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Wednesday, October 10, 2612

The Manager

Listing Department

National Stock Exchange of India Limited

‘Exchange Plaza’, C-1. Block G

Bandra-Kurla Complex.

Bandra {E), Mumbai - 400051 Through Couner

Dear Sir,

Sub: Result of the Postal Ballot — To transfer on a siump basis and as a going concern,
the Company's Denso Technology Instrument Cluster Undertaking related to the Four
Wheeler Personal Passenger Vehicles situated at Company’s locations at Coimbatore
and at Gurgaon. together with nghts, assets and lLabilities primanly used for and
attnbutable to the said undedaking to " Pricol Components Limited” a Wholly Gwned
Subsidiary (WGOS} of the Company.

We would like 10 inform that the Company on 1*' September 2012 despatched the postat batiot
notice dated 27" August 2012 under Section 192A(2) of the Companies Act, 1958, to all the
snareholders, for obtaining the consent of the shareholders to transfer on a siump basis and as a
going concesn, the Company's Denso Technology Instrument Ciuster Undertaking related to the
Four Wheeler Personal Passenger Vehicles situalted at Company’s tocations at Coimbatore and
at Gurgaon, together with rights, assets and kabilities primaniy used for and attributable to the
said undertaking 1o “ Pricol Components Limited” a Wholly Owned Subsidiary (WOS) of the
Company, , as Ordinary Resolution by means of Postal Ballot

The result of the voting conducted through the above Postal Bailot as per the report of the
acrutinizer Mr.K.Snram, Pariner M/s. S.Krishnamurthy & Co., Company Secretanes, Chennal 15

as follows:
Particulars " No. of Postal No. of % of valid

| | Ballots - votescast  votescast
Totai number of Postal Ballots received from 1,034 45,168,849

“the shareholders and Votes | | S
Less: Invalid Postal Ballots [ Votes 92 176,500 -
Net valid Postal Ballots / Votes 942 44,992 349 100.00
Votes in favour of Resoluton 914 44,954,800 _ | _ _' 99.92
Votes against of Resolution 28 37,549 0.08

Out of the valid votes polled. 99.92% have been cast in favour of the resclution and 0.08%
against the resolution.

Accordingly the Chalrman deciared that the Ordinary Resolution circulated vide postal
ballot notice dated 27" August 2012 {Copy enclosed) was passed with requisite majonty.

Thanking You.

Yours faithfully,

.

/}WM
T.G. Thamizhanban

Company Secretary

Encl ;: Postal Ballot Notice
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pricol limited
CPM Towers, 109, Race Course, Coimbatore - 641 018, India

NOTICE

To
The Shareholders,

NOTICE 1S HEREBY GIVEN THAT pursuant to Section 192A of the Companies Act, 19568, read with the Companies {Passing of
the resociution by postal ballot} Rules, 2011, the below mentioned Ordinary Resoiution to transfer on a slump basis and as a
going concern the Company's Denso Technology Instrument Cluster Undertaking related to the Four Wheeler Personal
Passenger Vehicles situated at company’s locations at Coimbatore and at Gurgaon, together with rights, assets and
liabilities pamarily used for and attributable to the said undertaking to “Pricol Components Limited”, Wholly Owned Subsidiary
Company of Pricel Limited, is proposed to be passed by a postal ballot process.

In terms of Section 293 {1){a} read with Section 192A of the Companies Act, 1956 and the applicabie rules thereto, the Company
Is seeking your approval for the transfer as aforesaid through a Postal Ballot. The proposed ordinary resolution and the
expianatory staternent setting out ail material facts and the rationale for the proposal is appended below for your consideration
and a pastal ballot form is enclosed to enable you to exercise your vote on the proposal.

Resolution to be passed under Section 293{1){a} of the Companies Act, 1956 to approve the transfer on a slump basis
and as a going concern, the Company's Denso Technology Instrument Cluster Undertaking related to the Four Wheeler
Personal Passenger Vehicles situated at company's locations at Coimbatore and at Gurgaon, together with the rights,
assets and liabilities primarily used for and attributable to the said undertaking to “Pricol Components Limited” a
Wholly Owned Subsidiary (WOS) of the Company.

