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applicable law from time to time, such number of equity shares of 

the Company (“Equity Shares”), Global Depository Receipts 

(“GDRs”), Foreign Currency Convertible Bonds (“FCCBs”) 

and/or any other financial instruments convertible into Equity 

Shares (including warrants, or otherwise, in registered or bearer 

form) and/or any security convertible into Equity Shares with or 

without voting/special rights and/or securities linked to Equity 

Shares and/or securities with or without detachable warrants with 

right exercisable by the warrant holders to convert or subscribe to 

Equity Shares (including the issue and allotment of Equity Shares 

pursuant to a green shoe option, if any, all of which are hereinafter 

collectively referred to as “Securities”) or any combination of 

Securities, whether Rupee denominated or denominated in 

foreign currency, of public and/or private offerings and/or on 

preferential allotment basis or any combination thereof through 

issue of prospectus and /or placement document/ or other 

permissible/requisite offer document, whether to be listed on any 

stock exchange inside India or any international stock exchange 

outside India of an aggregate amount not exceeding 7,500 Million 

equivalent thereof in one or more foreign currency and/or Indian 

rupees, inclusive of such premium as may be fixed on such 

Securities by offering the Securities in one or more countries 

through public issue(s) of prospectus, private placement(s), or a 

combination thereof at such time or times, at such price or prices, 

at a discount or premium to market price or prices in such manner 

and on such terms and conditions including security, rate of 

interest etc. as may be deemed appropriate by the Board at its 

absolute discretion, either in foreign currency or equivalent Indian 

rupees inclusive of such premium as may be determined by the 

Board, in any convertible foreign currency, as the Board at its 

absolute discretion may deem fit and appropriate.”

RESOLVED FURTHER THAT in addition to all applicable Indian 

laws, the securities issued in pursuance of this resolution shall 

also be governed by all applicable laws and regulations of any 

jurisdiction outside India where they are listed or that may in any 

other manner apply to such securities or provided in the terms of 

their issue.

RESOLVED FURTHER THAT such of these securities as are not 

subscribed may be disposed of by the Board or any committee 

thereof in its absolute discretion in such manner, as the Board 

may deem fit and as permissible by law.

RESOLVED FURTHER THAT in case of an issuance of 

FCCBs/ADRs/GDRs, the relevant date for the determination of the 

issue price of the securities offered, shall be determined in 

accordance with the Issue of Foreign Currency Convertible Bonds 

and Ordinary Shares (through Depository Receipt Mechanism) 

Scheme, 1993, as may be amended from time to time.

RESOLVED FURTHER THAT the issue of Securities shall be 

subject to the following terms and conditions:

(a) the Securities shall be subject to the provisions of Memorandum 

and Articles of Association of the Company and in accordance 

with the terms of the issue; and

(b) the number and/ or price of the Securities shall be appropriately 

adjusted for corporate actions such as bonus issue, rights issue, 

stock split, merger, demerger, transfer of undertaking, sale of 

division or any such capital or corporate restructuring.

RESOLVED FURTHER THAT the Common Seal of the Company, 

if required to be affixed in India on any agreement, undertaking, 

deed or other document, the same be affixed in the presence of 

any two directors of the Company or any one director and 

secretary or any other person as may be authorised by the Board 

or any committee thereof in accordance with the Articles of 

Association of the Company.

RESOLVED FURTHER THAT subject to the applicable laws the 

Board or any committee thereof be and is hereby authorised to do 

such acts, deeds and things as the Board or any committee 

thereof in its absolute discretion deems necessary or desirable in 

connection with the issue of the Securities, including, without 

limitation of the following:

(a) decide the date for the opening of the issue of Securities;

(b) appoint, in its absolute discretion, managers (including lead 

managers), investment bankers, merchant bankers, underwriters, 

guarantors, financial and/or legal advisors, depositories, 

custodians, principal paying/transfer/conversion agents, listing 

agents, registrars, trustees and all other agencies, whether in 

India or abroad, entering into or execution of all such agreements/ 

arrangements/ MoUs/ documents with any such agencies, in 

connection with the proposed offering of the Securities;

(c) finalisation and approval of (including amending, varying or 

modifying the same, as may be considered desirable or 

expedient) as finalised in consultation with the lead 

managers/underwriters/advisors, and arrangement for the 

submission of the preliminary and final offering circulars/ 

prospectus(es)/offer document(s), and any amendments and 

supplements thereto, with any applicable government and 

regulatory authorities, institutions or bodies, as may be required; 

(d) approval of the Deposit Agreement(s), the Purchase/ 

Underwriting Agreement(s), the Trust Deed(s), the Indenture(s), 

the Master/Global GDRs/ADRs/FCCBS/other securities, letters of 

allotment, listing application, engagement letter(s), memoranda 

of understanding and any other agreements or documents, as 

may be necessary in connection with the issue/offering (including 

amending, varying or modifying the same, as may be considered 

desirable or expedient), in accordance with all applicable laws, 

rules, regulations and guidelines;

