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5. Distribution of Shareholding as on March 31, 2006

Shareholding of nominal Shareholders % of No. of Nominal % of

             value of (Number) Total Shares Value Nominal Value

Rs. Rs.

Upto 5000 11116 96.48% 1577944 7889720 6.34%

5,001 10,000 232 2.01% 362529 1812645 1.46%

10,001 20,000 75 0.65% 228809 1144045 0.92%

20,001 30,000 30 0.26% 157684 788420 0.63%

30,001 40,000 9 0.08% 63034 315170 0.25%

40,001 50,000 7 0.06% 66750 333750 0.27%

50,001 1,00,000 14 0.12% 198944 994720 0.80%

1,00,001 & Above 39 0.34% 22235704 111178520 89.33%

TOTAL 11522 100.00% 24891398 124456990 100.00%

Categories of Shareholders as on March 31, 2006

Particulars No. of No. of % of

Shareholders Shares held Shareholding

Private Body Corporates 670 2331574 9.37

Financial Institutions, Banks and Mutual Funds 6 1828788 7.35

FIIs 10 2201114 8.84

NRIs / OCBs 337 223364 0.90

Promoters, Directors & their relatives 16 16167428 64.95

Other Public 10483 2139130 8.59

TOTAL 11522 24891398 100.00

6. Share Transfer System

The Company has appointed M/s MCS Limited as the Registrar and Transfer Agent of the Company. The Company
with MCS Limited ensures a predetermined process cycle at 7 days interval and dispatch of transferred share
certificates within 10 days from the date of receipt.

In compliance with the listing Guidelines, every six months, the share transfer system is audited by a practicing
Company Secretary and certificates to that effect are issued by him.

7. Dematerialisation of shares and Liquidity

As on 31st March, 2006, 91.08% of Company's total paid up capital of the Company representing 22670569 equity
shares of Rs.5/- each were held in dematerialized form (i.e.22384037 shares (89.93%) with NSDL and 286532
shares (1.15%) with CDSL) and 2.05% representing 511739 equity shares of Rs.5/- each shares were held in
physical form. The balance 1709090 equity shares representing 6.87% (allotted to Shine Limited) are also listed and
dematerialised with NSE, BSE and NSDL respectively in the current financial year 2006-07.

8. Compliance of Code of Conduct

All Board Members and senior management personnel affirmed the compliance of Code of Conduct, which was duly
taken on record at the Board of Directors Meeting held on May 18, 2006.

9. Unit Locations

Domestic Switchgear Division

- Road No. 9, Samepur Badli, Delhi 110 041
- Distt. Solan, Baddi, Himachal Pradesh

Industrial Switchgear Division

- 14/3, Mathura Road, Faridabad 121 002
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29Cable Division

- A/461-462, Matsya Industrial Area, Alwar, Rajasthan

- SP-215,  Matsya Industrial Area, Alwar, Rajasthan

CFLs Division

- 14/3, Mathura Road, Faridabad 121 002

- Distt. Solan, Baddi, Himachal Pradesh

- Plot No.2A, Sector - 10, Sidcul, BHEL Industrial Estate, Haridwar, Uttranchal

Fan Division

- D-6, Sector -8, Noida, (U.P.)

- Plot No.2A, Sector - 10, Sidcul, BHEL Industrial Estate, Haridwar, Uttranchal

Bath Fittings

- G-470 / 471, RIICO Industrial Area, Bhiwadi, Rajasthan.

Meter Division

- 6, Tilak Nagar Industrial Area, New Delhi 110 058

Centre for Research & Innovation (CRI)

- E-1, Sector - 59, Noida - 201 307

9. Address for correspondence.

The Company Secretary

HAVELL'S INDIA LIMITED

(Share Department)

E-1, Sector - 59, Noida (U.P.)

Tel. No. +91-120-2477777

Fax No. +91-120-2477666

Website www.havells.com

Email investors@havells.com

For Share Transfer and dematerialisation

MCS LIMITED

W-40, Okhla Industrial Area,

Phase - II, New Delhi - 110 020

Tel No. 011- 26384908

Website www.mcsind.com

For Havell's India Limited

(Qimat Rai Gupta)
Noida, May 18, 2006 Chairman & Managing Director
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May 18, 2006

TO WHOMSOEVER IT MAY CONCERN

We have examined the compliance of conditions of Corporate Governance of Havell's India Limited, having its Registered

Office at 1/7, Ram Kishore Road, Civil Lines, Delhi - 110 054 for the year ended 31st March, 2006 as stipulated in clause

49 of the Listing Agreement of the said Company with Stock exchanges.

In our opinion and to the best of our information and according to the explanations given to us and the representations

made by the officials of the Company, we hereby in compliance of conditions of Corporate Governance as stipulated in

clause 49 of the above-mentioned Listing Agreement certify that:

a. We have reviewed the financial statements and the cash flow statement for the year and that to the best of our

knowledge and belief :

i. these statements do not contain any materially untrue statement or omit any material fact or contain statements

that might be misleading;

ii. these statements together present a true and fair view of the company's affairs and are in compliance with

existing accounting standards, applicable laws and regulations.

b. There are, to the best of our knowledge and belief, no transactions entered into by the company during the year which

are fraudulent, illegal or violative of the company's code of conduct.

c. We accept responsibility for establishing and maintaining internal controls and that we have evaluated the effectiveness

of the internal control systems of the company and we have disclosed to the auditors and the Audit Committee,

deficiencies in the design or operation of internal controls, if any, of which they are aware and the steps they have

taken or propose to take to rectify these deficiencies.

d. We have indicated to the auditors and the Audit committee

i. significant changes in internal control during the year;

ii. significant changes in accounting policies during the year and that the same have been disclosed in the notes

to the financial statements; and

iii. instances of significant fraud of which we have become aware and the involvement therein, if any, of the
management or an employee having a significant role in the company's internal control system

For Havell's India Limited For Havell's India Limited

(Qimat Rai Gupta) (Rajesh Gupta)

Chairman & Managing Director Director (Finance)
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AUDITORS’ CERTIFICATE

TO WHOMSOEVER IT MAY CONCERN

We have examined the compliance of conditions of Corporate Governance by Havell's India Limited, having its Registered

Office at 1/7, Ram Kishore Road, Civil Lines, Delhi - 110 054 for the year ended 31st March, 2006 as stipulated in clause

49 of the Listing Agreement of the said Company with Stock exchanges.

The compliance of conditions of Corporate Governance is responsibility of the management. Our examination has been

limited to a review of the procedures and implementations thereof adopted by the Company for ensuring compliance with

the conditions of the Certificate of Corporate Governance as stipulated in the said clause. It is neither an audit nor an

expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us and the representations

made by the Directors and the management, we certify that the Company has complied with the conditions of the Corporate

Governance as stipulated in clause 49 of the above mentioned Listing Agreement.

As required by the Guidance Note issued by the Institute of Chartered Accountants of India, we state that the shareholders/

Investors Grievance Committee has maintained records to show the investor grievances and certified that as at 31st March,

2006 there were no investor grievances remaining unattended / pending for more than 30 days.

We further state that such compliance is neither an assurance as to the future viability of the Company not of the efficiency

or effectiveness with which the management has conducted the affairs of the Company.

for V. P. BANSAL & CO.

Chartered Accountants

(V. P. BANSAL)

Proprietor
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