To consider and if thought fit to pass, the following resolution as an Ordinary Resolution:

"RESQLVED THAT pursuant to the provisions of Section 293 (1} {a} and alf other applicable provisions, of the Companies Act,
1856, the provisions contained in the Memarandum and Articles of Association of the Company and subject to such approvals
and permissions as may be required from lenders and other authorities, the consent of the Company be and is hereby accorded
to the Board of Directors of the Company (“the Board” which expression shall also include a Committee of Directors constituted
for this purpose} to transfer on a slump basis and as a going cencern, the Company's Denso Technolegy Instrument Cluster
Undertaking related to the Four Wheeler Personal Passenger Vehicles situated at Company's locations at Coimbatore and at
Gurgaon, together with rights, assets and liabilities primarily used for and attributable to the said undertaking (“the undertaking”)
1o “Pricol Components Limited”, a Wholly Owned Subsidiary of the Company {WOS).

"‘RESOLVED FURTHER that the Board be and is hereby authaorised to finalise the terms and conditions for fransfer of the
business, rights, assets and liabilities of the Undertaking as aforesaid, the mode and structure of such transfer and
consideration, finalise the effective date of such transfer and to do all such acts, deeds, matters and things, including but not
limited to the execution of all necessary documents, agreements, deeds of assignment / conveyance and other writings as they
may deem necessary or expedient in their sole discretion to give effect to the Resolution.”

"RESOLVED FURTHER that the transfer on a slump basis and as a going concern would cover the roils of WOS and include the
transfer of identified Staff, Workmen and employges connected to the Undertaking who shall, on such idantification and transfer,
be deemed to have become staff, workmen and employees of WOS without any break in their service and on the basis of
continuity in their service and on the same terms and conditions of their present employment.”

"RESOLVED FURTHER that the Board be and is hereby authorised to delegate / sub-delegate such powers, priviieges and
autherizations required to be delegated / sub-delegated in connection with consummation of the aforesaid transfer into *Pricoi
Components Limited”, to employees of the company, identified by the Board in this behalf, in its full and absolute discretion and
as may be deemed approprate by it.”

By order of the Beoard,

Coimbatore, 27th August 2012 VIJAY MOHAN

Chaiman
Notes.:

1.  Anexplanatory statement as required under Sectior 173 of the Companies Act, 1956 in respect of the business specified
above is annexed hereto.

2. The Board of Directors has appointed Mr K Sriram, Partner, S_Krishnamurthy & Co., Practicing Company Secretary as the
Scrutinizer for conducting the postal ballot voting process in accordance with law and in a fair and transparent manner.

3. You are requested to carefully read the instructions prninted on the attached Postal Ballot Form, exercise your vote and
return the Form duly signed and compieted in the enclosed self-addressed, prepaid postage envelope, so as to reach the
Scrutinizer before the close of working hours {1800 hours) on or before 1st October 2012, No other form or photocepy of
the form wilt be recognised. '

4.  The Scrutinizer will submit the report to the Chairman of the Company after completion of the scrutiny of the Postal Ballot
forms.

5.  The results thereof will be announced by the Chaimman or any other director of the company on 10th October 2012 at
3.00 p.m. atthe Registered Office of the Company.

6.  The above resolution being an Qrdinary Resolution shall be declared as passed, if the number of votes cast in its favour
exceeds the number of votes cast against the said resolution.



Explanatory statement pursuant to Section 173(2} of the Companies Act, 1956.

Pricol Limited manufactures Instrument Clusters, Speedo Cables, Sensors, Accessories & Sub-assembly Components, Cil
Pumps, Idie Speed Control Valve Assembly, Vehicle Security System and other Auto Components. The components
manufactured by Pricol are supplied to almost alt the Vehicle Manufacturers in Personal Passenger Vehicles {Scooter,
Motoreycle, Cars & MPVs), Utilty Vehicle, Medium & Heavy Commercial Vehicle, Light Commercial Vehicle and Three
Wheelers.

