
NOTICE

HAVELLS INDIA LIMITED

Regd. Office: 904, 9th Floor, Surya Kiran Building, K.G. Marg, Connaught Place, New Delhi - 110001
Corp. Office: QRG Towers, 2D, Sector – 126, Expressway, Noida (U.P.) – 201304
Tel. No.: 0120-3331000, Fax No.: 0120-3332000, E-mail: investors@havells.com

Website: www.havells.com, CIN: L31900DL1983PLC016304

NOTICE is hereby given that the 43rd (Forty Third) Annual General 
Meeting of Havells India Limited will be held on 19th June, 2026, 
Friday at 2:00 pm through Video Conferencing (VC) or Other 
Audio Visual Means (OAVM) for which purpose the Registered 
Office of the Company situated at 904, 9th Floor, Surya Kiran 
Building, K.G. Marg, Connaught Place, New Delhi – 110 001 
shall be deemed as the venue for the Meeting and the 
proceedings of the AGM shall be deemed to be made thereat, 
to transact the following businesses: 

ORDINARY BUSINESS 

1.	 To receive, consider and adopt the Audited Financial 
Statements of the Company for the Financial Year ended 
31st March, 2026, the Reports of the Board of Directors and 
Auditors thereon and the Audited Consolidated Financial 
Statements of the Company for the Financial Year ended 
31st March, 2026 and the Report of Auditors thereon. 

2.	 To confirm the payment of Interim Dividend of H 4.00 per 
equity share of H 1/- each already paid during the year as 
Interim Dividend for the Financial Year 2025-26. 

3.	 To declare a Final Dividend of H 6.00 per equity share of  
H 1/- each, for the Financial Year 2025-26.

4.	 To appoint a Director in place of Shri Rajesh Kumar 
Gupta (DIN: 00002842), who retires by rotation and being 
eligible, offers himself for re-appointment. 

5.	 To appoint a Director in place of Shri T.V. Mohandas 
Pai (DIN: 00042167), who retires by rotation and being 
eligible, offers himself for re-appointment.

6.	 To appoint a Director in place of Shri Puneet Bhatia (DIN: 
00143973), who retires by rotation and being eligible, 
offers himself for re-appointment.

7.	 To re-appoint M/s Price Waterhouse & Co Chartered 
Accountants LLP (Registration No. 304026E/ E300009) 
as Statutory Auditors of the Company for a second term 
of five consecutive years.

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

	 “RESOLVED THAT in accordance with the provisions 
of Sections 139, 142 and other applicable provisions 
of the Companies Act, 2013 and the Companies (Audit 
and Auditors) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof for the time being 
in force), and pursuant to recommendation of Audit 
Committee and Board of Directors, M/s Price Waterhouse 
& Co Chartered Accountants LLP (Registration No. 
304026E/ E300009) be and are hereby re-appointed 
as the Statutory Auditors of the Company for a second 
term of 5 (Five) consecutive years to hold office from 
the conclusion of this 43rd (Forty Third) Annual General 
Meeting until the conclusion of the 48th (Forty Eighth) 
Annual General Meeting of the Company to be held in 
the calendar year 2031, and to conduct the audit for the 
Financial Year 2026-27, for a remuneration of H 1.55 crores 
(Rupees One Crore and Fifty Five Lakhs only), payable in 
one or more instalments, plus applicable GST, along with 
reimbursement of out-of-pocket expenses.

	 RESOLVED FURTHER THAT in addition to the fees, any 
other fees for certification and other permissible services 
under Section 144 of the Act may be paid to the Statutory 
Auditors at such rate as may be agreed between the 
Statutory Auditors and the Board of Directors and/ or 
Audit Committee of the Company.

	 RESOLVED FURTHER THAT the Board of Directors and/ 
or Audit Committee of the Company be and is hereby 
authorised to fix the remuneration for the rest of tenure 
of the appointment and also authorized to do all such 
acts, deeds and things and execute all such documents, 
instruments and writings as may be required necessary, 
desirable and expedient, and to delegate all or any of its 
powers herein conferred to any committee of Director or 
Director(s), to give effect to the aforesaid Resolution.”

SPECIAL BUSINESS 

8.	 Ratification of Cost Auditor’s Remuneration

	 To consider and if thought fit, to pass with or without 
modification(s), the following Resolution as an 
ORDINARY RESOLUTION:
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	 “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),  
M/s Chandra Wadhwa & Co., Cost Accountants, (Registration 
No. 00212), 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 31st 
March, 2027, be paid the remuneration as set out in the 
Statement annexed to the Notice convening this Meeting.”

9.	 Re-appointment of Shri T.V. Mohandas Pai (DIN: 
00042167) as a Director

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

	 “RESOLVED THAT Shri T.V. Mohandas Pai (DIN: 
00042167), who was appointed as a Director and whose 
period of office was liable to determination by retirement 
by rotation, by the Shareholders in the Annual General 
Meeting (AGM) of the Company held in year 2021 for 
a term of 5 (Five) years completing at conclusion of the 
AGM to be held in calendar year 2026 and who is eligible 
for re-appointment and is recommended by the Board of 
Directors upon the recommendation of the Nomination 
and Remuneration Committee for the office of Director, be 
and is hereby re-appointed, in accordance with Section 
152 and other applicable provisions of the Companies 
Act, 2013, if any, and the corresponding rules framed 
thereunder, as a Director whose period of office shall be 
liable to determination by retirement by rotation, for a 
further period of 5 (Five) years upto the conclusion of the 
Annual General Meeting to be held in calendar year 2031.”

10.	 Re-appointment of Shri Puneet Bhatia (DIN: 00143973) 
as a Director

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

	 “RESOLVED THAT Shri Puneet Bhatia (DIN: 00143973), 
who was appointed as a Director and whose period of 
office was liable to determination by retirement by rotation, 
by the Shareholders in the Annual General Meeting (AGM) 
of the Company held in year 2021 for a term of 5 (Five) 
years completing at conclusion of the AGM to be held in 
calendar year 2026 and who is eligible for re-appointment 
and is recommended by the Board of Directors upon the 
recommendation of the Nomination and Remuneration 
Committee for the office of Director, be and is hereby 
re-appointed, in accordance with Section 152 and other 
applicable provisions of the Companies Act, 2013, if 
any, and the corresponding rules framed thereunder, 
as a Director whose period of office shall be liable to 
determination by retirement by rotation, for a further 
period of 5 (Five) years upto the conclusion of the Annual 
General Meeting to be held in calendar year 2031.”

11.	 Re-appointment of Smt. Namrata Kaul (DIN: 00994532) 
as an Independent Director 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 Smt. Namrata Kaul (DIN: 00994532), 
who was appointed as an Independent Director by the 
Shareholders in the Annual General Meeting (AGM) of 
the Company held in year 2021 for a term of 5 (Five) 
years and who meets the criteria of Independence as 
provided under Section 149(6) of the Companies Act, 
2013 (‘the Act’) and the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (the ‘SEBI Listing Regulations’) and who 
is eligible for re-appointment and in respect of whom the 
Company has received a notice in writing from a member 
proposing her candidature for the office of Director,  
and is recommended by the Board of Directors upon the 
recommendation of the Nomination and Remuneration 
Committee for the office of Director as an Independent 
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 of the Company, not liable to retire by rotation, for 
a further period of 5 (Five) years with effect from the date 
of this Annual General Meeting.”

12.	 Re-appointment of Shri Ashish Bharat Ram (DIN: 
00671567) as an Independent Director 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 Ashish Bharat Ram (DIN: 
00671567), who was appointed as an Independent 
Director by the Shareholders in the Annual General Meeting 
(AGM) of the Company held in year 2021 for a term of 5 
(Five) years and who meets the criteria of Independence 
as provided under Section 149(6) of the Companies 
Act, 2013 (‘the Act’) and the Securities and Exchange 
Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (the ‘SEBI Listing 
Regulations’) and who is eligible for re-appointment and 
in respect of whom the Company has received a notice 
in writing from a member proposing his candidature for 
the office of Director, and is recommended by the Board 
of Directors upon the recommendation of the Nomination 
and Remuneration Committee for the office of Director as 
an Independent 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 of the Company, not liable to retire 
by rotation, for a further period of 5 (Five) years with effect 
from the date of this Annual General Meeting.”
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13.	 Appointment of Shri Varun Berry (DIN: 05208062) as 
an Independent Director for a First Term

	 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 Sections 
149, 150, 152 and any other applicable provisions, if any, 
of the Companies Act, 2013 (‘the Act’) and the Rules 
made thereunder (including any statutory modification(s) 
or re-enactment thereof for the time being in force) read 
with Schedule IV to the Act and the applicable provisions 
of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015 (the ‘SEBI Listing Regulations’), the Articles 
of Association of the Company and pursuant to the 
recommendation of the Nomination and Remuneration 
Committee and approval of the Board of Directors, 
Shri Varun Berry (DIN: 05208062) who was appointed 
as an Additional and Independent Director of the 
Company under Section 161 of the Act, whose term of 
office expires at the ensuing Annual General Meeting 
 and has submitted a declaration that he meets the criteria 
of independence under Section 149(6) of the Act and 
Regulation 16(1)(b) of the SEBI Listing Regulations and 
in respect of whom the Company has received a notice 
in writing from a member proposing his candidature for 
the office of Director, be and is hereby appointed as an 
Independent Director of the Company, not liable to retire 
by rotation, to hold office for a First Term of 5 (Five) years 
with effect from 22nd April, 2026.”

14.	 Approval of the Havells Employees Stock Purchase 
Scheme 2026 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 Section 67 of the Companies Act, 2013 (‘the 
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 and Sweat Equity) Regulations, 2021, 
the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 as amended/ re-enacted from time to 
time (‘the 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 Employees 
Stock Purchase Scheme of the Company i.e. “Havells 
Employees Stock Purchase Scheme 2026” (‘ESPS 
2026’), 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 
2026, 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 2026, 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 2026 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 2026 shall not exceed an overall 
limit of 1% of the current total paid-up equity share capital 
of the Company (i.e. not more than 62,72,568 (Sixty Two 
Lakhs Seventy Two Thousand Five Hundred and Sixty 
Eight) Equity Shares of H 1/- each. 

	 RESOLVED FURTHER THAT 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 2026, as it may deem fit, from time to time 
and/ or amend, modify, alter, vary, suspend, withdraw 
or revive the ESPS 2026 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 2026 either to the 
Trust which shall transfer to the employees covered under 
the ESPS 2026 or directly to the employees covered 
under the ESPS 2026.

	 RESOLVED FURTHER THAT all the new equity shares 
to be issued and allotted under ESPS 2026 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 in case of any corporate 
action(s) such as rights issues, bonus issues, change 
in capital structure, merger and/or sale of division/
undertaking or other re-organisation, and others, if any 
additional equity shares are required to be issued by the 
Company to the Shareholders (‘Additional Shares’), the 
ceiling as mentioned above of ESPS and equity shares 
respectively to be issued and allotted shall be deemed to 
increase in proportion of such Additional Shares.

	 RESOLVED FURTHER THAT in case the Equity Shares 
of the Company are either sub-divided or consolidated, 
then the number of shares allotted and locked in under 
the ESPS 2026 shall automatically stand adjusted without 
affecting any other rights or obligations of the grantees.

	 RESOLVED FURTHER THAT for the purpose of 
giving effect to this Resolution, 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 
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Board to secure any further consent or approval of the 
members of the Company. 

