. Our HR policies apply to employees
regardless of their race, colour, gender, age, religion,
nationality or disability.

Embracing Mutual Growth

As on 31st March 2016, we had 2,084 permanent
employees at Head Office and manufacturing locations.

In addition, there were 106 GETs/PGETs and apprentices
and 7,537 contractual labourers were employed across our
manufacturing plants.

Our leave structure is designed according to the Factory Act,
which provides employees with earned, sick and maternity
leave. During the reporting year, four employees had

availed maternity leave, of which three employees re-joined
the company during the year and one employee left the
organisation.

.. 2,084

employees were on our
company payroll at the
Head Office and at our
manufacturing locations
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Gender Diversity & Equal Opportunity

Havells is working on promoting gender equality and woman leadership across the company.

Gender —wise Employee Break-up

Male Female Total Working

2015-16 2014-15 2013-14 2015-16 2014-15 2013-14 2015-16 2014-15 2013-14

1,926 1,901 1,875 | 158 158 162 | 2,084 2,089 2,037

Our Neemrana plant has achieved a remarkable increase in women workforce in 2015-16 over the previous year. Woman now
constitute 8% of the total workforce as on 31st March 2016. The percentage has increased from 1.4% in 2014-15. The plant
intends to further increase diversity in the coming years.

Trend of Woman Employees

Apr-15 May-15 Jun-15 Jul-15 Aug-15 Sep-15 Oct-15 Nov-15 Dec-15 Jan-16 Feb-16 Mar-16

~ BE~"BE~ BE-~ BE- B~ R~ BT~ "R~ BE- Tl "
¥ ¥ |

177‘

Male Employees M Female Employees

46 Havells India Limited



Embracing Mutual Growth

Recruitment & Turnover

At Havells, we seek to recruit the most suitable candidate with the necessary qualifications and experience as an employee. We
have a reputation of being an exciting and enriching workplace and this too attracts talent. We encourage local employment and
thus 100% of our workforce is hired from within the country.

During the reporting period, the company recruited a total of 282 employees across management and permanent worker
categories.

New Hires in 2015-16

Age Group

New Hire - Breakup of personnel

Management 146 98 18 262 233 29 262
Workers 19 1 - 20 18 2 20
Total 165 99 18 282 251 31 282

Employee Turnover in 2015-16

Age Group
Total

Turnover

Breakup of personnel

Management

Resignation 73 71 8 152 140 12 152
Retirement = = 1 1 1 = 1
Death = - = = - - -
Sub-Total 73 71 9 153 141 12 153
Workers

Resignation 68 28 = 96 87 9 96
Retirement - - - - - = -
Death - - - - - - -
Sub-Total 68 28 - 96 87 9 96
Total 141 99 9 249 228 21 249

We define employee turnover as the number of employees
who leave the organisation voluntarily or due to dismissal,
retirement or death. Our permanent employees are
considered for reporting against this indicator. In 2015-16,

a total of 249 employees separated from the company from
across the management and permanent workers categories.
We conduct comprehensive exit interviews with them to

Employee Benefits

Havells acknowledges the contributions of its directors,

key managerial personnel and other employees with
compensation and benefits that appropriately reward
performance and are in line with the regulatory and industry
best practices.

assess and improve our HR practices. The highest turnover,
more than 55% of the total, was seen for the ‘less than 30
years’ age group, with the younger workforce leaving the
company for other opportunities and higher studies. To
address this issue, we are offering attractive programmes to
retain talent. We look forward to seeing the results of these
programmes in the coming years.

Employee benefits are important to the employees and their
families. We offer a range of benefits to our employees. The
employee’s Gratuity Fund Scheme, which is a defined benefit
plan, is managed by a Trust maintained with Life Insurance
Corporation of India (LIC) and Bajaj Allianz Life Insurance
Company Limited. The company recognises the contribution
payable to the provident fund scheme as an expenditure,
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when an employee renders the related services. Employees
(including senior executives) of the company receive
remuneration in the form of share-based payment transactions,
whereby employees render services as consideration for equity
instruments (equity-settled transactions).

We also engage contractual labour for our plant operations,
housing-keeping and security activities. Majority of
contractual labour is hired from the vicinity of our plants and
this reduces operational constraints arising from seasonal
and festivities-driven labour migrations. It also leads to
amiable relations with neighbouring communities.

