B-1/D-4, Ground Flo;
Mohan Co-operative Ir
Mathura Road, New Ds

Tel. No. : 011-26953994, 70034338

May 13, 2013 Fax No. : 011-26953893

BSE Limited
Floor 25, Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai — 400001

Delhi Stock Exchange
DSE House, 3/1 Asaf Ali Road
New Delhi - 110002

Madras Stock Exchange

Exchange Building, Post Box No. 183,
No.30, Second Line Beach,

Chennai - 600001

Ref: Scrip Code — BSE — 520022

Sub: Intimation to the Stock Exchanges of Postal Ballot - Proposal for
voluntary delisting of equity shares of the Company

Dear Sirs,

Further to our letter dated 27th April 2013, informing you that the Company
received a letter dated 26" April, 2013 from Denso Corporation, Japan, one
of the Company’s promoters (“Acquirer”), informing the Company of its
decision to voluntarily delist the Company’s Equity Shares from the stock
exchanges on which they are presently listed, being the BSE Limited (BSE),
Delhi Stock Exchange (DSE) and Madras Stock Exchange (MSE) in
accordance with the Securities and Exchange Board of India (Delisting of
Equity Shares) Regulations, 2009 (''Delisting Regulations') by making a
delisting offer (“Delisting offer”) to the public shareholders to acquire upto
7,398,019 Equity Shares held by public shareholders in the Company
representing 26.54% of the paid-up equity share capital of the Company
(“Delisting Proposal”).

The Board of Directors, in their meeting held on 27th April 2013, has:

1. Taken on record, the aforementioned Delisting Proposal received from
the Acquirer;

2. Approved the Delisting Proposal pursuant to and in accordance with
section 8(1)(a) of the Delisting Regulations;
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sented to scek the approval of the public sharchotders of the

Company for the Delisting Proposal by way of postal ballot in
accordance with the provisions of Section 192A of the Companies
Act, 1956 read with the Companies (Passing Reselution by Postal
Baliot) Rules, 2011;

4, Authorized the Managing Director, Director and the Company
Secretary of the Company jointly and/ or severally 1o do the needful.

In view of the above, a notice of postal ballot in accordance with the
provisions of Section 192A of the Companies Act, 1956 read with the
Companies (Passing Resolution by Postal Ballot} Rutes, 2011 has been--
issued today i.e. May 13, 2013.

A copy of notice and explanatory statement along with sample ballot form
are enclosed.

Please take the same on your records and acknowledge receipt of the same.
Thanking you,

Yours faithfully,
For Denso India Limited

R a2
Alok Mathur
Company Secretary

Encl.: 1. Copy of notice and explanatory statement
2. Sample Ballot Form



Catate, Mathura Road,

Dear Memiber(s),

NOTICE PURSUANT TO SECTION 192A(2) OF THE COMPANIES ACT, 1956
READ WITH COMPANIES (PASSING OF THE RESOLUTION BY POSTAL BALLOT) RULES, 2011
READ WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (DELISTING OF EQUITY SHARES)
REGULATIONS, 2009

NOTICE is hereby given pursuant to Section 192A(2) of the Companies Act, 1956, and all other applicable provisions, if any, read
with applicable rules framed under the Companies Act, 1956 relating to passing of resolution by postal baliot and Regulation
8(1)(b) of the Securities and Exchange Board of India {Delisting of Equity Shares) Regulations, 2009 ("Delisting Regulations™) or
any other applicable regulation of Delisting Regulations, as amended from time to time, to the members of Denso India Limited
(the "Company") and pursuant to the requisition letter dated April 26, 2013 received from Denso Cerporation, Tapan, being one of
the promoters of the Company fo inferm the Company of its intention to delist the Equity Shares of the Company ffom the BSE
Limited, the Delhi Stock Exchange Limited and the Madras Stock Exchange Limited {"Stock Exchanges™), and the board resolution
dated April 27, 2013, to consider and if thought fit, to pass the following resolution as a special resolution ("Special Resolution™)
through a postal ballot ("Postal Ballot™).

The said Special Resolution and the Explanatory Statement are being sent to you along with the Postal Ballot Form and self
addressed, postage pre-paid envelope for your consideration and voting.

The Board of Directors has appointed Mr. Srinivas Kotni, Advocate & Company Secretary as the scrutinizer (the "Serutinizer”) for
conducting the Postal Ballot process in a fair and transparent manner in accordance with the provisions of the Postal Ballot Rules,

2011.. The: Board .of Directors: has appointed Managmg Director, CFO and Company Secretary of the Company as the persons
respm:ﬂhle for the ermre Postal Ballot process. | '

You are requested to carefully read the instructions printed in the Postal Ballot Form and return the Postal Baliot Form (no other
form or photocopy is permitted) duly cempleted in the attached self-addressed, postage pre-paid envelope s¢ as to reach the
Scrutinizer by no later than the close of working hours i.e. at 05:00 p.m. on 15" June 2013. Postal Ballot Forms received after this
date will be strictly treated as if the reply from the concerned member has not been received. The postage will be borne and paid by
the Company. It is, however, clarified that Members desiring to exercise their vote from outside of India will have 1o arrange for
postage from the conntry where the ballot papers are despatched to the Scrutinizer.