	 RESOLVED FURTHER THAT the Board be and is 
hereby authorized to take necessary steps for listing of 
the securities allotted under ESPS 2026 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.”

15.	 Authorization for Havells Employees Welfare Trust 
to Subscribe to Shares for and under the Havells 
Employees Stock Purchase Scheme 2026

	 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 Section 67 of the Companies Act, 2013 (‘the Act’) 
and all other applicable provisions of the Act read with 
rules framed thereunder, the SEBI (Share Based Employee 
Benefits and Sweat Equity) Regulations, 2021, the 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, as amended/ re-enacted from time to 
time (‘the 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, 2026 of the 
Company (‘ESPS 2026’), and to subscribe, hold, transfer, 
grant 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 
2026 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 
Compensation 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.”

16.	 Provisioning of money by the Company to the Havells 
Employees Welfare Trust/ Trustees for Subscription of 
Shares under the Havells Employees Stock Purchase 
Scheme, 2026

	 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 (‘the Act’) and all other 
applicable provisions, of the Act read with rules framed 
thereunder, SEBI (Share Based Employee Benefits 
and Sweat Equity) Regulations, 2021, the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015, as amended/ re-enacted from time to time (‘the 
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’), 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, 2026 of the Company (‘ESPS 2026’) 
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 2026.

	 RESOLVED FURTHER THAT for the purpose of giving 
effect to the above Resolution, the Board (inculding the 
Compensation 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.”

By Order of the Board 
For Havells India Limited 

Sanjay Kumar Gupta 
Company Secretary 

Noida, April 22, 2026 	 Membership No. F3348

Registered Office: 
904, 9th Floor, Surya Kiran Building 
K G Marg, Connaught Place, New Delhi – 110001 
CIN: L31900DL1983PLC016304
Website: www.havells.com
Email: investors@havells.com
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NOTES 

1.	 An Explanatory Statement pursuant to Section 102 of the 
Companies Act, 2013 in respect of the Special Businesses 
specified above is annexed hereto. Further, additional 
information as required under Listing Regulations and 
Circulars issued thereunder are also annexed.

2.	 Pursuant to the Circular Nos. 14/2020, 17/2020, 
20/2020, 02/2021, 19/2021, 21/2021, 03/2022 dated 8th 
April 2020, 13th April 2020, 5th May, 2020, 13th January, 
2021, 8th December, 2021, 14th December, 2021, 5th 
May, 2022 followed by Circular Nos. 10/2022, 11/2022 
dated 28th December, 2022, Circular No. 09/2023 dated 
25th September, 2023, Circular No. 09/2024 dated 19th 
September, 2024 and Circular No. 03/2025 dated 22nd 
September, 2025 issued by the Ministry of Corporate 
Affairs (hereinafter collectively referred to as “MCA 
Circulars”) and the applicable provisions of the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015, physical attendance of the Members to the AGM 
venue is not required and Annual General Meeting (AGM) 
be held through Video Conferencing (VC) or Other Audio 
Visual Means (OAVM). Hence, Members can attend and 
participate in the ensuing AGM through VC/OAVM. 

3.	 Since this AGM is being held through VC/OAVM pursuant 
to the MCA Circulars, physical attendance of members has 
been dispensed with, accordingly, the route map, the facility 
to appoint proxy to attend and cast vote for the members 
is not available for this AGM and hence the Proxy Form 
and Attendance Slip are not Annexed hereto. However, 
the Body Corporates are entitled to appoint authorised 
representatives to attend the AGM through VC/OAVM and 
participate thereat and cast their votes through e-voting. 

4.	 Corporate Members are encouraged to attend the 
AGM through their Authorized Representatives. They 
are requested to send by email, a certified copy of the 
Board Resolution/ Power of Attorney authorizing their 
representatives to attend and vote on their behalf in the 
Meeting at investors@havells.com.

5.	 The Members can join the AGM in the VC/OAVM mode 
15 minutes before and after the scheduled time of the 
commencement of the Meeting by following the procedure 
mentioned in the Notice. The facility of participation at 
the AGM through VC/OAVM will be made available for 
1000 members on first come first served basis. However, 
this number does not include the large Shareholders i.e. 
Shareholders holding 2% or more shareholding, Promoters, 
Institutional Investors, Directors, Key Managerial Personnel, 
the Chairpersons of the Audit Committee, Nomination and 
Remuneration Committee and Stakeholders Relationship/ 
Grievance Redressal Committee, Auditors etc. who are 
allowed to attend the AGM without restriction on account 
of first come first served basis. 

6.	 The attendance of the Members attending the AGM 
through VC/OAVM will be counted for the purpose 
of reckoning the quorum under Section 103 of the 
Companies Act, 2013. 

7.	 In compliance with the above circulars, electronic copies 
of the Notice of the AGM alongwith the Integrated Annual 
Report for the Financial Year 2025-26 is being sent to all 
the shareholders whose email addresses are registered/ 
available with the Company/ Depository Participants as 

on the cut-off date of 1st May, 2026, Friday. The Notice has 
also been uploaded on the website of the Company in the 
Investor Relations Section under Financials in the Annual 
Reports tab. The complete Integrated Annual Report is 
also available in the same section. The Notice can also be 
accessed from the websites of the Stock Exchanges i.e. 
BSE Ltd. and National Stock Exchange of India Limited at 
www.bseindia.com and www.nseindia.com respectively 
and the AGM Notice is also available on the website of 
NSDL (agency for providing the Remote e-Voting facility) 
i.e. www.evoting.nsdl.com. 

	 Further, in terms of SEBI (LODR) (Amendment) 
Regulations, 2025 for those shareholders whose 
email id is not registered, a letter providing the web-
link,  including  the  exact path  where  complete details 
of the Annual Report are available, will be sent at their 
registered address.

	 However, the Shareholders of the Company may request 
physical copy of the Notice and Integrated Annual Report 
from the Company by sending a request at investors@
havells.com, in case they wish to obtain the same.

8.	 This AGM has been convened through VC/OAVM in 
compliance with applicable provisions of the Companies 
Act, 2013 read with the MCA Circular No. 14/2020 dated 
April 08, 2020 and MCA Circular No. 17/2020 dated 
April 13, 2020, MCA Circular No. 20/2020 dated May 
05, 2020, MCA Circular No. 2/2021 dated January 13, 
2021, MCA Circular No. 19/2021 dated 08th December, 
2021, MCA Circular 21/2021 dated 14th December, 2021, 
MCA Circular No. 03/2022 dated 5th May, 2022, MCA 
Circular Nos. 10/2022, 11/2022 dated 28th December, 
2022, followed by MCA Circular Nos. 09/2023 dated 25th 
September, 2023, 09/2024 dated 19th September, 2024 
and Circular No. 03/2025 dated 22nd September, 2025.

9.	 The recorded transcript of the forthcoming AGM on 19th 
June, 2026 shall also be made available on the website of 
the Company www.havells.com in the Investor Relations 
Section, as soon as possible after the Meeting is over. 

10.	 All documents referred to in the accompanying Notice and 
the Explanatory Statement can be obtained for inspection 
by writing to the Company at its email id investors@havells.
com till the date of AGM. Further, Shareholders may also 
write to the Company at its email id investors@havells.
com for inspection of any statutory register/ documents 
required to be placed at the time of AGM of the Company.

11.	 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.

12.	 The Register of Members and Share Transfer Register will 
remain closed from 25th May, 2026, Monday to 29th May, 
2026, Friday (both days inclusive).

13.	 The 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 24th May, 2026 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 
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	 (b)	 as Member in the Register of Members of the 
Company/ Registrars & Share Transfer Agent after 
giving effect to valid share transmissions, if any, in 
physical form lodged with the Company as at the 
end of business hours on 24th May, 2026.

14.	 Pursuant to the amendments introduced in the Income 
Tax Act, 1961 (‘the IT Act’) vide Finance Act, 2020, w.e.f. 
April 1, 2020, dividend declared, paid or distributed by a 
Company on or after April 1, 2020, is taxable in the hands 
of the shareholders. The Company shall, therefore, be 
required to deduct TDS/ WHT at the time of payment of 
dividend at the applicable tax rates. The rates of TDS/ 
WHT would depend upon the category and residential 
status of the shareholder. Members are requested 
to complete and/or update their Residential Status, 
PAN, Category as per the IT Act with their Depository 
Participants (‘DPs’) or in case shares are held in physical 
form, with the RTA/ Company by sending documents by 
22nd May, 2026, Friday. For the detailed process, please 
visit website of the Company and go through “Instructions 
on TDS for Dividend” at https://www.havells.com/
HavellsProductImages/HavellsIndia/pdf/Instructions_
TDS_Dividend/Final_Dividend_FY2025-26.pdf.

15.	  i)	 SEBI vide its Circular, mandated that the security 
holders (holding securities in physical form), whose 
folio(s) do not have PAN or Contact Details or Mobile 
Number or Bank Account Details or Specimen 
Signature updated, shall be eligible for any payment 
including dividend, interest or redemption in respect 
of such folios, only through electronic mode with 
effect from April 01, 2024, upon their furnishing all 
the aforesaid details in entirety.

		  Further, any service requests or complaints received 
from the member, will not be processed by RTA till the 
aforesaid details/documents are provided to RTA.

 		  SEBI has introduced Form ISR-1 alongwith other 
relevant forms to lodge any request for registering 
PAN, KYC details or any change/ updation thereof. 

		  Members may also note that SEBI vide its Circular 
dated January 25, 2022 has mandated listed 
companies to issue securities in dematerialized form 
only while processing service requests viz. Issue of 
duplicate securities certificate; renewal/ exchange 
of securities certificate; endorsement; sub-division/ 
splitting of securities certificate; consolidation of 
securities certificates/ folios; transmission and 
transposition. In view of the same and to eliminate 
all risks associated with physical shares and avail 
various benefits of dematerialisation, Members are 
advised to dematerialise the shares held by them in 
physical form. Accordingly, Members are requested 
to make service requests by submitting a duly filled 
and signed Form ISR–4. 

		  Relevant details and forms prescribed by SEBI in this 
regard including the mode of despatch are available 
on the website of the Company at https://www.
havells.com/en/discover-havells/investor-relation/
shareholders-corner.html, for information and use by 
the Shareholders. You are requested to kindly take 
note of the same and update your particulars timely. 

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

16. 	 During the year, amount of Un-claimed Final Dividend for 
the Financial Year 2017-18 has been deposited in the 
Investor Education and Protection Fund. Further, amount 
of Un-claimed Final Dividend for Financial Year 2018-19 is 
due for deposit to the Investor Education and Protection 
Fund on 31st August, 2026.

	 The Company also transmitted 46,322 Equity Shares 
on account of Unclaimed Final Dividend for FY 2017-18 
into the DEMAT Account of the IEPF Authority held with 
NSDL (DPID/ Client ID IN300708/10656671) in terms of 
the provisions of section 124(6) of the Companies Act, 
2013 and the IEPF Authority (Accounting, Audit, Transfer 
and Refund) Rules, 2016, as amended from time to time. 
These Equity Shares were the Shares of such Shareholders 
whose unclaimed/ unpaid dividend pertaining to Financial 
Year 2017-18 (Final) had been transferred into IEPF and 
who have not encashed their dividends for 7 (Seven) 
consecutive years. 