With competitive wages and incentives, we endeavour to
provide the best working environment for our contractual
employees. Our defined salary structures are either at-par
or above the minimum wages specified by the Government
of India. We also provide our employees with competitive
benefits and incentives. These include proper personal

protective gear, break time and clean water and food
facilities. We constantly look for ways to improve the quality
of life of our contractual employees. None of our contractual
workers are part of any unions and no unions exist across
our plant sites.

Personal Growth & Development

We offer programmes and policies that facilitate performance
and career management for our workforce. Regular feedback
to our employees enables them to grow professionally.
Career advancement opportunities, including in-house and
external training on soft skill and technical aspects are also
provided.

All employees have clearly articulated goals for performance.
The annual performance appraisal helps set new goals

and identifies competency development needs. Every
eligible permanent employee receives a formal performance
appraisal and review during the reporting period.

Sustainability Workshops

In our efforts to continuously tackle bottlenecks

that impede our sustainable growth, we periodically
conduct sustainability workshops that bring together
the experience of individual Business Units. Such
platforms create awareness about sustainability
amongst employees and help the exchange of best
practices adopted at our plants. It gives employees

an opportunity to discuss possible solutions to

the problems faced by plants. During the reporting
period, we conducted 3 such workshops at different
locations. These workshops were attended by at
least 40 employees, with representation from various
departments.
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Training

People with different level of experience and education are a
part of our group and we believe in investing in their training
and growth.

During the reporting period, we offered young employees
opportunities for continued education programmes and
training programmes that focused on improving their
competencies and equipping them with the right skills to
function in a competitive market.

Our trainings include programmes on communication,
leadership and interpersonal skills. The programmes also
cover technical areas relating to machine technology and
handling, material sciences, manufacturing processes and
safety and security. The trainings are imparted to both
permanent employees and the contractual employees.
Comprehensive tracking of the training data (employee and
category wise) was initiated last year and the following table
presents the total recorded average training man-days spent
on training at our manufacturing plants in India, in the current
and previous reporting period.

Embracing Mutual Growth

Average Training Man-days”*

Employee Category: Senior Management

2015-16 2014-15

1.88 0.65

Employee Category: Middle Management
2015-16 2014-15

2.05 1.65

Employee Category: Junior Management
2015-16 2014-15

1.86 1.07

Employee Category: Permanent Workers
2015-16 2014-15

1.85 0.84

Employee Category: Contract Workers
2015-16 2014-15

1.10 0.39

Employee Development

Employees are our most valued assets and their training and development has always been a focus area for us. Our
Baddi plant has recorded a remarkable improvement of 40% in training hours in 2015-16. The plant had taken on the
endeavour to ramp up the training modules for both the staff and the workers. The plant has worked on streamlining
the process for training need identification, training delivery, monitoring and maintenance of training records. As a part
of the programme, an effective feedback system was implemented in trainings.

Employee engagement has also been strengthened at all levels through regular team building exercises and theme
based celebrations of safety week, women’s day and Diwali celebrations. The programmes have helped to keep
employees motivated and ensure high productivity.

*Average training man-days mentioned in the table above includes data from manufacturing sites only
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Safety Culture of Future

and ensure compliance at all levels.

OHSAS 18001.

We are committed to creating safe and conducive work environment and continuously work towards implementing safe
workplace practices. We believe that all accidents can be prevented and therefore we work towards enhancing a culture
of safety excellence by establishing world class safety systems and infrastructure, extensive employee communication

We have set our internal standards for employee protective equipment as per safety and health regulations, as well as

Safety Incidents

As part of our incident management system, we
ensure that all incidents are reported, aberrations
investigated, statistics maintained and analysed
and improvement projects are taken up on a regular
basis. We prioritised the need for continuous
learning, innovation and creativity by drawing out an
annual plan in the area of safety and environmental
training for all employee categories, covering all
relevant subjects.

We follow a stringent mechanism of investigation
of any reportable incident that occurs on our
premises. A thorough Root Cause Analysis (RCA)
is undertaken, which identifies the reasons for

the incident and recommends corrective actions.
The learnings from these incidents are shared
amongst the employees to prevent any recurrence.
Our safety management is a combination of
preventive and remedial approaches. Apart from
focusing on process related safety procedures, the
salient features of our safety management include
managing risks against fires, disaster management
and effective health management of the employees
that reduce the inherent risk and build the capacity
of the workforce.