The Scrutinizer will sabmit his reporl to the Managing Director of the Company or in his absence to any other Director or Company
Secretary of the Company after completion of scrutiny of Postal Ballot Ferms received. The result of voting by Postal Ballot will be
announced at ¢3:00 p.m. on 17" June 2013 at the Registered Office of the Company at B-1/D-4, Ground floor, Mohan Co-operative
Industrial Estate, Mathura Road, New Delhbi - 110044 . Additionally, the result will be communicated 1¢ BSE Limited, Delli Siock
Exchange Limited and the Madras Stock Exchange Limiled where the Equity Shares of the Company are listed and will be
published in newspaper(s).
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PROPOSED SPECIAL BESOLUTION

Yaluntary Delisting of the Hquity Shares of Company from BAE Limited. fhe fselhi Btoek Exehange Limited and ihe
Wiadraz Stock Bxehange Limited,

To consider and il thought {it, 2 pass with or without medifcation(s), the following Reselution as a "Spectat Resolution™

TRESOLVED THAT pursuant to (i) the letier dated April 26, 2013 recel od from Denso Corporation, Japan, holding
47.93% of the paid up equity share capilal in the Company, conveying its intention to voluntarily delist the Equity Shares
("Equity Shares™) of the Company from the BSE Limited, the Delhi Stock Exchange Limited and the Madras Stock
Exchange Limited ("Stock Exchanges") and in sccordance with the Sccuritics and Exchange Board of India {Delisting of
Equity Shares) Regulations, 2009 ("Delisting Regulations™),(ii) the approval of lhe Board of Directors of the Company
"Beard” which term shall be deemed to include any person(s) authorized by the Board to exercise the powers conferred on
the Board by this resolution) dated Apsil 27, 20 13, to the voluntary delisting of the Equity Shares of the Company from the
Stock Exchanges, and (i) Regulation 8(1)b) of the Delisting Regulations and subject to all the applicable provisions of the
Compauies Act, 1936 (incjuding any starutory medification(s) or re-enactment thereof for the time being in force and as may
be enacted hereinafter), and subject to receipt of the requisite approvals to the satisfaction of Denso Corporation, Japan, from
the Stock Exchanges, Resetve Bank of ndia and such other regulatory authorities or otherwise as may be required, the
voluntary delisting of the Equity Shares of the Company from the Stock Exchanges in accordance with Delisting Regulations
be and is hereby approved and that the Company {which term shall be deemed lo include the Board and any person(s)
aquthorized by the Board thereof) shall take all necessary actions and make all necessary filings to facilitate such delisting in.
accordance with the conditions specified in the Delisting, Regulations and the applicable provisions of the Companies Act,
1956."

"RESOLVED FURTHER THAT, for the purpose of giving effect to the voluntary delisting of the Equity Shares as
described herein, all or any oae ol the following persons viz., Mr. K Shiga, Managing Director, and/or Mr. Alok Mathur,
Company Sccretary of the Company be and are hereby authorized jeintly and severally on behalf of the Company to do all
such acts, deeds, matters and things as they may at their discretion deem necessary or desirable for such purpose including
making applications to the Stock Exchanges to seek their ip-principle and fina! approval for the proposed voluntary delisting
of the Equity Shares of the Company; and with power on behalf of the Company 1o settie any questions, difficulties or doubts
that may arise in this regard as they may in their absolute discretion deem fit"

"RESOLYED FURTHER THAT, the Board be and is hereby authorized to delegate all or any of the powers conferred by
this resolution on it to any Director(s) or Officer(s) of the Company to give effect Lo the aforesaid reselutions.”

By order of the Board of Directors
For Denso India Limited

Alok Mathur -
{Company Secretary}

13" May, 2013
Registered Office:

B-1/ D-4, Ground Floor,

Mohan Co-operative Industrial Estate,
Mathura Road,

New Delhi - 110044

Notes:

1. An explanatory Statement pursuant &o Section 173 (2) of the Companies Act, 1956 in respect of the business specified
above is annexed hereto. ’

3 In terms of Regulation 8(1)b) of the Regulations read with Section 192A of the Companies Act, 1956 tead with
applicable rules framed under the Companies Act, 1956 relating to passing of the resolution by postal bailet, the item of
business set out in the Notice above is sought ta be passed (hrough Postal Ballot.
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The members are requested o exercise their voting rights by using the attached Postal Ballot Form only. No other form or
photocopy ol the torm is permitted.