17. 	 Concerned Shareholders may still claim the shares or 
apply for refund to the IEPF Authority in Web Form No. 
IEPF-5 available on www.iepf.gov.in 

18.	 In case the Dividend has remained unclaimed in respect 
of financial years 2018-19 to 2025-26 the Shareholders 
may approach the Company with their dividend warrants 
for revalidation or the Letter of Undertaking for issue of 
duplicate dividend warrants. The Company regularly sends 
letters/ emails to this effect to the concerned Shareholders. 

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

20.	 To prevent fraudulent transactions, Members are advised 
to exercise due diligence and notify the Company of any 
change in address or demise of any member as soon as 
possible. Members are also advised not to leave their 
demat account(s) dormant for long. Periodic statement 
of holdings should be obtained from the concerned 
Depository Participant and holdings should be verified. 

21.	 Pursuant to the requirements of the SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 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 the Notice and 
in the “Directors Report” and the “Corporate Governance 
Report” sections of the Integrated Annual Report. 

22.	 Pursuant to Section 72 of the Companies Act, 2013 read 
with Rule 19(1) of the Rules made thereunder, Shareholders 
can avail facility 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. 
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23.	 Pursuant to the provisions of Section 108 of the Companies 
Act, 2013 read with Rule 20 of the Companies (Management 
and Administration) Rules, 2014 (as amended) and 
Regulation 44 of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (as amended), and the 
Circulars issued by the Ministry of Corporate Affairs dated 
8th April, 2020, 13th April, 2020, 5th May, 2020, 13th January, 
2021, 08th December, 2021, 14th December, 2021, 5th May, 
2022, 28th December, 2022, 25th September, 2023, 19th 
September, 2024 and 22nd September 2025, the Company 
is providing 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. 

	 A member may exercise his/her 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. 

	 For this purpose, the Company has entered into an 
agreement with National Securities Depository Limited 
(NSDL) for facilitating voting through electronic means, as 
the authorized agency. 

	 The facility of casting votes by a member using remote 
e-voting system as well as e-voting on the day of the AGM 
will be provided by NSDL. 

	 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 Kumar Gupta, Company Secretary, 
for any grievances connected with electronic means at 
investors@havells.com, Tel. # 0120-3331000.

24.	 The remote e-voting period commences on 16th June, 
2026, Tuesday (8:30 am) and ends on 18th June, 2026, 
Thursday (5:00 pm). 

	 a.	 Members of the Company, holding shares either in 
physical form or in dematerialized form, as on the 
cut-off date i.e. 12th June, 2026, Friday may opt for 
remote e-voting and cast their vote electronically. 

	 b.	 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 e-voting at the Meeting. 

	 c.	 Any person, who acquires shares of the Company 
and becomes member of the Company after 
sending of the Notice and holding shares as of the 
cut-off date i.e. 12th June, 2026 may obtain the login 
ID and password by sending an email to evoting@
nsdl.com 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 

	 d.	 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. 

	 e.	 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. 

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

25.	 The Board vide its Resolution passed on 22nd April, 
2026 has appointed Ms. Balika Sharma, Practicing 
Company Secretary (Membership No. FCS 4816, 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, unblock the votes cast through 
remote e-voting and e-voting on the date of the AGM, 
in the presence of at least two witnesses not in the 
employment of the Company and make, not later than 
2 working 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 
the Company are listed.

26.	 SEBI vide its Circulars issued during 2023, established a 
common Online Dispute Resolution Portal (‘ODR Portal’) 
for resolution of disputes arising in the Indian Securities 
Market. The regulatory norms regarding the same were 
consolidated vide SEBI Master Circular dated 11th August, 
2023. Pursuant to the same, investors shall first take 
up a grievance with the Company directly, escalate the 
same through the SCORES Portal and if still not satisfied 
with the outcome after exhausting all available options, 
investors can initiate dispute resolution through the ODR 
Portal at https://smartodr.in/login. Link to the ODR Portal 
is also available on the homepage of Company’s website 
at https://havells.com/smart-odr

27.	 A “100 days campaign” was organised from 28th July 
2025 to 6th November 2025 under the IEPF Saksham 
Niveshak Program, to facilitate updation of KYC and bank 
account details by shareholders and to assist them in 
claiming unpaid and unclaimed dividends relating to earlier 
financial years, with a view to preventing transfer of such 
amounts to the Investor Education and Protection Fund 
(IEPF). Subsequently, the Company has initiated a Second 
100 days campaign from 1st April, 2026 to 9th July 2027. 
Shareholders are encouraged to avail this opportunity to 
update their KYC and bank account details and claim unpaid 
and unclaimed dividends within the stipulated timelines, 
thereby avoiding transfer of such amounts to the IEPF.
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THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:

The remote e-voting period begins on 16th June, 2026, Tuesday (8:30 am) and ends on 18th June, 2026, Thursday (5:00 pm). The 
remote e-voting module shall be disabled by NSDL for voting thereafter. 

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A)	 Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode

	 In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders 
holding securities in demat mode are allowed to vote through their demat account maintained with Depositories and 
Depository Participants. Shareholders are advised to update their mobile number and email id in their demat accounts in 
order to access e-Voting facility.

	 Login method for Individual shareholders holding securities in demat mode is given below:

Type of 
shareholders

Login Method

Individual 
Shareholders 
holding securities 
in demat mode 
with NSDL.

1.	 For OTP based login you can click on https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.
jsp. You will have to enter your 8-digit DP ID,8-digit Client Id, PAN No., Verification code and 
generate OTP. Enter the OTP received on registered email id/mobile number and click on login. 
After successful authentication, you will be redirected to NSDL Depository site wherein you can 
see e-Voting page. Click on company name or e-Voting service provider i.e. NSDL and you will be 
redirected to e-Voting website of NSDL for casting your vote during the remote e-Voting period or 
joining virtual meeting & voting during the meeting.

2.	 If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. 
Open web browser by typing the following URL: https://eservices.nsdl.com/ either on a Personal 
Computer or on a mobile. Once the home page of e-Services is launched, click on the “Beneficial 
Owner” icon under “Login” which is available under “IDeAS” section. A new screen will open. 
You will have to enter your User ID and Password. After successful authentication, you will be able 
to see e-Voting services. Click on “Access to e-Voting” under e-Voting services and you will be 
able to see e-Voting page. Click on options available against company name or e-Voting service 
provider - NSDL and you will be re-directed to NSDL e-Voting website for casting your vote during 
the remote e-Voting period or joining virtual meeting & voting during the meeting.

3.	 If the user is not registered for IDeAS e-Services, option to register is available at https://eservices.
nsdl.com. Select “Register Online for IDeAS” Portal or click at  https://eservices.nsdl.com/
SecureWeb/IdeasDirectReg.jsp 

4.	 Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.
evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of e-Voting 
system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’ 
section. A new screen will open. You will have to enter your User ID (i.e. your sixteen digit demat 
account number held with NSDL), Password/OTP and a Verification Code as shown on the screen. 
After successful authentication, you will be redirected to NSDL Depository site wherein you can 
see e-Voting page. Click on options available against company name or e-Voting service provider 
- NSDL and you will be redirected to e-Voting website of NSDL for casting your vote during the 
remote e-Voting period or joining virtual meeting & voting during the meeting.

5.	 Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by scanning 
the QR code mentioned below for seamless voting experience.
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Type of 
shareholders

Login Method

Individual 
Shareholders 
holding securities 
in demat mode 
with CDSL

1.	 Existing users who have opted for CDSL Easi/ Easiest facility, can login through their user id and 
password. Option will be made available to reach e-Voting page without any further authentication. 
The users to login Easi/ Easiest are requested to visit CDSL website www.cdslindia.com and click on 
login icon & New System Myeasi Tab and then use your existing my easi username & password.

2.	 After successful login the Easi/ Easiest user will be able to see the e-Voting option for eligible 
companies where the evoting is in progress as per the information provided by the Company. 
On clicking the evoting option, the user will be able to see e-Voting page of the e-Voting service 
provider for casting your vote during the remote e-Voting period or joining virtual meeting & voting 
during the meeting. Additionally, there is also links provided to access the system of all e-Voting 
Service Providers, so that the user can visit the e-Voting service providers’ website directly.

3.	 If the user is not registered for Easi/ Easiest, option to register is available at CDSL website www.
cdslindia.com and click on login & New System Myeasi Tab and then click on registration option.

4.	 Alternatively, the user can directly access e-Voting page by providing Demat Account Number 
and PAN No. from a e-Voting link available on www.cdslindia.com home page. The system will 
authenticate the user by sending OTP on registered Mobile & Email as recorded in the Demat 
Account. After successful authentication, user will be able to see the e-Voting option where the 
evoting is in progress and also able to directly access the system of all e-Voting Service Providers.

Individual 
Shareholders 
(holding securities 
in demat mode) 
login through 
their depository 
participants

You can also login using the login credentials of your demat account through your Depository 
Participant registered with NSDL/ CDSL for e-Voting facility.  Once login, you will be able to see e-Voting 
option. Once you click on e-Voting option, you will be redirected to NSDL/ CDSL Depository site after 
successful authentication, wherein you can see e-Voting feature. Click on options available against the 
Company name or e-Voting service provider-NSDL and you will be redirected to e-Voting website of 
NSDL for casting your vote during the remote e-Voting period or joining virtual meeting & voting during 
the meeting.

	 Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget 
Password option available at abovementioned website.

	 Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login 
through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding securities in demat mode 
with NSDL

Members facing any technical issue in login can contact 
NSDL helpdesk by sending a request at evoting@nsdl.com 
or call at 022 - 4886 7000

Individual Shareholders holding securities in demat mode 
with CDSL

Members facing any technical issue in login can contact 
CDSL helpdesk by sending a request at helpdesk.evoting@
cdslindia.com or contact at toll free no. 1800 22 55 33

B) 	 Login Method for shareholders other than Individual shareholders holding securities in demat mode and shareholders 
holding securities in physical mode

	 How to Log-in to NSDL e-Voting website?

	 1.	 Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ 
either on a Personal Computer or on a mobile.

	 2.	 Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/
Member’ section.

	 3.	 A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown 
on the screen. 

		  Alternatively, if you are registered for NSDL eservices i.e. IDeAS, you can log-in at https://eservices.nsdl.com/ with your 
existing IDeAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you 
can proceed to Step 2 i.e. Cast your vote electronically.
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	 4.	 Your User ID details are given below :

Manner of holding 
shares i.e. Demat 
(NSDL or CDSL) or 
Physical

Your User ID is

a)	 For Members 
who hold 
shares in demat 
account with 
NSDL

8 Character DP ID followed 
by 8 Digit Client ID
For example, if your DP ID 
is IN300*** and Client ID is 
12****** then your user ID is 
IN300***12******

b)	 For Members 
who hold 
shares in demat 
account with 
CDSL

16 Digit Beneficiary ID
For example, if your 
Beneficiary ID is 
12************** then your user 
ID is 12**************

c)	 For Members 
holding shares 
in Physical Form

EVEN Number followed by 
Folio Number registered with 
the Company
For example, if folio number is 
001*** and EVEN is 101456 
then user ID is 101456001***

	 5. 	 Password details for shareholders other than 
Individual shareholders are given below:

		  a)	 If you are already registered for e-Voting, then 
you can use your existing password to login 
and cast your vote. 

		  b) 	 If you are using NSDL e-Voting system for the 
first time, you will need to retrieve the ‘initial 
password’ which was communicated to you. 
Once you retrieve your ‘initial password’, you 
need to enter the ‘initial password’ and the 
system will force you to change your password. 

		  c) 	 How to retrieve your ‘initial password’? 