Incident-accident recording systems are maintained
as per regulatory requirements. All of our
manufacturing facilities monitor and record first aid
injury, minor injury and the reportable injury. During
the reporting period, in our efforts to achieve zero
Loss Time Injury (LTI), we have also established
processes to track near misses and aim to disclose
such incidents in the next reporting period. The
following table presents the details of these injuries
from our manufacturing plants in India.
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Incidents Trend

First Aid Injury

Number of Incidents Number of Incidents

2015-16 2014-15

920 1099

Minor Injury

Number of Incidents Number of Incidents

2015-16 2014-15

62 70

Reportable Injury (LT')

Number of Incidents Number of Incidents

2015-16 2014-15

9 6

We regularly conduct medical camps across our plant sites
for our employees and their family members.

1) The number of cases mentioned here include employees (cases) referred
for further evaluation / treatment under the Employee Social Insurance (ESI)
scheme.




Embracing Mutual Growth

Safety Scoring System

In line with our commitment to provide a safe working environment to all our employees and also to strengthen the
safety monitoring system, our Faridabad plant developed a safety scoring programme. As part of the programme,

all the operations of the plant were given a score based on the observations made on unsafe acts and unsafe

working conditions in respective operations. The score was finalised by incorporating the data recorded in accident
tracking, incident tracking and near miss tracking programmes. The safety score provides an indication of the safety
preparedness of each activity within the plant. This further helps plants to design, monitor and enforce a safety culture

amongst its employees.

Department Wise safety Score Trend (March 2016)

72

72
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Average Score
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Human Rights

Integrity, trust, fairness and honesty are the basic guidelines
that define our strategies, behaviour and the relationships we
build with people internally and externally. These guidelines
serve as pillars in areas where local regulations are assessed
as weak or non-existent. We are non-tolerant to any human
rights violation that comes to our attention within our
organisation and supply chain.

We endeavour to identify, assess and manage human rights
impacts within operations and amongst identified suppliers
considered to have significant risks for the following, viz.
respect for human rights including non-discrimination,
prohibition of child and enforced labour.

We do not engage or support the use of forced labour.
The terms and conditions relating to the employment are
communicated prior to recruitment. During the reporting
period, there have been no cases identified or registered
related to forced labour.

Child labour is strictly prohibited at our plants and offices.
We do not work with any supplier or contractor known to
operate with unacceptable labour practices. The agreements
with contractors and suppliers also mandatorily include
necessary clauses on human rights and child labour as
specified by the Government of India and Factory Act. There
have been no cases identified or registered related to child
labour so far.
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Connecting with Society

Corporate Social
Responsibility (CSR) at
Havells portrays the
symbiotic relationship that
our company enjoys with
communities and society.

Our CSR initiative intends to add value to the lives of an
important stakeholder group- the society.

We engage with community members on issues relevant
to them. Taking a focused approach to expand our CSR
programmes, we are working on increasing the repertoire
of social issues that we address.
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Connecting with Society

We take into account needs of communities around our plants while designing social projects. Local community investment
projects are decided by local managers based on their own community needs, challenges and stakeholder expectations.

Our objective is that the investment we make in the community must be utilised efficiently and lead to real impact in the lives of
the people.

CSR Programs

In line with section 135 of the Companies Act, 2013, we
have formed a CSR Committee, headed by an Independent
Director, to recommend activities to be undertaken.

The Committee decided to expend an amount of ¥ 11.48
crore on CSR activities that include nutrition, health and
education of children and environment protection.

We operate in various communities in India. Our
contributions to these communities are significant and
bring social and economic benefit to regions in which we
operate.
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Mid-day Meal

Havells’ mid-day meal is our flagship CSR activity. The
company provides nutritious and hygienically prepared
mid-day meal to government school children in Alwar,
Rajasthan. Started in 2005, this programme has
exponentially increased its reach.

A dedicated staff of about 160 people, including cooks,
helpers, drivers, and distributors is employed, to ensure
the timeliness, quality and hassle-free provision of these
meals every day.

A state-of-the-art, automated kitchen has been set

up, that is functional between early morning and noon
every day. Automation in food preparation and cooking
operations leads to minimum human intervention
enabling us to maintain hygiene. Special vans are used to
transport the freshly-cooked food to schools as far as 40
kms from the kitchen.