6. Poslal Ballot Form and self-addressed postage prepaid envelope are enclosed.

EXPLANATORY STATEMENT REQUIRED BY SECTION 173 (2) OF THE COMPANIES ACT, 1956
RELATING TO THE AFORESAID RESOLUTION

Voluntary delisting ol the Equity Shares of Company from the BSE Limited, the Delhi Stock Exchange Limited and the
Madras Stock Exchange Limited :

The equity shares ("Equity Shares"} of Denso India Limited ("Company") are at present listed on the BSE Limited (Scrip Code:
520022), the Delhi Stock Exchange and Madras Stock Exchange . Further, the Equity Shares of the Company are permitied to be
traded by National Stock Exchange of India Limited.

Dense Corporation Japan, ("Acquirer™) is one of the promotets of the Company. The Acquirer owns 13,362,091 Equity Shares of
the Company representing 47.93 % of the issued and paid up share capital of the Company.

The Company has teceived a letter dated April 26, 2013 from the Acquirer, expressing its intention to acquire the Equity Shares
held by the public shareholders of the Company ("Public Shareholders™) by providing an exit opportunity in accordance with the
Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 ("Delisting Regulations") in order to
voluntarily delist the Company's Equity Shares [fom the Stock Exchanges ("Delisting Offer™).

The objective of the Acquirer in making the Delisting Offer is to (£} to increase ownership in the Company, which will provide the
Acquirer with increased operational flexibility to support the Company’s ‘business ; and {ii) to provide an exit opportunity o the
Public Shareholders of the Company, given the low liquidity in the Equity Shares of the Company.

In terms of Regulation 8(1)(b) of the Delisting Regulations, the Delisting Offer requires approval of the members of the Company
by way of a special Tesolution passed through a Postal Ballot in accordance with the Delisting Regulations.

The Speclal Resolution' mehtioned above shall be declared as passed if the nuiber of voted tast In its favar s not less than three
titnds the miniber 6F voles cast against the said Special Resolution; provided that in terms of-the Delisting Regulations, the Special
Resolution shall be acted upon only if the votes cast by the Public Sharchalders in favor of the Special Resolution amount to at
least lwo times the votes cast by Public Shareholders against the Special Resolution.

In the event that this Special Resolution is passed by the members as set out above, subject to receipt of the in-principle approval
of Stock Exchanges and applicable statutery approvals, a public announcement ("Public Announcement"} of the Delisting Offer
may be made by the Acquirer in accordance with the Delisting Regulations followed by dispatch of Letter of Offer to all Public
Shareholders. Thereafter, the Delisting Offer will be conducted in accordance with the Delisting Regulations.

As per the trading data, the Equity Shares of the Company are frequently traded en BSE and infrequently traded on other stock
exchanges, and hence, the fleor price will be determined in terms of Regulation 15(2} of the Delisting Regulations.

In accordance with the above Delisting Regulations, the Acquirer, in consultation with IC1CI Securities Limited (the “Merchant
Banker”), has considered the floor price of Rs. 59.70/- per Equity Share contained in the valuation report provided by M/s 8 S
Kothari Mehta & Co. Chartered Accountants, and has also considered the average of the weekly high and low of the closing
market prices on BSE during the twenty six weeks or two weeks preceding the date ie. 26™ April 2013, on which the recognised
stock exchanges were notified of the board meeting in which the delisting proposal was considered, whichever is higher, of Rs.
47.68/- per Lquity Share. Accordingly, the Acquirer has vide its letter dated 13™ May 2013 has communicated a floor price of Rs.
59.70/- per Equity Share for the delisting Propoesal (“Floor Price™). ‘
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The Discovered Prie e ¢ [le loe hoprice at
spted by the Acguirer (which price shali be equal to or more than the Discoversd Price} is hereinafter
s the "Esit Price”.

Delisting Ofie
referied

Public Sharsholders are free to tender their shares 1o the reverse book building process at a price they elest, independeat of the
Floor Price.

The Acquirer shall not proceed with the Delisting Offer -
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unless the Acquirer accepts the Discovered Price;
b. uniess the number of Shares validly tendered in the Delisting Offer are sufficient to result in the Delisting Offer being
successiul as per the Delisting Regulations;

c. unless the Acquirer has obtained necessary regulatory and statutory approvals required onder the applicable laws
inciuding the Delisting Regulations,
d. if there are. amendments to the Delisting Regulations or any other law or regulalions relevant in connection with lhe

delisting proposal which, in the sole opinion of the Acquirer, have an adverse effect on the Delisting Proposal or affect
the rights of the Acquirer; and

e. unless such other terms and conditions are met as may be set out in the Public Announcement or the Letter of Offer or
{he Exit Offer Letter, if applicable, to be sent Lo the Public Shareholders of the Company.