			   (i)	 If your email id is registered in your demat 
account or with the Company, your ‘initial 
password’ is communicated to you on 
your email id. Trace the email sent to you 
from NSDL from your mailbox. Open the 
email and open the attachment i.e. a .pdf 
file. Open the .pdf file. The password to 
open the .pdf file is your 8 digit client ID for 
NSDL account, last 8 digits of client ID for 
CDSL account or folio number for shares 
held in physical form. The .pdf file contains 
your ‘User ID’ and your ‘initial password’. 

			   (ii) 	 If your email ID is not registered, please 
follow steps mentioned below in process 
for those shareholders whose email 
ids are not registered. 

	 6. 	 If you are unable to retrieve or have not received the 
‘Initial password’ or have forgotten your password: 

		  a) 	 Click on “Forgot User Details/Password?”(If 
you are holding shares in your demat account 
with NSDL or CDSL) option available on www.
evoting.nsdl.com. 

		  b) 	 “Physical User Reset Password?” (If you 
are holding shares in physical mode) option 
available on www.evoting.nsdl.com. 

		  c) 	 If you are still unable to get the password by 
aforesaid two options, you can send a request 
at evoting@nsdl.com mentioning your demat 
account number/folio number, your PAN, your 
name and your registered address etc. 

		  d) 	 Members can also use the OTP (One Time 
Password) based login for casting the votes 
on the e-Voting system of NSDL. 

	 7. 	 After entering your password, tick on Agree 
to “Terms and Conditions” by selecting on 
the check box. 

	 8. 	 Now, you will have to click on “Login” button. 

	 9. 	 After you click on the “Login” button, Home page of 
e-Voting will open. 

Step 2: Cast your vote electronically and join General 
Meeting on NSDL e-Voting system

How to cast your vote electronically and join General 
Meeting on NSDL e-Voting system?

1.	 After successful login at Step 1, you will be able to see 
all the companies “EVEN” in which you are holding 
shares and whose voting cycle and General Meeting is 
in active status.

2.	 Select “EVEN” of company for which you wish to cast 
your vote during the remote e-Voting period and casting 
your vote during the General Meeting. For joining virtual 
meeting, you need to click on “VC/OAVM” link placed 
under “Join General Meeting”.

3.	 Now you are ready for e-Voting as the Voting page opens. 

4.	 Cast your vote by selecting appropriate options i.e. 
assent or dissent, verify/modify the number of shares for 
which you wish to cast your vote and click on “Submit” 
and also “Confirm” when prompted. 

5.	 Upon confirmation, the message “Vote cast successfully” 
will be displayed. 

6.	 You can also take the printout of the votes cast by you 
by clicking on the print option on the confirmation page.

7.	 Once you confirm your vote on the Resolution(s), you will 
not be allowed to modify your vote. 

General Guidelines for shareholders:

1.	 Institutional shareholders (i.e. other than individuals, 
HUF, NRI etc.) are required to send scanned copy 
(PDF/JPEG Format) of the relevant Board Resolution/ 
Authority letter etc. with attested specimen signature of 
the duly authorized signatory(ies) who are authorized to 
vote, to the Scrutinizer by e-mail to csbalikasharma.h@
gmail.com with a copy marked to evoting@nsdl.com. 
Institutional shareholders (i.e. other than individuals, 
HUF, NRI etc.) can also upload their Board Resolution/ 
Power of Attorney/ Authority Letter etc. by clicking on 
"Upload Board Resolution/ Authority Letter" displayed 
under "e-Voting" tab in their login.

2. 	 It is strongly recommended not to share your password 
with any other person and take utmost care to keep your 
password confidential. Login to the e-Voting website will 
be disabled upon five unsuccessful attempts to key in 
the correct password. In such an event, you will need 
to go through the “Forgot User Details/Password?” or 
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“Physical User Reset Password?” option available on 
www.evoting.nsdl.com to reset the password. 

3. 	 In case of any queries, you may refer the Frequently 
Asked Questions (FAQs) for Shareholders and e-voting 
user manual for Shareholders available at the download 
section of www.evoting.nsdl.com or call on.: 022 - 
4886 7000 or send a request at evoting@nsdl.com or 
Ms. Pallavi Mhatre, Assistant Vice President, National 
Securities Depository Limited, 3rd Floor, Naman Chamber, 
Plot C-32, G-Block, Bandra Kurla Complex, Bandra 
East, Mumbai, Maharashtra - 400051, at the designated 
email id – evoting@nsdl.com or pallavid@nsdl.com or at 
telephone nos. 022-48867000, who will also address the 
grievances connected with voting by electronic means. 
Members may also write to the Company Secretary at 
the Company’s email address investors@havells.com. 

Process for those shareholders whose email ids are not 
registered with the depositories for procuring user id and 
password and registration of e-mail ids for e-voting for 
the resolutions set out in this notice:

1.	 In case shares are held in physical mode please 
provide Folio No., Name of shareholder, scanned 
copy of the share certificate (front and back), PAN (self 
attested scanned copy of PAN card), AADHAAR (self 
attested scanned copy of Aadhaar Card) by email to 
investors@havells.com 

2.	 In case shares are held in demat mode, please provide 
DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary 
ID), Name, client master or copy of Consolidated 
Account statement, PAN (self attested scanned copy 
of PAN card), AADHAAR (self attested scanned copy 
of Aadhaar Card) to investors@havells.com If you are 
an Individual shareholders holding securities in demat 
mode, you are requested to refer to the login method 
explained at step 1 (A) i.e. Login method for e-Voting and 
joining virtual meeting for Individual shareholders holding 
securities in demat mode.

3.	 Alternatively, shareholder/members may send a request 
to evoting@nsdl.com for procuring user id and password 
for e-Voting by providing above mentioned documents.

4.	 In terms of SEBI circular dated December 9, 2020 on 
e-Voting facility provided by Listed Companies, Individual 
shareholders holding securities in demat mode are 
allowed to vote through their demat account maintained 
with Depositories and Depository Participants. 
Shareholders are required to update their mobile number 
and email id correctly in their demat account in order to 
access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON 
THE DAY OF THE AGM ARE AS UNDER:- 

1. 	 The procedure for e-Voting on the day of the AGM is same 
as the instructions mentioned above for remote e-voting. 

2. 	 Only those Members/ Shareholders, who will be present 
in the AGM through VC/OAVM facility and have not cast 
their vote on the Resolutions through remote e-Voting 
and are otherwise not barred from doing so, shall be 
eligible to vote through e-Voting system in the AGM. 

3. 	 Members who have voted through Remote e-Voting will 
be eligible to attend the AGM. However, they will not be 
eligible to vote at the AGM. 

4. 	 The details of the person who may be contacted for any 
grievances connected with the facility for e-Voting on the 
day of the AGM shall be the same person mentioned for 
Remote e-voting. 

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE 
AGM THROUGH VC/OAVM ARE AS UNDER: 

1. 	 Members will be provided with a facility to attend the AGM 
through VC/OAVM through the NSDL e-Voting system. 
Members may access by following the steps mentioned 
above for Access to NSDL e-Voting system. After 
successful login, you can see link of “VC/OAVM link” placed 
under “Join meeting” menu against company name. You 
are requested to click on VC/OAVM link placed under 
Join General Meeting menu. The link for VC/OAVM will be 
available in shareholder/members login where the EVEN of 
Company will be displayed. Please note that the members 
who do not have the User ID and Password for e-Voting 
or have forgotten the User ID and Password may retrieve 
the same by following the remote e-Voting instructions 
mentioned in the Notice to avoid last minute rush. 

2. 	 Members are encouraged to join the Meeting through 
Laptops for better experience.

3. 	 Further Members will be required to allow Camera and 
use Internet with a good speed to avoid any disturbance 
during the meeting.

4. 	 Please note that Participants connecting from Mobile 
Devices or Tablets or through Laptop via Mobile Hotspot 
may experience Audio/Video loss due to Fluctuation in 
their respective network. It is therefore recommended to 
use Stable Wi-Fi or LAN Connection to mitigate any kind 
of aforesaid glitches. 

5. 	 Members who would like to express their views or ask 
questions during the AGM may register themselves as 
a speaker by sending their request from their registered 
email address mentioning their Name, DP ID and Client 
ID/ Folio Number, PAN, Mobile Number at investors@
havells.com latest by 5:00 pm on 12th June, 2026, 
Friday. Those Members who have registered themselves 
as a speaker will only be allowed to express their views/ 
ask questions during the AGM. The Company reserves 
the right to restrict the number of speakers depending 
on the availability of time for the AGM.

By Order of the Board 
For Havells India Limited 

Sanjay Kumar Gupta 
Company Secretary 

Noida, April 22, 2026 	 Membership No. F3348

Registered Office: 
904, 9th Floor, Surya Kiran Building 
K G Marg, Connaught Place, New Delhi – 110001 
CIN: L31900DL1983PLC016304
Website: www.havells.com
Email: investors@havells.com
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EXPLANATORY STATEMENT PURSUANT TO 
SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 7

The Members at the 38th (Thirty Eighth) Annual General Meeting 
(‘AGM’) of the Company held on 30th June, 2021, had approved 
the appointment of M/s Price Waterhouse & Co Chartered 
Accountants LLP with Firm Registration No. 304026E/ 
E300009 (PWC), as Statutory Auditors of the Company, to hold 
office till the conclusion of the 43rd (Forty Third) AGM of the 
Company. Accordingly, the first term of five years of PWC will 
expire at the conclusion of ensuing Annual General Meeting.

After evaluating and considering various factors such as 
industry experience, competency of the audit team, capability 
to serve the business landscape, efficiency in conduct of audit, 
market standing of the firm, independence etc., the Board of 
Directors of the Company has, based on the recommendation 
of the Audit Committee, at its meeting held on 22nd April, 
2026, proposed the re-appointment of M/s Price Waterhouse 
& Co Chartered Accountants LLP (Registration No. 304026E/ 
E300009), as the Statutory Auditors of the Company, for a 
second term of 5 (Five) consecutive years from the conclusion 
of 43rd (Forty Third) AGM till the conclusion of 48th (Forty 
Eighth) AGM of the Company to be held in the year 2031, at a 
remuneration of H 1.55 crores (Rupees One Crore and Fifty Five 
Lakhs only) for undertaking Statutory Audit for the Financial 
Year 2026-27, apart from fee for other permissible services.

The proposed fees is in line with the industry benchmarks. 

The fee of H 1.55 crores (Rupees One Crore Fifty Five Lakhs 
only) proposed for the Financial Year 2026-27 is the same 
which was paid to the Statutory Auditors for conducting the 
Statutory Audit for the previous Financial Year 2025-26. During 
the last Financial Year 2025-26, the statutory auditors were 
also paid an amount of H 0.47 crores towards fee for BRSR 
Assurance and other certification(s).

The Board of Directors and/ or Audit Committee of the Company 
is proposed to be authorised by the shareholders to fix the 
remuneration for the rest of tenure of the appointment and 
may alter and vary the terms and conditions of appointment, 
including remuneration, in such manner and to such extent as 
may be mutually agreed with the Statutory Auditors.

The Company has also received consent and eligibility letter 
from PWC to act as the Statutory Auditors of the Company, in 
accordance with the provisions of Section 139 and Section 141 
of the Companies Act, 2013 and the Companies (Audit and 
Auditors) Rules, 2014.