Ownership of the entire mid-day meal operations, from
procurement of materials to food preparation, storage
and transportation to schools, gives the company control
over the quality and hygiene.

Proper government-approved diet charts are used as
guides to prepare weekly menus, suiting the tastes and
nutritional requirements of children.

Year wise strength of beneficiary students under mid-day meal scheme

57000
50000

35000
30000
15000
10000 l I

2005-06 2006-07 2010-11 2011-12 2013-14 2015-16

Number of beneficiary students

Special vans are used to
transport the freshly-cooked
food to schools as far as

40..

from the kitchen

7

54  Havells India Limited




Connecting with Society

Sanitation Drive

In our interaction with the government school children
and staff, we realised the following challenges were
faced by them in the absence of proper toilets —

e Drop in school attendance, especially by girl
students

e |Lack of discipline as children would walk out of the
school in search of toilets

e Spread of water-borne diseases like diarrhoea,
jaundice, typhoid due to lack of sanitation and
hygiene

In 2015-16, we initiated a sanitation drive in
government schools in the Alwar district, wherein the
company built eco-friendly and hygienic bio-toilets.
This is in line with the Government’s Swachh Bharat
Mission.

These toilets are pre cast eco-friendly toilets and use
bacterial conversion to turn human waste into biogas
and water. The water can be used for gardening and

cleaning and helps to recharge ground water.

¢ No. of schools in which bio-toilets already built:102

¢ No. of bio-toilets already built: 816.

Tree Plantation at Baddi

Our Baddi plant signed an MoU with the local
authority, BBNDA, EPIP, Baddi, to plant 1000 trees in
the industrial and EPIP areas.

Tree plantation is currently in progress on the
Gullarwala - Nalagarh connecting road and about 700
trees have already been planted so far.

Promoting Education

Havells provides scholarships to students to support their
education. We facilitate education by providing need/ merit-
based scholarships to children at the Ashoka University in
Sonipat.
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Products for Sustainable
Lifestyles

Our Philosophy

Our business philosoph
ensures we create proaucts
that are healthy and safe

for people and have least
impact on the planet as well.

We believe that a sustainable lifecycle-begins-with
the“design of a product and therefore we incorporate
environmental and safety related aspects in_our product
design. One such example is that we only-manufacture
energy efficient products. Over 90%-of our product portfolio
is energy efficient. Our energy efficient solutions enable
people to save money and lower their-energy-usage.

We also aim to continuously increase transparency
regarding declarable substances, particularly in purchased
parts.
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Fuelling Growth Engines

Products for Sustainable Lifestyles

CRI - Centre for Research &
Innovation at Havells

Havells rapid growth has resulted from the development
of technological capabilities, adhering to the philosophy
of its founder and top management. In 2005, the
company established a corporate R&D centre to develop
technological capabilities, for value creation in diverse
business areas and provide the next growth engines. This
R&D centre has pursued adaptation of latest technologies
for product development and to overcome manufacturing
challenges in the business divisions.

CRI HO

The objective of CRI is to provide theoretical and
experimental foundations for all segments of electrical
engineering. The centre closely co-operates with the
various departments, so as to provide the best and
latest in terms of technology and design. CRl is an

ISO 9001:2000 certified body and is recognised by the
Department of Scientific and Industrial Research (DSIR),
Ministry of Science and Technology. In line with our vision
and mission, the CRI has developed and internalized its
own working philosophies to ensure the achievement of
the company’s goal.
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Research Facilities

We have enhanced our technological strengths through
extensive in-house R&D. Technological capability is
recognised as a key driver of both business performance and
sustainability. We are aware of the importance of innovative
product development and advanced manufacturing setup
that helps tackle fierce market competition. In the current
reporting year, efforts have been made to increase our
products portfolio by introducing innovative and appealing
technological concepts.

At Havells, each business vertical has an in-house R&D
centre with design and development capabilities and state-
of-the-art testing facilities. These centres help develop new
products, extensions and upgradation of existing products,
productivity improvement and cost optimization.

All centres are approved by the Department of Scientific &
Industrial Research (DSIR), Ministry of Science & Technology.
The research facilities are augmented with the latest
workstations, software, PLM and data management facilities.
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Industrial Design Studio

CRI has established an Industrial Design Studio by integrating all the designers working for different product categories. The
aim is to create a design pool and to set a common design language for our product range. The key role of this team is to
create new innovative ideas and concepts for products, taking into consideration safety and ergonomics.