(e) seeking, if required, the consent of the Company’s lenders, 

parties with whom the Company has entered into various 

commercial and other agreements, all concerned government 

and regulatory authorities in India or outside India, and any other 

consents that may be required in connection with the issue and 

allotment of the Securities;

(f) deciding the pricing and terms of the Securities, and all other 

related matters, including taking any action on two-way fungibility 

for conversion of underlying Equity Shares into FCCBs/GDRs/ 

ADRs, as per applicable laws, regulations or guidelines; 

(g) open one or more bank accounts in the name of the Company in 

Indian currency or foreign currency(ies) with such bank or banks 

in India and/or such foreign countries as may be required in 

connection with the aforesaid issue;

(h) finalisation of the basis of allotment of the Securities on the basis 

of the subscriptions received (including in the event of over-

subscription);

(i) seeking the listing of the Securities on any Indian or international 

stock exchange, submitting the listing application to such stock 

exchange and taking all actions that may be necessary in 

connection with obtaining such listing;

(j) authorisation of any director or directors of the Company or other 

officer or officers of the Company, including by the grant of 

powers of attorney, to do such acts, deeds and things as the 

authorised person in its absolute discretion may deem necessary 

or desirable in connection with the issue and allotment of the 

Securities; and

“Guidelines”) or any statutory modification(s) or re-enactment of 

the Act or the Guidelines, the provisions of any other applicable 

laws and regulations and in accordance with the provisions of the 

Memorandum and Articles of Association of the Company and 

Listing Agreements entered into by the Company with the stock 

exchanges where the securities of the Company are listed (the 

“Stock Exchanges”) and subject to any applicable approval(s), 

permission(s) and sanction(s) of any authorities and subject to 

any condition(s) and modification(s) as may be prescribed or 

imposed by such authorities while granting such approval(s), 

permission(s) and sanction(s) , the consent of the Company be 

and is hereby accorded to the DEN Employees Stock Option Plan 

2010 (“DEN ESOP Scheme 2010”) as formulated and cleared by 

the Board of Directors of the Company (hereinafter referred to as 

the “Board” which term shall include the ‘Compensation 

Committee’ of the Board or any other Committee duly constituted 

by the Board for this purpose) to grant, vest and allot such 

number of equity shares and/or equity linked instruments which 

could give rise to the issue of equity shares (hereinafter referred to 

collectively as “the Securities”) of the Company, up to 4% of the 

aggregate of the number of issued and paid up equity shares of 

the Company as on August 10, 2010 in one or more tranches, to 

such employees of the Subsidiary Company(ies) and Directors of 

the Subsidiary Company(ies) whether Whole-time Directors or 

otherwise (hereinafter referred to collectively as the 

“Employees”),  as may be decided by the Board, on such terms 

and conditions as are contained in the Explanatory statement to 

this item in the attached Notice, and as may be further determined 

by the Board in accordance with the Guidelines or any other 

applicable provisions as may be prevailing at that time, and 

further, that such grant of options by the Board under DEN ESOP 

Scheme 2010, be and is hereby approved by the Company.

RESOLVED FURTHER THAT the Board be and is hereby 

authorized to make any modification(s), change(s), variation(s), 

alteration(s) or revision(s) in the terms and conditions of the DEN 

ESOP Scheme 2010 from time to time including but not limited to, 

amendment(s) with respect to vesting period and schedule, 

exercise price, exercise period, eligibility criteria, or to suspend, 

withdraw, terminate or revise the DEN ESOP Scheme 2010.

RESOLVED FURTHER THAT the Board be and is hereby 

authorized to issue and allot up to 4% of the aggregate of the 

number of issued and paid up equity shares of the Company as 

on August 10, 2010 to the Employees in accordance with

DEN ESOP Scheme 2010 either directly, or through a trust which 

may be set up in any permissible manner.

RESOLVED FURTHER THAT all the new equity shares to be 

issued and allotted 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 the Board be and is hereby 

authorized to take necessary steps for listing of the Securities 

allotted under DEN ESOP Scheme 2010 on the Stock Exchanges 

as per the provisions of the Listing Agreements with the Stock 

Exchanges concerned, the Guidelines and other applicable laws 

and regulations.

RESOLVED FURTHER THAT for the purpose of giving effect to 

the above, the Board be and is hereby authorised to do all such 

acts, deeds, matters and things as may be necessary or 

expedient and to settle any questions, difficulties or doubts that 

may arise in this regard at any stage including at the time of listing 

of securities without requiring the Board to secure any further 

consents or approval of the members of the Company in this 

regard, without being required to seek any further consent or 

approval of the members or otherwise to the end and intent that all 

such acts, deeds, matters and things done and executed by the 

Board in relation to the grant or vesting of the Securities as 

described above, be and are hereby ratified by the Company.

RESOLVED FURTHER THAT Mr. Sameer Manchanda, Director 

and/or Mr. Mohammad Ghulam Azhar, President Business 

Development & Startegy and/or Mr. Rajesh Kaushall, Chief 

Financial Officer and/or Mr. Hemant Narang and/or Mr. Jatin 

Mahajan, Company Secretary of the Company be and are hereby 

severally authorised to do all such acts, deeds, matters and things 

and to sign, seal and execute any documents, letters, papers etc. 

as may be necessary or expedient to give effect to the above 

resolutions.”