Price Waterhouse & Co Chartered Accountants LLP, having 
Firm Registration No. 304026E/ E300009, is a firm of Chartered 
Accountants registered with the Institute of Chartered 
Accountants of India. The Firm was established in the year 
1991 and was converted into a limited liability partnership in 
the year 2014. The registered office of the Firm is at Plot No. 
56 & 57, Block DN, Sector V, Salt Lake, Kolkata - 700091 and 
has seventeen (17) branch offices in various cities in India. The 
Firm is primarily engaged in providing assurance and auditing 
services to its clients and is a member firm of Price Waterhouse 
& Affiliates, a network of firms registered with the Institute of 

Chartered Accountants of India having Network Registration 
No. NRN/E/14. Price Waterhouse & Affiliates is a network 
of separate, distinct and independent Indian Chartered 
Accountant firms, each of which is registered with the Institute 
of Chartered Accountants of India. The Firm has more than 125 
Assurance Partners as of December 31, 2025. It has a valid 
peer review certificate and audits various companies listed on 
stock exchanges in India.

Accordingly, consent of the members is being sought for 
passing an Ordinary Resolution as set out at Item No. 7 of 
the Notice for appointment of M/s Price Waterhouse & Co 
Chartered Accountants LLP as Statutory Auditors of the 
Company for a period of 5 (Five) years.

None of the Directors/ Key Managerial Personnel of the 
Company/ their relatives are, in any way, concerned or 
interested, financially or otherwise, in the Resolution set out at 
Item No. 7 of the Notice.

The Board recommends the Ordinary Resolution set out at Item 
No. 7 of the Notice for approval by the Members.

ITEM NO. 8

In terms of Section 148 of the Act read with the Companies 
(Audit and Auditors) Rules, 2014, Central Government has, 
in respect of specified class of companies engaged in the 
production of prescribed goods and services, directed that 
particulars relating to the utilisation of material or labour or to 
other items of cost shall be included in the books of account 
kept by that class of companies. 

These requirements are applicable to the Company and 
accordingly the Board, on the recommendation of the Audit 
Committee, in its Meeting held on 22nd April, 2026 has approved 
the appointment and remuneration of M/s Chandra Wadhwa & 
Co., 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 2026-27 at a fee 
of H 10.00 lakhs subject to TDS, GST etc., as applicable, apart 
from out of pocket expenses, as remuneration for cost audit 
services for the Financial Year 2026-27.

Further, in terms of sub-section 3 of Section 148, the 
remuneration of the Cost Auditors appointed by the Board, will 
be determined by the Members of the Company. 

Accordingly, consent of the members is being sought for 
passing an Ordinary Resolution as set out at Item No. 8 of the 
Notice for ratification of the remuneration payable to the Cost 
Auditors for the Financial Year ending 31st March, 2027.

None of the Directors/ Key Managerial Personnel of the 
Company/ their relatives are, in any way, concerned or 
interested, financially or otherwise, in the Resolution set out at 
Item No. 8 of the Notice.

The Board recommends the Ordinary Resolution set out at Item 
No. 8 of the Notice for approval by the Members.

ITEM NO. 9

Shri T.V. Mohandas Pai (DIN: 00042167) was appointed as 
a Director whose period of office was liable to determination 
by retirement by rotation, by the Shareholders in the Annual 
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General Meeting (AGM) of the Company held in calendar year 
2021 to hold office for a period of 5 (Five) years with effect from 
30th June, 2021 (the date of AGM 2021) upto the date of AGM 
of the Company to be held in the calendar year 2026.

In the Performance Evaluation conducted for the year 2025-
26, the performance of Shri T.V. Mohandas Pai was evaluated 
satisfactory in the effective and efficient discharge of his role 
and responsibilities as a Director of the Company. The Board 
has benefitted from his relevant specialisation and expertise. 

Over a career spanning 40 years, Mr. Mohandas Pai has served 
in the areas of finance, accounting, information technology, 
human resources, education, corporate governance, social 
impact innovation, environmental conservation, policy 
formulation, heritage preservation, philanthropy, and the venture 
and startup ecosystem. Mr. Mohan is currently the Chairman 
of Aarin Capital, an existing Member of the Boards of Havells 
India and Member of the High-level Advisory Committee of 
IFSCA on GIFT City. 

He was awarded the “Padma Shri” award by the President of 
India in 2015 and the Karnataka Rajyotsava Award in 2008. 

Mr. Mohan was previously a Board Member and the Chief 
Financial Officer (CFO) of Infosys over a span of 17 years, an 
Investment Committee Member of the SIDBI India Aspiration 
Fund and the H 10,000 Cr (USD 1.8 Billion) India Fund of Funds, 
a Board Member of the Securities and Exchange Board of 
India (‘SEBI’), a Board Member of the National Stock Exchange 
(NSE) of India and the Ascendas Property Fund –Trustee of the 
International Financial Reporting Standards (IFRS) Foundation. 
Governing Council Member of the Centre for Advanced 
Financial Research and Learning (CAFRAL) promoted by RBI, 
Chairman of the FICCI Skills Committee and Higher Education 
Committee, President of the All-India Management Association 
(AIMA), and Founder-Trustee of the Akshaya Patra Foundation. 

Mr. Mohan holds a bachelor’s degree in commerce as a 
University Rank Holder from St. Joseph’s College of Commerce, 
Bangalore, a bachelor’s degree in law (LLB) from Bangalore 
University, and is a Fellow Member of the Institute of Chartered 
Accountants of India as an All-India Rank Holder. He is based 
in Bangalore, India.

The Board upon the recommendation of the Nomination and 
Remuneration Committee, in its Meeting held on 22nd April, 
2026, has approved the re-appointment of Shri T.V. Mohandas 
Pai as a Director liable to retire by rotation, for a further period 
of 5 (Five) years upto the date of AGM of the Company to be 
held in the calendar year 2031 and recommends the same for 
the approval by the Shareholders of the Company.

Shri T.V. Mohandas Pai has confirmed that he is not disqualified 
from being re-appointed as Director u/s 164 of the Act and 
has given his consent to continue to act as Director of the 
Company. He has also confirmed that he was not debarred 
or disqualified by virtue of any order of SEBI or MCA or any 
other statutory authority from continuing to act as a Director 
of the Company. 

As a Non-Executive Director, he would be entitled to payment of 
sitting fees for attending the meetings of the Board, its Committees 
and the Shareholders. The expenses incurred for participation 

in these meetings shall be reimbursed by the Company.  In 
addition to the sitting fee payable for attending the Board, other 
meetings and the reimbursement of expenses, he would also 
be entitled to payment of commission as the Board of Directors 
or any Committee thereof may decide. The total commission 
payable to Non-Executive Directors (including Independent 
Directors) shall not exceed the ceiling of 1% of the net profits of 
the Company, as calculated under the applicable provisions of 
the Companies Act, 2013.

Additional information and disclosure u/r 36(3) of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 
and details as required under ICSI Secretarial Standard on 
General Meetings (SS-2) is set out in the Annexure to this Notice 
and in the “Directors Report” and the “Corporate Governance 
Report” sections of the Integrated Annual Report.

Except Shri T.V. Mohandas Pai, no other Director/ Key 
Managerial Personnel of the Company and their relatives 
is concerned or interested, financially or otherwise, in the 
Resolution set out at Item No. 9 of this Notice.

Accordingly, based on the recommendation of the Nomination 
and Remuneration Committee, the Board recommends the 
Resolution set out in Item No. 9 for approval by the Members 
as an Ordinary Resolution.

ITEM NO. 10

Shri Puneet Bhatia (DIN: 00143973) was appointed as a 
Director whose period of office was liable to determination 
by retirement by rotation, by the Shareholders in the Annual 
General Meeting (AGM) of the Company held in calendar year 
2021 to hold office for a period of 5 (Five) years with effect from 
30th June, 2021 (the date of AGM 2021) upto the date of AGM 
of the Company to be held in the calendar year 2026.

In the Performance Evaluation conducted for the year 2025-
26, the performance of Shri Puneet Bhatia was evaluated 
satisfactory in the effective and efficient discharge of his role 
and responsibilities as a Director of the Company. The Board 
has benefitted from his relevant specialisation and expertise. 

Shri Puneet Bhatia is the Managing Director and Country Head 
of India for TPG Asia. Prior to joining TPG Asia in April 2002, Shri 
Puneet Bhatia was Chief Executive, Private Equity Group for 
GE Capital India, where he was responsible for conceptualizing 
and creating its direct and strategic private equity investment 
group. Before that, he was also associated with ICICI Ltd. from 
1990 to 1995 in the Project and Corporate Finance group and 
thereafter worked as Senior Analyst with Crosby Securities 
from 1995 to 1996 covering the automobiles and consumer 
sectors. He holds a B.Com Honors degree from the Shriram 
College of Commerce, Delhi and an M.B.A. from the Indian 
Institute of Management, Calcutta.

The Board upon the recommendation of the Nomination and 
Remuneration Committee, in its Meeting held on 22nd April, 
2026, has approved the re-appointment of Shri Puneet Bhatia 
as a Director liable to retire by rotation, for a further period of 5 
(Five) years upto the date of AGM of the Company to be held 
in the calendar year 2031 and recommends the same for the 
approval by the Shareholders of the Company.
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Shri Puneet Bhatia has confirmed that he is not disqualified from 
being re-appointed as Director u/s 164 of the Act and has given 
his consent to continue to act as Director of the Company. He 
has also confirmed that he was not debarred or disqualified 
by virtue of any order of SEBI or MCA or any other statutory 
authority from continuing to act as a Director of the Company.

As a Non-Executive Director, he would be entitled to payment of 
sitting fees for attending the meetings of the Board, its Committees 
and the Shareholders. The expenses incurred for participation 
in these meetings shall be reimbursed by the Company.  In 
addition to the sitting fee payable for attending the Board, other 
meetings and the reimbursement of expenses, he would also 
be entitled to payment of commission as the Board of Directors 
or any Committee thereof may decide. The total commission 
payable to Non-Executive Directors (including Independent 
Directors) shall not exceed the ceiling of 1% of the net profits of 
the Company, as calculated under the applicable provisions of 
the Companies Act, 2013.

Additional information and disclosure u/r 36(3) of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 
alongwith the details as required under ICSI Secretarial Standard 
on General Meetings (SS-2) are set out in the Annexure to 
this Notice and in the “Directors Report” and the “Corporate 
Governance Report” sections of the Integrated Annual Report.

Except Shri Puneet Bhatia, no other Director/ Key Managerial 
Personnel of the Company and their relatives is concerned or 
interested, financially or otherwise, in the Resolution set out at 
Item No. 10 of this Notice.

Accordingly, based on the recommendation of the Nomination 
and Remuneration Committee, the Board recommends the 
Resolution set out in Item No. 10 for approval by the Members 
as an Ordinary Resolution.

ITEM NO. 11

Smt. Namrata Kaul (DIN: 00994532) was appointed as an 
Independent Director on the Board of Directors of the Company 
in the Annual General Meeting (AGM) held in the Calendar year 
2021 to hold office for a first term of 5 (Five) years with effect 
from 30th June 2021 (date of AGM 2021) upto the conclusion of 
the Annual General Meeting to be held in calendar year 2026.

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

Smt. Namrata Kaul being eligible and offering herself for re-
appointment, is proposed to be appointed as an Independent 
Director for a Second Term of 5 (Five) years from the date 
of ensuing AGM. 