Efficient & Safe Products

Havells offers a wide range of products that ensure safety, environmental preservation and energy efficiency and cater to
customer preferences.

We have developed and continue to implement energy-saving technology from the product design stage to reduce the energy
consumption of our products.

To ensure that customers are provided with safe products, we evaluate factors that might make products unsafe, such as
electric shocks, fire, injury due to any abnormal operating status, etc., considering the real user environment. Our products go
through rigorous in-house testing protocols before making their way to the market.

ES 40 is the energy
efficiency quotient as

2
\i’ the fan consumes only
N

S
| O watts
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Products for Sustainable Lifestyles

Switchgear
In this financial year, we introduced the Havells Euro-Il series
range of switchgear, keeping in mind the safety requirements N e
of new age customers, who use multiple appliances that ° L * E 0 tall
often overload the wiring system. Apart from meeting :

s 0 "

international standards, the Euro-Il series offers safety —
terminals to eliminate human errors by electricians and new
outer designs for better air circulation.

Electrical Consumer Durables

In line with our continuous focus on innovation and energy
efficiency, we have launched many consumer products
under our electrical consumer durable business. To further
strengthen our capabilities in this direction, we have set up
manufacturing units for water heater at Neemrana and for
juicer-mixer-grinder in Haridwar. During the year we launched
our first ever range of innovative air coolers, introduced

new models of fans, mixer-grinder, toasters and worked on
developing newer consumer products like air purifier that
would be launched in the first quarter of FY16-17.

ES40: Sustainable Design Solution

ES40 ceiling fan has been designed to combine
engineering and aesthetics, which complement each
other. The blade is crafted perfectly to reduce the load
of the motor and maximize the air delivery. The motor
required a change in its metallurgy to achieve the same
functionality as a normal fan (which consumes 75-80
watts of electricity) while using merely 40 watts. The
aesthetics of the fan have been kept simple to avoid any
additional load on the motor. As a result, every ceiling
fan used by our consumers will save electricity and
GHG emissions.

Product Labelling

Our product packaging is properly labelled and bar coded as
applicable. We strictly adhere to the transport labels, which
are governed by the guidelines of IATA (for shipments by air), = -
IMDG (for shipments by sea) and ADR (for road transport). | =
We follow BIS standard for labelling of products marketed E

in India, and adhere to country-specific requirements in

and as applicable across geographies, including CE, FIA,
TAC and DNV KEMA standard disclosures. Our products

also carry BEE-star, S3, HIR, RoHS, Halogen-free and other
certification labels, as applicable to respective products.
Additional information is provided to help our customers in
using the products in an environmentally efficient way. We
also make appropriate information available to our customers
and give recommendations for handling our products at the
end of their use phase.
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Communications

Havells has created a legacy of socially and environmentally
conscious communication that highlight the features of our
products, while also spreading socially relevant messages.
We have set very high standards for our communication and
abide by a code of conduct, whereby we don’t indulge in
creating any message that may have even a remote negative
effect on people’s psyche. We uphold the guidelines and
standards set by ASCI (Advertising Standards Council of
India). During the reporting period, there was 1 complaint
lodged by ASCI against any Havells which is sub judice.

Campaigns

Havells is known for its creative advertising and highlight
some basic yet critical topical issues in the country. Our
campaigns reflect the undercurrents of change in thinking
within the Indian society.

In 2015-16, we extended our brand campaign and
introduced the theme ‘respect for women’. Using an
unconventional mode of communication, we sought to
enhance the nation’s perspective of women and celebrated
the spirit of modern womanhood. In addition, we highlighted
also had campaigns highlighting the need for energy saving.
We also leveraged digitization to enhance our brand equity
through regional brand initiatives and print.
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Customer Satisfaction

Havells is amongst the top recalled brands of India and
enjoys a high degree of consumer trust. We were the first
FMEG Company in India to have launched a fully integrated
call-centre to support our customer service. The feedback
received is thoroughly analysed and helps us to better
understand the customer’s expectations and develop future
strategies.

During 2015-16, we used the Net Promoter Score (NPS),
an internationally recognized and commonly applied
managerial performance indicator, to gauge customer
satisfaction.