Accordingly, approval of the members is sought for the aforesaid Special Resolution, after which, the Acquirer will proceed,
subjeet to receipt of Required Approvals to make the Delisting Offer 1o the members of the Company in accordance with the
provisions of the Delisting Regulations,

The passing of the Special Resolution would be enabling in nature, and it will allow the Acquirer (if it so chooses t0) to proceed
with the Delisting Proposal in the twelve month period following the passing of the resolation, If the Acquirer does decide 10
proceed with its Delisting Proposal and make an offer 10 acquire shares from the Public Shareholders of the Company, it wiil
make a Public Announcement containing the terms and conditions of its offer, which will then be followed by a detailed Letter
of Offer and an Exit Offer Letter, if required, that will be dispatehed to the Public Shareholders of the Company.

The Board, therefore, places the proposed tesalution for your consideration and recommends that it be passed as a Special
Resolution.

None of the Directors of the Comparny are interested in the proposed resolution, directly or indirecily.

By orider of the Bodrd bl Directots
:For Denso India Limited . -

Alok Mathur
(Company Secretary)

13" May, 2013

Registered Office:

B-1/ D-4, Ground Floor,

Mohan Co-operative industrial Estate,
Mathura Road,

New Delhi — 110044
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POSTAL BALLOT FORM
(To be retumed to Scrutinizer appointed by the Compa

1. Name and registered address of the
Sole/First named shareholders
(In block letters)

2. Name(s) of the joint holder(s}
If any (In block letters)

3. Registered Folio No./
DP ID No./Client ID No.*
{*Applicable to investors holding
Share in demateriatized form})

4. Number of shares held

3. I/We hereby exercise mvio P

special “resolution to be passed through
postal ballot for the special business Sﬁitﬂﬂ“l

allot notice dated 13 May 2013 of the
'AGAINST) to the said resolutions by

Nature of Tick (V) the
g o appropriate box.-

IWeassent to.the
“rekoittion (FORY-

1/We dissent (o the
resolution
(AGAINST)

delisting
Corporation, Ja|
Company.

y  Denso
@ pmmoler of the

Place :
Date :

- (Signature of Shareholder)

* P.S. FOR INSTRUCTIONS, PLEASE SEE OVERLEAF
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I & Nember entitled 10 vote and d

complete. this Posial Ballot Foms ("Form™) a
ackdr i envelope. Inland Postage wii be borne and paid by the Company. However,
envelope containing postal batlatif e posited in person ur seat by courier at the expenses of
Member will also be accepted. 1L is howsver, clarified that members desiring w0 exgreise their
vote from cutside of [ndia will have lo arrange for postags from the country whete the balioi
papets are despatched to the Scrutinizer.

2. A member may convey his/nerfits assent/dissent in this postal ballot form. The assent or dissent
received in any other form shall not be considered valid. The con fit .6t {Hg:Member mus| be
accorded by recording the assent in the column “FOR® and dissent in the collf LCAGAINST”
by placing a tick mark (¥) in the appropsiate column. Assent r dissent received 1fiany other
manner will not be considered valid. .

3. This Form must be completed and signed by the M
must be completed and signed {as per the specim
the first named Member and in bis absence, byg%

4. Unsigned, incomplete, improperly or incorrec‘%élickcd Pos
.;@

6. Duly completed Postal Ballot Form sho \d.g;cach the Scrutinizer before the close of working
hours i.e. at 05:00 p.m. on 15ih June 2013, AllPostal Ballgt For ceived after this date will
be strictly treated as if reply.form such Membcr,‘h‘gs not been zéeéived.

7. Voting rights shall be reckoned;on the

; :the Equity Shares registered in the name
the date of Hispatch of the Notic

quested %ot to send an: extrancous paper along with the Postal Ballot Form in
cli-addresséd, postage prepid enyelope in as much as all such envelopes will be
id Ay extraneouw: paper found in such envelope would not be taken
edcstr.oyedf%y the Serutinizer: 50 v i

3. Members a
the enclqse

est a'duplicate Form, if so required. However, the duly filed in duplicate
¢ Seratinizer not later than the date specified at item No. & above.

13.  The Scritinizer’s decision on the validity of the Postal Ballot will be final.

14.  The result of voting by Postal Ballot will be announced at 05:00 p.m. on 17th June 2013 at the
registered office of the Company. Additionally, the result will be communicated to BSE
Limited, Delhi Stock Iixchange Limited and the Madras Stock Exchange Limited where the
Equity Shares of the Company are listed and will be published in newspaper(s). The date of
declaration of the result of the Postal Ballot will be taken to be the date of passing of the Special
Resolution.

bor overy Registered Tolio/ Client ID, irfespective of the