The major portion of the Company's business s in the segment ofinstruments for all types of vehicles. The trend of instruments is
moving more and more towards electronics, integrated with information flow within the vebhicle and having advanced and
attractive displays. This requires our company to have a very close assoctation with global players in vehicle instrument
manufactunng.

The market share of Japanese Vehicle makers in India is expected t¢ continue to be substantially over 50%. To maintain and
increase our share of business with Japanese Vehicle makers in India, we nged to have close partnership with a Globa! Vehicle
Instrument manufacturing company having close association with Japanese Vehicte Manufacturers.

Hence transferring our company's present Denso Technology instrument business undertaking for Japanese cars made in India
to a Wholly Owned Subsidiary {WOS) and thereafter forming a Joint Venture {JV} with a Global Vehicle Instrument supplier as
mentioned above would be in the interest of the company's growth. This also would help in adding new products to the JV for
supply to Japanese carmakersinindia.

To facilitate this process, it is proposed to transfer an slump basis and as a going concem the Company's Denso Tachnology
Instrument Cluster Undertaking related to the Four Wheeler Personal Passenger Vehicles situated at company's location at
Coimbatore and at Gurgaon, tcgether with rights, assets and liabilties pramarily used for 2nd attributabla to the said undertaking
to “Pricot Components Limited®, a Wholly Owned Subsidiary (WOS) of the company.

Sale of the Personal Passenger Vehicle instrument business during 2012-13 to (a) Maruti Suzuki India Limited (b) Toyota
Kirloskar Motor Private Limited, and (¢) Magyar Suzuk: Corporation, Hungary, from company's said underaking at Coimbatore
and Gurgaon, is projected at Rs. 700 million,

The net book value of the underiaking to be transferred on a slump basis and as a going ¢concem is estirmated to be approximately
at Rs.50 million. The transfer value of the above business undertaking wilf be approximately Rs.500 million.

The planned effective date for the above transactions would be March 2013.

This is in line with our similar transfer of Undertaking camied out with the permission of our Shareholders and formation of Joint
Venture earherin 2012.

The transaction will be inter alia subject to the following conditions:

1.  Pror approval of the Shareholders under Section 293 {1} {a) and ail other applicable provisions of the Companies Act,
1956.

2. Thereceiptby the Company of any statutory f requlatory approvals that may be necessary forthe consummation of the
transaction from any Government or regulatory authority.

3. Transfer of existing borrowings to the extent they relate to the business transfered to Pricol Components Limited with
the approval of the lenders.

Section 293 (1) (a) of the Companies Act, 1956 provides inter alia that the Board of Directors of a Public Company shall not,
without the consent of the members of the Company. sell, lease or otherwise dispose off the whole or substantially the whole of
the undertaking of the Company orwhere the Company owns more than one undertaking, the whole or substantially whale of any
such undertaking. The members are requested 1o empower the Board (including any Commitiee of the Board} with the requisite
authority under Section 293 (1) (a) of the Companies Act, 1956 to transfer on slump basis and as a going concemn the company's
instrument cluster undertaking related to the Denso Technolegy Four Wheeler Personal Passenger Vehicles situated at
Company's locations at Coimbatore and at Gurgaon, together with rights, assets and liabilities primaniiy used for and attributable
to the said undertaking to “Pricol Components Limited”, a Wholly Owned Subsidiary of the cormnpany.

Pursuant to the provisions of Section 192A of the Companies Act, 1956 read with the Companies {Passing of the resolution by
Postal Baliot) Rules, 2011, the censent of the sharehaclders is sought to be obtained through Paostal Ballot by way of Ordinary
Resalution.

Alt the relevant documents are available for inspection at the Registered Office of the company between 2 pm to 5 p.m on all
working days upto 10th October 2012,

The Board recommends the passing of the resolution for approval of members by casting their vote through the Postal Ballot
Form, which is sent along with the Notice.

None of the directors of the Company is concerned or interested in the said reéulu‘.tinn. except to the extent of directorship that
may be held by them in Pricol Components Limited.

By ordler of the Board,

Coimbatore, 27th August 2012 VIJAY MOHAN
Chairman