Approximately 40,000 customers were contacted for the
survey and customer satisfaction index was reported as
93% satisfied customers [71% extremely satisfied + 22%
satisfied] and the remaining 7% are either not satisfied with
the product or the services provided to them.

We use the results to strengthen our customer orientation and
develop concrete measures for improvement together with
our customers using their feedback as a basis. We see this as
an important feedback towards better positioning ourselves in
the competition, enhancing the efforts of our sales team and
as part of our social engagement in training people.
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GRI Disclosure

GRI Disclosure

GRI GRI Brief Description Page
Coverage Number

Standard Disclosure

G4-1 Statement from the most senior decision-maker of the organisation Foreword 8
G4-3 Name of the organisation Havells: Our Expanding World 10
G4-4 Primary brands, products, and services Our Brands and Products 16
G4-5 Location of the organisation’s headquarters. Our journey so far 11
G4-6 Number of countries where the organisation operates Our Business Ecosystem 13
G4-7 Nature of ownership and legal form Our journey so far 11
G4-8 Markets served Our Business Ecosystem 13
G4-9 Scale of the organisation in terms of employees, operations, net sales, Performance Snapshot 2
capitalization, quantity of products provided
G4-10 Workforce diversity Employees Strength 45
G4-11 Total employees covered by collective bargaining agreements Employee Benefits 47
G4-12 Organisation’s supply chain Our Business Ecosystem 13
G4-13 Any significant changes during the reporting period regarding the None -
organisation’s size, structure, ownership, or its supply chain
G4-14 How the precautionary approach or principle is addressed Future Proofing Environmental Externalities 30
G4-15 List externally developed economic, environmental and social charters,  Awards & Memberships 17

principles, or other initiatives to which the organisation subscribes or
which it endorses.

G4-16 List memberships of associations Awards & Memberships 17

G4-17 List all entities included in the organisation’s consolidated financial Report Boundary 5
statements or equivalent documents.

G4-18 Process for defining the report content and the Aspect Boundaries. Reporting Principles, Materiality 6-7

Assessment

G4-19 Material aspects listing Materiality Assessment 6

G4-20 Boundary for material aspect within the organisation Materiality Assessment 6

G4-21 Boundary for material aspect outside the organisation Materiality Assessment 6

G4-22 Effect of any restatements of information provided in previous reports None -

G4-23 Significant changes from previous reporting periods None -

G4-24 List of stakeholder groups engaged Fostering Stakeholder Engagement 24

G4-25 Basis for identification and selection of stakeholders Fostering Stakeholder Engagement 24

G4-26 Organisation’s approach to stakeholder engagement, including Fostering Stakeholder Engagement 24
frequency of engagement

G4-27 Key topics and concerns that have been raised through stakeholder Fostering Stakeholder Engagement 24
engagement

G4-28 Reporting period (such as fiscal or calendar year) for information Report Overview 4
provided.

G4-29 Date of most recent previous report (if any). Report Overview 4

G4-30 Reporting cycle (such as annual, biennial). Report Overview 4

G4-31 Provide the contact point for questions regarding the report or its contents. Report Overview 4

G4-32 ‘in accordance’ option Report Overview 4

G4-33 Organisation’s policy and current practice with regard to seeking external External Assurance 7
assurance for the report

G4-34 Governance structure of the organisation Our Board 19

G4-56 Organisation’s values, principles, standards and norms of behaviour Ethical Business Conduct 24
such as codes of conduct and codes of ethics

G4-58 Internal and external mechanisms for reporting concerns about unethical Policies 24

or unlawful behaviour

Specific Disclosure

G4-DMA  Generic Disclosures on Management Approach Towards Sustainable Growth 26

G4-EC1 Direct economic value generated and distributed Economic Performance 27

G4-EC6  Proportion of senior management hired from the local community at Recruitment & Turnover 47
significant locations of operation

G4-EC9  Proportion of spending on local suppliers at significant locations of Local Purchasing 28
operation
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GRI GRI Brief Description Sub-section Page

Coverage Number

G4-DMA  Generic Disclosures on Management Approach Future Proofing Environmental Externalities 30

G4-EN1 Materials used by weight or volume Material Use 31

G4-EN3  Energy consumption within the organisation Energy & GHG 38

G4-EN5  Energy intensity Energy & GHG 38

G4-EN6  Reduction of energy consumption Energy & GHG 38

G4-EN7  Reductions in energy requirements of products and services Electrical Consumer Durables 59