Smt. Namrata Kaul has given her consent to act as a Director 
of the Company and requisite Notice, pursuant to Section 
160 of the Act, proposing her re-appointment as a Director 
of the Company has been received. Declaration has also 
been received from Smt. Kaul that she meets the criteria 
of independence prescribed under Section 149 of the Act 
read with the Companies (Appointment and Qualification of 
Directors) Rules, 2014 and Regulation 16 of the Securities and 
Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (‘the Listing Regulations’). 

Further, Smt. Namrata Kaul has confirmed that she is not 
aware of any circumstance or situation which exists or may be 
reasonably anticipated that could impair or impact her ability 
to discharge her duties as an Independent Director of the 
Company. She has also confirmed that she is not disqualified 
from being re-appointed as Director u/s 164 of the Act and has 
also confirmed that she was not debarred or disqualified by 
the virtue of any order of SEBI or MCA or any other statutory 
authority from continuing to act as a Director of the Company. 

In the opinion of the Board, Smt. Namrata Kaul fulfils the 
conditions specified in the Act and rules made thereunder for 
her re-appointment as an Independent Director of the Company 
and is independent of the Management.

In the Performance Evaluation conducted for the year 2025-
26, the performance of Smt. Namrata Kaul was evaluated 
satisfactory in the effective and efficient discharge of her role 
and responsibilities as an Independent Director of the Company. 
The Board and its allied Committees have benefitted from her 
relevant specialisation and expertise. 

Smt. Namrata Kaul is a career banker with extensive 
experience of over 30 years across Corporate Banking, Debt 
Capital markets and Corporate finance in India, Asia and 
UK. As Managing Director at Deutsche Bank AG, Mrs Kaul 
led the Corporate Bank practice as its India Head. She was 
also responsible for managing risk, credit, compliances and 
regulatory reporting for the Corporate portfolio of the Bank. 
In Deutsche Bank U.K., as part of the Strategic Leadership 
Team aiming to strengthen cross border networks, she set up 
an Asia Desk in London. She was a member of the Deutsche 
Bank Asia Executive Committee, a Member of the Board of 
Deutsche Bank India, and a founding member of the Deutsche 
Bank Diversity Council.

She currently serves as Independent Director and Advisor on 
several Boards. She is a Chevening scholar from the London 
School of Economics, she holds a Bachelor of Commerce 
degree from Lady Shri Ram College, Delhi University, and is a 
Management Postgraduate from IIM Ahmedabad.

Given her skill and expertise, the Board feels that it would be in 
the interest of the Company that Smt. Namrata Kaul continues 
in her capacity as an Independent Director.

A copy of the draft letter for re-appointment of Smt. Namrata 
Kaul 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.

As a Non-Executive Independent Director, she would be 
entitled to payment of sitting fees for attending the meetings 
of the Board, its Committees and the Shareholders. The 
expenses incurred for participation in these meetings shall 
be reimbursed by the Company.  In addition to the sitting 
fee payable for attending the Board, other meetings and 
the reimbursement of expenses, she would also be entitled 
to payment of commission as the Board of Directors or 
any Committee thereof may decide. The total commission 
payable to Non-Executive Directors (including Independent 
Directors) shall not exceed the ceiling of 1% of the net profits of 
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the Company, as calculated under the applicable provisions of 
the Companies Act, 2013.

Additional information and disclosure u/r 36(3) of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 
alongwith the details as required under ICSI Secretarial Standard 
on General Meetings (SS-2) are set out in the Annexure to 
this Notice and in the “Directors Report” and the “Corporate 
Governance Report” sections of the Integrated Annual Report.

Except Smt. Namrata Kaul, no other Director/ Key Managerial 
Personnel of the Company and their relatives is concerned or 
interested, financially or otherwise, in the Resolution set out at 
Item No. 11 of this Notice.

The Board upon the recommendation of the Nomination and 
Remuneration Committee, in its Meeting held on 22nd April, 
2026, has approved the re-appointment of Smt. Namrata Kaul 
as an Independent Director and recommends the Resolution 
set out at item No. 11 to this Notice for the approval by the 
Shareholders of the Company by way of Special Resolution.

ITEM NO. 12

Shri Ashish Bharat Ram (DIN: 00671567) was appointed as an 
Independent Director on the Board of Directors of the Company 
in the Annual General Meeting (AGM) held in the Calendar year 
2021 to hold office for a first term of 5 (Five) years with effect 
from 30th June 2021 (date of AGM 2021) upto the conclusion of 
the Annual General Meeting to be held in calendar year 2026.

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

Shri Ashish Bharat Ram being eligible and offering himself for re-
appointment, is proposed to be appointed as an Independent 
Director for a Second Term of 5 (Five) years from the date 
of ensuing AGM. 

Shri Ashish Bharat Ram has given his consent to act as 
a Director of the Company and requisite Notice, pursuant 
to Section 160 of the Act, proposing his re-appointment as 
a Director of the Company has been received. Declaration 
has also been received from Shri Ashish Bharat Ram that he 
meets the criteria of independence prescribed under Section 
149 of the Act read with the Companies (Appointment and 
Qualification of Directors) Rules, 2014 and Regulation 16 of 
the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (‘the Listing 
Regulations’). Further, Shri Ashish Bharat Ram has confirmed 
that he is not aware of any circumstance or situation which 
exists or may be reasonably anticipated that could impair or 
impact his ability to discharge his duties as an Independent 
Director of the Company. He has also confirmed that he is not 
disqualified from being re-appointed as Director u/s 164 of 
the Act and has also confirmed that he was not debarred or 
disqualified by the virtue of any order of SEBI or MCA or any 
other statutory authority from continuing to act as a Director 
of the Company.

In the opinion of the Board, Shri Ashish Bharat Ram 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 2025-
26, the performance of Shri Ashish Bharat Ram 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 specialisation and expertise. 

Shri Ashish Bharat Ram assumed the role of Managing Director 
of SRF Ltd. in January 2007 and was appointed Chairman and 
Managing Director on April 1, 2022. Under his leadership, 
SRF has evolved into a major global conglomerate with 
operations across five countries—India, Thailand, United Arab 
Emirates, South Africa, and Hungary. Today, the company’s 
diverse portfolio spans Fluorochemicals, Specialty Chemicals, 
Performance Films & Foil, Technical Textiles, and Coated & 
Laminated Fabrics, commanding market leadership both 
in India and internationally. Prior to joining the SRF Group, 
he worked with the American Express Bank in India and the 
Toyota Motor Corporation in Japan. He led the successful 
divestment of SRF Finance to GE Capital in 1997. Mr Ashish 
has been studying the dynamics of family businesses for a 
while now and regularly speaks on the subject at Indian and 
global platforms. He has also authored articles on subjects 
related to India’s economic scenario and entrepreneurship in 
leading publications. He has served as the Regional Chair for 
South Asia for the Young Presidents Organization (YPO) and is 
an active member of the Confederation of Indian Industry (CII).

For his outstanding contributions to entrepreneurship and 
leadership, he has received several prestigious accolades. 
He was honoured with the AIMA (All India Management 
Association) Managing India Award as the Emerging Business 
Leader of the Year in 2024. Business Today, India’s leading 
business magazine, recognized him as India’s Best CEO 
in the Emerging and Mid-Sized Companies categories in 
2020 and 2023, respectively. Additionally, in 2020, the Asian 
Centre for Corporate Governance & Sustainability conferred 
upon him the Transformational Leader Award in the Mid-Cap 
Company category.

His strategic vision and deep understanding of SRF have 
propelled the company to earn numerous accolades, including 
The Economic Times Family Business of the Year Award 
in the Large Companies category in 2019 and the inaugural 
Moneycontrol Indian Family Business Award in the Giga 
Category in 2021. He holds a degree in Economics from Delhi 
University and earned an MBA from The Johnson Graduate 
School of Management, Cornell University.

Given his skill and expertise, the Board feels that it would be 
in the interest of the Company that Shri Ashish Bharat Ram 
continues in his capacity as an Independent Director.

A copy of the draft letter for re-appointment of Shri Ashish 
Bharat Ram 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. 

As a Non-Executive Independent Director, he would be 
entitled to payment of sitting fees for attending the meetings 
of the Board, its Committees and the Shareholders. The 
expenses incurred for participation in these meetings shall 
be reimbursed by the Company.  In addition to the sitting 
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fee payable for attending the Board, other meetings and 
the reimbursement of expenses, he would also be entitled 
to payment of commission as the Board of Directors or 
any Committee thereof may decide. The total commission 
payable to Non-Executive Directors (including Independent 
Directors) shall not exceed the ceiling of 1% of the net profits of 
the Company, as calculated under the applicable provisions of 
the Companies Act, 2013.

Additional information and disclosure u/r 36(3) of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 
alongwith the details as required under ICSI Secretarial Standard 
on General Meetings (SS-2) are set out in the Annexure to 
this Notice and in the “Directors Report” and the “Corporate 
Governance Report” sections of the Integrated Annual Report.

Except Shri Ashish Bharat Ram, no other Director/ Key 
Managerial Personnel of the Company and their relatives 
is concerned or interested, financialiy or otherwise, in the 
Resolution set out at Item No. 12 of this Notice.

The Board upon the recommendation of the Nomination 
and Remuneration Committee, in its Meeting held on 22nd 
April, 2026, has approved the re-appointment of Shri Ashish 
Bharat Ram as an Independent Director and recommends 
the Resolution set out at item No. 12 to this Notice for the 
approval by the Shareholders of the Company by way of 
Special Resolution.

ITEM NO. 13

Based on the recommendations of the Nomination and 
Remuneration Committee, the Board of Directors has 
appointed Shri Varun Berry (DIN: 05208062) as an Additional 
Director, designated as Independent Director of the Company, 
with  effect from 22nd April, 2026 and his office will conclude at 
the forthcoming Annual General Meeting (AGM). 

In accordance with the provisions of Section 149 read with 
Schedule IV to the Act, appointment of Independent Director 
requires the approval of the Members of the Company. 

The Company has received a Notice under Section 160 of the 
Act from a Member in writing proposing the candidature of Shri 
Varun Berry for appointment as an Independent Director of the 
Company. Shri Varun Berry has given his consent to act as a 
Director of the Company and also a declaration to the Board 
that he meets the criteria of Independence as provided under 
Section 149(6) of the Act and Regulation 16(1)(b) of the SEBI 
Listing Regulations.

Further, Shri Varun Berry has confirmed that he is not aware 
of any circumstance or situation which exists or may be 
reasonably anticipated that could impair or impact his ability 
to discharge his duties as an Independent Director of the 
Company. Shri Varun Berry has also confirmed that he is not 
debarred from holding the office of a director by virtue of any 
order passed by SEBI or any such authority. Shri Varun Berry is 
not disqualified from being appointed as a Director in terms of 
Section 164 of the Act. Shri Varun Berry further confirmed that 
he is in compliance with Rules 6(1) and 6(2) of the Companies 
(Appointment and Qualification of Directors) Rules, 2014, with 

respect to his registration with the data bank of Independent 
Directors maintained by the Indian Institute of Corporate 
Affairs (‘’IICA’’).

Shri Varun Berry worked at Britannia Industries Limited from 
8th January, 2013 and finally retired as the Vice Chairman & 
Managing Director & CEO in November 2025. Shri Berry has 
attended a course in Strategic Management from Wharton 
University and the Global Leadership Program at IMD, 
Switzerland. He has an experience of 40 years with Companies 
like HUL, PepsiCo in India and overseas and a successful 
track record in leading Start-ups, turnarounds, JVs and growth 
businesses. He also serves on the Board of Asian Paints and 
Page Industries and is a Senior Advisor with BCG.