G4-EN15 Direct greenhouse gas (GHG) emissions (Scope 1) Energy & GHG 39

G4-EN16 Energy indirect greenhouse gas (GHG) emissions (Scope 2) Energy & GHG 39

G4-EN20 Emissions of ozone-depleting substances (ODS) ODS 41

G4-EN21 NOX, SOX, and other significant air emissions Air Emissions 41

G4-EN23 Total weight of waste by type and disposal method Minimizing Waste 35

G4-EN24 Total number and volume of significant spills Minimizing Waste 35

G4-EN27 Quantitatively report the extent of impact mitigation of environmental Efficient & Safe Products 58
impacts of products and services

G4-EN29 Monetary value of significant fines and total number of non-monetary Beyond Compliance 24
sanctions for non-compliance with environmental laws and regulations

G4-EN31 Total environmental protection expenditures and investments by type Responsible Investments 29

G4-DMA  Generic Disclosures on Management Approach Embracing Mutual Growth 44

G4-LA1 Total number and rates of new employee hires and employee turnover by Recruitment & Turnover 47
age group, gender and region

G4-LA2 Benefits provided to full-time employees that are not provided to Employee Benefits 47
temporary or part-time employees, by significant locations of operation

G4-LA3  Return to work and retention rates after parental leave, by gender Employee Strength 45

G4-LA4 Minimum notice periods regarding operational changes, including 21 days as per Industrial Dispute Act -
whether these are specified in collective agreements

G4-LA7  Workers with high incidence or high risk of diseases related to their Safety Culture 50
occupation

G4-LA9  Average hours of training per year per employee by gender, and by Training 49
employee category

G4-DMA  Generic Disclosures on Management Approach Embracing Mutual Growth 44

G4-HR5  Operations and suppliers identified as having significant risk for incidents Human Rights 51

of child labour, and measures taken to contribute to the effective
abolition of child labour

G4-HR6 Operations and suppliers identified as having significant risk for incidents Human Rights 51

of forced or compulsory labour, and measures to contribute to the
elimination of all forms of forced or compulsory labour

G4-SO8  Monetary value of significant fines and total number of non-monetary Beyond Compliance 24
sanctions for non-compliance with laws and regulations

G4-DMA  Generic Disclosures on Management Approach Products for sustainable lifestyles 56

G4-PR1 Percentage of significant product and service categories for which health Efficient & Safe Products 58
and safety impacts are assessed for improvement

G4-PR2  Total number of incidents of non-compliance with regulations and Beyond Compliance 24

voluntary codes concerning the health and safety impacts of products
and services during their life cycle, by type of outcomes

G4-PR3  Type of product and service information required by the organisation’s Product Labelling 59
procedures for product and service information and labelling, and
percentage of significant product and service categories subject to such
information requirements

G4-PR4  Total number of incidents of non-compliance with regulations and Beyond Compliance 24
voluntary codes concerning product and service information and
labelling, by type of outcomes

G4-PR5  Results of surveys measuring customer satisfaction Customer Satisfaction 60
G4-PR6  Sale of banned or disputed products None -
G4-PR7  Total number of incidents of non-compliance with regulations and Beyond Compliance 24

voluntary codes concerning marketing communications, including
advertising, promotion, and sponsorship, by type of outcomes

G4-PR9  Monetary value of significant fines for non-compliance with laws and Beyond Compliance 24
regulations concerning the provision and use of products and services
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Assurance Statement

Assurance Statement

Ernst & Young LLP
22, Camac Street

5th Floor, Block ‘B’ Tel: +91 33 6615 3400
Building a better Kolkata-700 016 Fax: +91 33 6615 3750 o
working worid India ey.com pearslascetencs

The Management and Board of Directors
Havells India Limited

QRG Towers, 2D, Sector - 126,

Noida 201304, Uttar Pradesh, India

Independent Assurance Statement

Ernst & Young LLP (EY) has been engaged by Havells India Limited (the ‘Company’) to provide independent assurance on its
Sustainability Report 2015-16 (the ‘Report’) covering the Company’s sustainability performance during the period 1%t April 2015
to 31st March 2016.