The Nomination and Remuneration Committee and Board 
have considered his diverse skills, leadership capabilities, 
expertise in business operations, strategy, risk management, 
among others, as being key requirements for his role. In the 
opinion of the Board, Shri Varun Berry is a person of integrity 
and possesses the requisite skills, capabilities and fulfils the 
conditions specified in the Act, Rules made thereunder, and 
Listing Regulations for appointment as an Independent 
Director and he is independent of management. The Board 
recommends his appointment as an Independent Director for 
5 (Five) consecutive years with effect from 22nd April, 2026 to 
21st April, 2031.

A copy of the draft letter for appointment of Shri Varun 
Berry 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.

As a Non-Executive Independent Director, he would be 
entitled to payment of sitting fees for attending the meetings 
of the Board, its Committees and the Shareholders. The 
expenses incurred for participation in these meetings shall 
be reimbursed by the Company. In addition to the sitting 
fee payable for attending the Board, other meetings and 
the reimbursement of expenses, he would also be entitled 
to payment of commission as the Board of Directors or 
any Committee thereof may decide. The total commission 
payable to Non-Executive Directors (including Independent 
Directors) shall not exceed the ceiling of 1% of the net profits of 
the Company, as calculated under the applicable provisions of 
the Companies Act, 2013.

Additional information and disclosure u/r 36(3) of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 
alongwith the details as required under ICSI Secretarial Standard 
on General Meetings (SS-2) are set out in the Annexure to 
this Notice and in the “Directors Report” and the “Corporate 
Governance Report” sections of the Integrated Annual Report.

Except Shri Varun Berry, no other Director/ Key Managerial 
Personnel of the Company and their relatives is concerned or 
interested, financially or otherwise, in the Resolution set out at 
Item No. 13 of this Notice.
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S. 
No.

Particulars Information

(a) Brief description of the 
Havells Employees Stock 
Purchase Scheme 2026 
(‘ESPS 2026’)

The Company has instituted ESPS 2026 to grant equity-based incentives to its eligible 
employees in order to inter-alia reward senior management based on the level of their 
designation in the Company and the performance of Company. Through this, it intends 
aligning the interests of the employees with that of the Company. 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 2026.

(b) The total number of Shares 
to be granted

The total number of Shares to be held/ Granted under ESPS 2026 shall not exceed 1% (One 
per cent) of the current total paid-up capital of the Company (i.e. not more than  62,72,568  
equity shares) (1% of 62,72,56,842 shares)

Pursuant to the Shareholders’ approvals granted under each of the previous schemes, 
namely, LTIP 2014, ESPS 2016 and ESPS 2022, maximum no. of shares were approved for 
issuance to the employees equal to 1% of the paid-up capital at the time of their respective 
launch. A total of 3% was permitted across all three schemes put together, against which 
only 0.35% is utilised (granted) till date.

As a result, maximum number of Shares to be issued under new scheme (i.e. 1%) is less than 
the total unutilised shares under the above three Schemes.

(c) Identification of classes 
of employees entitled 
to participate and be 
beneficiaries in ESPS 2026

“Employees” shall mean an employee of Havells India Limited, but does not include a foreign 
national or a non-resident Indian.

The following class/ classes of employees are not eligible: 

i.	 An employee who is a Promoter or a person belonging to the Promoter Group; or 

ii.	 A Director who, either himself or through his relatives or through any body corporate, 
directly or indirectly holds more than 10% of the outstanding Equity Shares of the 
Company. 

“Eligible Employees” shall mean employees designated as Vice Presidents (VPs), Senior 
Vice President (Sr. VPs), Executive Vice Presidents (EVPs) and above or the other select  
personnel shortlisted by the Compensation Committee for the Grant of shares under this 
ESPS from amongst (i) the Employees and/or (ii) if and to the extent, permitted by Applicable 
Laws any other categories of personnel identified by the Committee, from time to time. 
The term “Eligible Employees” shall include Beneficiaries or legal heirs or nominees of the 
deceased or permanent disabled Eligible Employee wherever applicable.

The Board upon the recommendation of the Nomination and 
Remuneration Committee, in its Meeting held on 22nd April, 
2026, has approved the appointment of Shri Varun Berry as 
an Independent Director and recommends the Resolution 
set out at item No. 13 to this Notice for the approval by the 
Shareholders of the Company by way of Special Resolution.

ITEM NO. 14

The Nomination and Remuneration Committee has 
recommended and the Board of Directors of your Company 
have approved, the Havells Employees Stock Purchase 
Scheme 2026 (‘ESPS 2026’)  in their respective Meetings held 
on 19th January, 2026 with the intent of introducing a Scheme 
for rewarding senior management based on the level of their 
designation in the Company and the performance of Company. 
With ESPS 2026 taking effect, the other three employee stock 
purchase plans of the Company, namely, LTIP 2014, ESPS 
2016 & ESPS 2022 will be repealed. Nonetheless, the vesting, 
and allotment of Shares for grants already made under the 
above-mentioned schemes will continue to remain in effect and 

would be receivable by the relevant Eligible Employees subject 
to conditions provided in the respective Schemes. 

The Securities and Exchange Board of India (‘SEBI’) has 
notified the Securities and Exchange Board of India (Share 
Based Employee Benefits and Sweat Equity) Regulations, 
2021 on 13th August, 2021 (‘the SEBI Regulations’) prescribing 
inter-alia that all listed companies intending to grant shares 
to its employees under an employee stock purchase scheme 
have to comply with the Regulations. Further, SEBI Regulations 
provide for necessary guidelines relating to disclosure/ 
process requirements.

The Resolution set out as Item No. 14 is being proposed 
accordingly for the consideration of the members for the 
approval of the ESPS 2026 by way of Special Resolution. None 
of the Directors or Key Managerial Personnel of the Company 
including their relatives are, in any way, concerned or interested, 
financially or otherwise, in the proposed Resolution except 
to the extent of shares that may be granted to them under 
ESPS 2026. Your Directors recommend the Special Resolution 
for your approval.

The details of ESPS 2026 pursuant to Regulation 6 (Part C of Schedule I) of the Regulations are as follows:
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S. 
No.

Particulars Information

(d) Requirements of Vesting 
and Vesting Period

The Vesting for the Share Grant for a relevant financial year, as determined by the 
Compensation Committee shall be made in the first quarter of the subsequent financial year 
or on any other date as may be decided by the Compensation Committee, and will Vest 
with the Eligible Employee over the period of three (3) years in three (3) tranches in following 
manner:

Year Year 1 Year 2 Year 3

Vesting Schedule Portion 1/3rd 1/3rd 1/3rd

Eg:, Say, an employee is eligible for 9,000 Share Grant for FY 2026-27, which will vest with 
the Eligible Employee in 3 tranches as follows: 

	Q 3,000 shares (i.e., 1/3rd of 9,000 shares) would vest as decided by the Compensation 
Committee in FY 2027-28 and be allotted subsequently to the Eligible Employee; 

	Q 3,000 shares (i.e., 1/3rd of 9,000 shares) would vest as decided by the Compensation 
Committee in FY 2028-29 and be allotted subsequently to the Eligible Employee; 

	Q 3,000 shares (i.e., 1/3rd of 9,000 shares) would vest as decided by the Compensation 
Committee in FY 2029-30 and be allotted subsequently to the Eligible Employee;

In case the Eligible Employee ceases to be an employee of the Company, other than by way of 
superannuation/ death/ permanent disability, as on the date of the meeting of Compensation 
Committee, all the shares granted but yet to be vested or allotted under this Scheme would 
neither vest nor be allotted to the employee and the employee would not have any right to 
claim the same from the Company. 

It is clarified that for the purpose of ESPS 2026, the Share Grants shall be made after receipt 
of shareholder approval to ESPS 2026. 

The Compensation Committee is vested with full authority to determine and adjust the 
vesting schedule as outlined above, including modifying the three criteria specified in clause 
8.3 of the ESPS 2026 and the number of maximum grants to the eligible employees if it 
is not detrimental to their interest without requiring further approval from the Company’s 
shareholders.

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

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

(f) Exercise/ Purchase Price 
or pricing formula

The Shares shall be issued by the Company at a Price determined by the Compensation 
Committee, which shall not be less than the face value of the Shares and shall be at the 
prevailing fair market value (i.e. closing price day before the Compensation Committee 
meeting approving the issue of shares).

No consideration shall be payable by Eligible Employees for the acquisition of the Shares 
issued under the Scheme as the value of such Shares is part of their total compensation 
package.

The number of shares granted to the Eligible Employees are based on company performance 
for the respective financial year i.e.

	Q Growth in Revenue

	Q Growth in Profit (PBT)

The Eligible Employee(s) to whom Shares are granted under the Scheme shall make payment, 
if applicable, of the total amount of the Purchase Price, if any, for the shares granted to him/ her.

(g) Exercise Period and 
process of exercise

The Share Grant can be exercised at such time or times and during such period as is 
determined by the Compensation Committee/ Board and set forth in the Share Grant Letter.

(h) The appraisal process for 
determining the eligibility 
of employees for the ESPS 
2026

The eligibility of employees under ESPS 2026 is based on the level of their designation in the 
Company and the performance of Company.

“Eligible Employees” shall mean employees designated as Vice Presidents (VPs), Senior 
Vice President (Sr. VPs), Executive Vice Presidents (EVPs) and above or the other select  
personnel shortlisted by the Compensation Committee for the Grant of shares under this 
ESPS from amongst (i) the Employees and/or (ii) if and to the extent, permitted by Applicable 
Laws any other categories of personnel identified by the Committee, from time to time.
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S. 
No.

Particulars Information

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

The Nomination and Remuneration 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.

(j) Maximum quantum of 
benefits to be provided per 
employee under ESPS 2026

Same as point no. (i) above.

(k) Whether ESPS 2026 is 
to be implemented and 
administered directly by 
the Company or through 
a trust

The ESPS 2026 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 Nomination and Remuneration Committee. The 
Nomination and Remuneration Committee may delegate either in part or in full any aspects 
of the administration of ESPS 2026 to the Trust.

(l) Whether ESPS 2026 
involves new issue of 
shares by the Company or 
secondary acquisition by 
the Trust or both

ESPS 2026 involves new issue of shares by the Company. Any subsisting unappropriated 
shares already available with the Trust may be utilised for ESPS 2026 as permissible under 
Applicable Laws.

(m) The amount of loan 
to be provided for 
implementation of ESPS 
2026 by the Company 
to the trust, its tenure, 
utilisation, 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 2026. 
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 utilised 
solely for the purpose of acquiring Shares of the Company under ESPS 2026.

(n) Maximum percentage 
of secondary acquisition 
(subject to limits specified 
under the Regulations) that 
can be made by the Trust for 
the purposes of ESPS 2026

No secondary market acquisition is envisaged for ESPS 2026.

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

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

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

The Nomination and Remuneration 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.

The Shares shall be issued by the Company at a Price determined by the Compensation 
Committee, which shall not be less than the face value of the Shares and shall be at the 
prevailing fair market value (i.e. closing price day before the Compensation Committee 
meeting approving the issue of shares).

No consideration shall be payable by Eligible Employees for the acquisition of the Shares issued 
under the Scheme as the value of such Shares is part of their total compensation package. 
The Eligible Employees to whom Shares are granted under the Scheme shall make payment, 
if applicable, of the total amount of the Purchase Price, if any, for the shares granted to him.

(q) Statement of confirmation In case the Company opts for expensing of share based employee benefits using the intrinsic 
value, the difference between the employee compensation cost so computed and the 
employee compensation cost that shall have been recognised 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.

(r) Period of Lock-in The Shares received by an Eligible Employee under the ESPS 2026 shall remain under 
lock-in for a minimum period of 12 months from the date of credit into the Demat A/c of 
the beneficiary employee(s) or such other longer period as may be prescribed under the 
Applicable Laws or otherwise decided by the Compensation Committee (‘Share Lock-in 
Period’) except in the event of death or permanent disability of an Eligible Employee.

(s) Terms & conditions for 
buyback, if any, of specified 
securities covered under 
these Regulations

Not applicable
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ITEM NO. 15 & 16

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 or 
re-enactment 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 2026 (‘ESPS 2026’).

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 2026. 

The Company accordingly proposes the Resolution set 
out at Item No. 15 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 2026 and the 
Resolution set out at Item No. 16 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 2026. 

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 utilised 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 2026 
is being implemented and money is being provided 
for subscription of the Company’s shares: The ESPS 
2026 is being implemented and money is being provided 
for subscription of the shares of the Company. The class 
of employees who are eligible are as under: 

	 “Employees” shall mean an employee of Havells India 
Limited, but does not include a foreign national or a non-
resident Indian.

(b)	 The particulars of the trustees or employees in whose 
favour such shares are to be registered: As ESPS 2026 
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 2026 and in compliance with the Act, Regulations, 
Applicable Laws and the ESPS 2026. 

(c)	 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 904, 9th Floor, Surya Kiran Building, K G 
Marg, Connaught Place, New Delhi – 110 001 The particulars of the trustees are as under:

Name of the Trustee Address Occupation Nationality

1.	 Smt. Preemita Singh c/o Havells Employees Welfare Trust

904, 9th Floor, Surya Kiran Building, K G Marg, Connaught 
Place, New Delhi - 110001

Service Indian

2.	 Shri Manish Kaushik c/o Havells Employees Welfare Trust

904, 9th Floor, Surya Kiran Building, K G Marg, Connaught 
Place, New Delhi - 110001

Service Indian

3.	 Smt. Bhavna Banerjee c/o Havells Employees Welfare Trust

904, 9th Floor, Surya Kiran Building, K G Marg, Connaught 
Place, New Delhi - 110001

Service Indian

	 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 2026 as may be decided by the Board, all 
conditions and requirements of the Regulations, the Act 

and Applicable Laws shall be complied within all respects 
including appointment and qualification of the trustees. 

(d)	 Any interest of key managerial personnel, directors 
or promoters in such ESPS 2026 or Trust and effect 
thereof: The promoters are not eligible to be covered 
under ESPS 2026. However, key managerial personnel 
and/ or directors may be covered as provided in ESPS 
2026 in due compliance with the Regulations. None of the 
key managerial personnel, director or promoter have any 
interest in the Trust. 
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(e)	 The detailed particulars of benefits which will accrue 
to the employees from the implementation of ESPS 
2026: In compliance with the Regulations, the Eligible 
Employee(s) shall be granted shares under the ESPS 
2026 with prescribed lock-in period, vesting and other 
terms and condition prescribed by the Nomination and 
Remuneration Committee. The Eligible Employees shall 
benefit from the Shares granted to them as per ESPS 2026 
and subject to vesting and release of lock-in conditions in 
terms of ESPS 2026. 

(f)	 The details about who would exercise and how 
the voting rights in respect of the shares to be 
purchased under ESPS 2026 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 or key managerial personnel of 
the Company including their relatives are, in any way, 

concerned or interested, financially or otherwise, in the 
proposed Resolution except to the extent of grant of 
shares that may be made to them, if any, under ESPS 
2026. The Board of Directors recommends the Special 
Resolutions for your approval.

By Order of the Board 
For Havells India Limited 

Sanjay Kumar Gupta 
Company Secretary 

Noida, April 22, 2026 	 Membership No. F3348

Registered Office: 
904, 9th Floor, Surya Kiran Building 
K G Marg, Connaught Place, New Delhi – 110001 
CIN: L31900DL1983PLC016304
Website: www.havells.com
Email: investors@havells.com
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ANNEXURE

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

Name of 
Director (DIN)

Date of first 
appointment 
on the Board

Date of 
Birth, Age

(No. of 
Equity 
Shares 
held)

Qualification 

(Relationship with other 
Directors)

Name of Companies in which 
he/ she holds Directorship

(Name of listed entities from 
where person has resigned in 
past 3 years)

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

Shri Rajesh 
Kumar Gupta 

(DIN: 
00002842)

21st March 
1992

17th June, 
1957 

68 years 

(14,90,688 
Equity 
Shares of  
H 1/- each)

Chartered Accountant 

(Not related with any Director 
of the Company)

Havells India Limited 

(Nil)

Havells India Limited

-	 CSR & ESG Committee – 
Member

-	 Share Allotment & Transfer 
Committee – Member

-	 Executive Committee –  
Member

Shri T.V. 
Mohandas 
Pai 

(DIN: 
00042167)

22nd 
December 
2014

5th 
November, 
1958

67 years 

(Nil)

FCA, LLB, B.Com 

(Not related with any Director 
of the Company)

	Q Havells India Limited

	Q MEMG International India 
Private Limited

(Nil)

Havells India Limited

-	 Enterprises Risk 
Management Committee – 
Member

-	 CSR & ESG Committee – 
Member 

Shri Puneet 
Bhatia 

(DIN: 
00143973)

22nd 
December 
2014

16th 
December, 
1966 

59 years 

(Nil)

B.Com (H)- SRCC, 
MBA- IIM Calcutta 

(Not related with any Director 
of the Company)

	Q Havells India Limited

	Q Jana Capital Limited

	Q UPL Sustainable Agri 
Solutions Limited

	Q Manipal Health 
Enterprises Limited

	Q Grihum Housing 
Finance Limited

	Q TPG Capital India 
Private Limited

	Q Flare Estate Private Limited

	Q SCCA Propertymart 
Private Limited

	Q Pinewood Estates 
Private Limited

	Q SLK Software 
Private Limited

(Nil)

Havells India Limited

-	 Nomination and 
Remuneration Committee 
– Member

TPG Capital India Private 
Limited

-	 Corporate Social 
Responsibility Committee 
– Member

Smt. Namrata 
Kaul 

(DIN: 
00994532)

20th January 
2021

15th March, 
1964

62 years

(Nil)

B. Com (H) LSR, 
MBA – IIM Ahmedabad, 
Chevening scholar - 
London School of Economics 

(Not related with any Director 
of the Company)

	Q Havells India Limited

	Q Fusion Finance Limited

	Q JSW Dulux Limited 
(Formerly known as AKZO 
Nobel India Limited)

	Q Vivriti Capital Limited

	Q Vivriti Asset Management 
Private Limited

Havells India Limited
-	 Audit Committee - 

Member

-	 Nomination and 
Remuneration Committee 
- Member

-	 CSR & ESG Committee – 
Chairperson

-	 Stakeholders Relationship/ 
Grievance Redressal 
Committee – Chairperson
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Name of 
Director (DIN)

Date of first 
appointment 
on the Board

Date of 
Birth, Age

(No. of 
Equity 
Shares 
held)

Qualification 

(Relationship with other 
Directors)

Name of Companies in which 
he/ she holds Directorship

(Name of listed entities from 
where person has resigned in 
past 3 years)

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

	Q Synergetics 
Management and 
Engineering Consultants 
Private Limited

(Nil)

JSW Dulux Limited

-	 Audit Committee –  
Chairperson

-	 Nomination and 
Remuneration 
Committee – Member

-	 Risk Management 
Committee – Member

-	 Corporate Social 
Responsibility 
Committee - Chairperson

Fusion Finance Limited

-	 Audit Committee –  
Chairperson

-	 Stakeholders Relationship 
Committee – Member

-	 Nomination and 
Remuneration 
Committee – Member

-	 Board Risk Management 
Committee – Chairperson

-	 Information 
Technology Strategy 
Committee – Member

Vivriti Capital Limited

-	 Audit Committee – 
Chairperson

-	 Risk  Management 
Committee – Chairperson

-	 Corporate Social 
Responsibility Committee 
– Chairperson

-	 IT Strategy Committee – 
Member

-	 Nomination and 
Remuneration Committee 
– Member

Vivriti Asset Management 
Private Limited

-	 Audit Committee – 
Member

-	 Nomination and 
Remuneration Committee 
– Member
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Name of 
Director (DIN)

Date of first 
appointment 
on the Board

Date of 
Birth, Age

(No. of 
Equity 
Shares 
held)

Qualification 

(Relationship with other 
Directors)

Name of Companies in which 
he/ she holds Directorship

(Name of listed entities from 
where person has resigned in 
past 3 years)

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

Shri Ashish 
Bharat Ram 

(DIN: 
00671567)

20th May 
2021

31st 
December 
1968

57 years 

(Nil)

Degree in Economics - Delhi 
University  
MBA - The Johnson Graduate 
School of Management, 
Cornell University 

(Not related with any Director 
of the Company)

	Q Havells India Limited

	Q SRF Limited

	Q SRF Holiday Home Limited

	Q KAMA Holdings Limited

	Q SRF Altech Limited

	Q Bharat Forge Limited

	Q TVS Capital Funds 
Private Limited

	Q Orange Farms 
Private Limited

	Q Lotus Estates 
Private Limited

	Q KAI India 
Mental Health Forum

(Nil)

Havells India Limited

-	 Nomination and 
Remuneration Committee 
– Chairman

SRF Limited

-	 Stakeholders Relationship 
Committee – Member

-	 Committee of Directors 
– Financial Resources – 
Member

-	 Risk Management 
Committee – Chairman

KAMA Holdings Limited

-	 Stakeholders Relationship 
Committee – Chairman

-	 Committee of Directors 
– Financial Resources – 
Member

-	 Nomination and 
Remuneration Committee 
– Member

-	 Risk Management 
Committee – Chairman

-	 Corporate Social 
Responsibility Committee - 
Member

Bharat Forge Limited

-	 Nomination and 
Remuneration Committee 
– Member

-	 Risk Management 
Committee – Member

-	 Audit Committee – 
Member

Shri Varun 
Berry 

(DIN: 
05208062) 

22nd April 
2026

15th August 
1961 

64 years 

(Nil)

MBA - University Business 
School, Punjab University, 
Bachelor of Engineering - 
Mechanical Engineering, Punjab 
Engineering College, Punjab 
University

(Not related with any Director of 
the Company)

	Q Havells India Limited

	Q Asian Paints Limited

	Q Page Industries  
Limited

	Q Vulcan Promoters  
Private Limited

(	The Bombay Dyeing 
and Manufacturing 
Company Limited

	Britannia Industries Limited)

Havells India Limited

- 	 Audit Committee – Member 

Page Industries Limited

-	 Risk Management 
Committee – Member

-	 Nomination and 
Remuneration Committee – 
Member

Asian Paints Limited

-	 Nomination and 
Remuneration Committee – 
Member

Note: The profile of Directors proposed to be appointed/ re-appointed is available on the website of the Company at https://
havells.com/corporate/about-us/leadership-team
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