The development of the Report, based on G4 Sustainability Reporting Guidelines (GRI-G4) of the Global Reporting Initiative, its
content, and presentation is the sole responsibility of the management of the Company. EY’s responsibility, as agreed with the
management of the Company, is to provide independent assurance on the report content as described in the scope of assurance.
Our responsibility in performing our assurance activities is to the management of the Company only and in accordance with the
terms of reference agreed with the Company. We do not therefore accept or assume any responsibility for any other purpose or
to any other person or organization. Any dependence that any such third party may place on the Report is entirely at its own risk.
The assurance report should not be taken as a basis for interpreting the Company’s overall performance, except for the aspects
mentioned in the scope below.

Assurance standard

Our assurance is in accordance with International Federation of Accountants’ International Standard for Assurance Engagements
Other than Audits or Reviews of Historical Financial Information (ISAE 3000), and our conclusions are for ‘limited’ assurance as
set out in ISAE 3000.

Scope of assurance and methodology

The scope of our work for this engagement was limited to review of data and information pertaining to environmental and
social performance for the period 1%t April 2015 to 31t March 2016. We conducted review and verification of data collection/
measurement methodology and general review of the logic of inclusion/ omission of necessary relevant information / data and
this was limited to:

e Review of consistency of data / information within the report as well as between the report and source;

e \Verification of the sample data and information reported at the following units/locations:

1. Baddi, Himachal Pradesh 2. Haridwar - Fans, Uttarakhand
3. Neemrana, Rajasthan 4. Noida E1, Uttar Pradesh
5. Corporate Office, Noida, Uttar Pradesh

e Execution of audit trail of selected claims and data streams, by testing a sample data set, to determine the level of accuracy
in collection, transcription and aggregation;

Ernst & Young LLP is a Limited Liability Partnership with LLP identity No. AAB-4343
A member firm of Ernst & Young Global Limited, Regd. Office at 22 Camac Street, 3 Floor, Block C, Kolkata — 700016

EY refers to the global organization, and /or one or more of the independent member firms of Ernst & Young Global Limited
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Assurance Statement
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e Review of Company’s plans, policies and practices, so as to be able to make comments on the completeness of the reporting
and degree to which EY believes the report provides a fair and honest representation of the Company’s activities.

Limitations of our engagement

The assurance scope excludes:

e Data and information outside the defined reporting period (15t April 2015 to 31t March 2016);

e Review of the ‘economic performance indicators’ included in the Report which, we have been informed by the Company, are
derived from the Company’s audited financial records;

e The Company’s statements that describe expression of opinion, belief, inference, aspiration, expectation, aim or future
intention.
Our assurance team and independence

Our assurance team, comprising of multidisciplinary professionals, has been drawn from our Climate Change and Sustainability
network, and undertakes similar engagements with various Indian and international companies. As an assurance provider, EY is
required to comply with the independence requirements set out in International Federation of Accountants (IFAC) Code of Ethics
for Professional Accountants. EY’s independence policies and procedures ensure compliance with the Code.

Observations and opportunities for improvement

During the review process, we observed that:

e The company has developed the report as per the ‘in accordance’ core criteria of GRI G4 Sustainability Reporting Guidelines.
The Report presents a fair description of the Company’s materiality assessment and includes performance disclosures under
aspects identified as material.

e Company has demonstrated a structured approach towards data management for sustainability performance reporting in line
with GRI Guidelines. However, it may further improve on the compilation and accuracy of reporting on certain indicators viz.
direct energy consumption and employee training.

Conclusion

On the basis of our procedures for this limited assurance, nothing has come to our attention that causes us not to believe that
the Company has reported on sustainability issues materially significant to its business and its stakeholders.

Ernst & Young LLP

Sudipta Das ‘
Partner

Dated: 11 /07 / 2016

Place : Kolkata, India

EY refers to the global organization, and /or one or more of the independent member firms of Ernst & Young Global Limited
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HAVELLS

Havells India Limited
Regd. Office: 1, Raj Narain Marg,
Civil Lines, Delhi - 110 054 (India)

Corp. Office: QRG Towers,
2D, Sector 126, Expressway,
Noida - 201 304 (U.P)

Ph.: +91-120-3331000,

Fax: +91-120-3332000

Email: sustainability@havells.com,

www.havells.com

Consumer Care No.: 1800 11 0303, 1800 103 1313 (All Connections), 011-41660303 (Landline)
Join us on Facebook at www.facebook.com/havells and share your ways to save the planet!

CIN: L31900DL1983PLC016304
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