7. Further Issue of Capital 

To consider and, if thought fit, to pass with or without 

modification(s) the following resolution as a Special Resolution:

“RESOLVED THAT, pursuant to passing a special resolution in 

accordance with the provisions of Section 81(1A) and other 

applicable provisions, if any, of the Companies Act, 1956 (the 

“Act”) (including any amendments thereto or re-enactment 

thereof) and the provisions of the Foreign Exchange 

Management Act, 2000 (the “FEMA”), as amended including the 

Foreign Exchange Management (Transfer or Issue of Security by 

a Person Resident Outside India) Regulations, 2000, the Issue of 

Foreign Currency Convertible Bonds and Ordinary Shares 

(Through Depository Receipt Mechanism) Scheme, 1993, as 

amended, and subject to any required approval, consent, 

permission and/or sanction of the Ministry of Finance 

(Department of Economic Affairs) and of Ministry of Industry 

(Foreign Investment Promotion Board/Secretariat for Industrial 

Assistance) and the Securities and Exchange Board of India (the 

“SEBI”) Regulations and in accordance with the rules, 

regulations, guidelines, notifications, circulars and clarifications 

issued thereon from time to time by Government of India (the 

“GOI”), the Reserve Bank of India (the “RBI”), SEBI and/or any 

other competent authorities and including the SEBI (Issue of 

Capital and Disclosure Requirements) Regulations, 2009 (the 

“SEBI ICDR Regulations”) the enabling provisions of the 

Memorandum of Association and Articles of Association of the 

Company, the Listing Agreements entered into by the Company 

with the stock exchanges on which the Company’s equity shares 

are listed and subject to necessary approvals, permissions, 

consents and sanctions of concerned statutory and other 

authorities and subject to such conditions and modifications as 

may be prescribed by any of them while granting such approvals, 

permissions, consents and sanctions and which may be agreed 

to by the Board of Directors of the Company (hereinafter referred 

to as the “Board”, which term shall include any committee 

thereof), the consent, authority and approval of the Company be 

and is hereby accorded to the Board to create, offer, issue and 

allot in one or more tranche(s), either in India or in the course of 

international offering(s) in one or more foreign markets, with or 

without an over allotment/green shoe option, to domestic 

institutions, foreign institutions, non-resident Indians, Indian 

public companies, corporate bodies, mutual funds, banks, 

insurance companies, pension funds, individuals, qualified 

institutional buyers or other persons or entities, whether 

shareholders of the Company or not (collectively called the 

“Investors”), through a public issue and/or on a private 

placement basis and/or preferential issue and/or any other kind of 

public issue and/or private placement as may be permitted under 
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applicable law from time to time, such number of equity shares of 

the Company (“Equity Shares”), Global Depository Receipts 

(“GDRs”), Foreign Currency Convertible Bonds (“FCCBs”) 

and/or any other financial instruments convertible into Equity 

Shares (including warrants, or otherwise, in registered or bearer 

form) and/or any security convertible into Equity Shares with or 

without voting/special rights and/or securities linked to Equity 

Shares and/or securities with or without detachable warrants with 

right exercisable by the warrant holders to convert or subscribe to 

Equity Shares (including the issue and allotment of Equity Shares 

pursuant to a green shoe option, if any, all of which are hereinafter 

collectively referred to as “Securities”) or any combination of 

Securities, whether Rupee denominated or denominated in 

foreign currency, of public and/or private offerings and/or on 

preferential allotment basis or any combination thereof through 

issue of prospectus and /or placement document/ or other 

permissible/requisite offer document, whether to be listed on any 

stock exchange inside India or any international stock exchange 

outside India of an aggregate amount not exceeding 7,500 Million 

equivalent thereof in one or more foreign currency and/or Indian 

rupees, inclusive of such premium as may be fixed on such 

Securities by offering the Securities in one or more countries 

through public issue(s) of prospectus, private placement(s), or a 

combination thereof at such time or times, at such price or prices, 

at a discount or premium to market price or prices in such manner 

and on such terms and conditions including security, rate of 

interest etc. as may be deemed appropriate by the Board at its 

absolute discretion, either in foreign currency or equivalent Indian 

rupees inclusive of such premium as may be determined by the 

Board, in any convertible foreign currency, as the Board at its 

absolute discretion may deem fit and appropriate.”

RESOLVED FURTHER THAT in addition to all applicable Indian 

laws, the securities issued in pursuance of this resolution shall 

also be governed by all applicable laws and regulations of any 

jurisdiction outside India where they are listed or that may in any 

other manner apply to such securities or provided in the terms of 

their issue.

RESOLVED FURTHER THAT such of these securities as are not 

subscribed may be disposed of by the Board or any committee 

thereof in its absolute discretion in such manner, as the Board 

may deem fit and as permissible by law.

RESOLVED FURTHER THAT in case of an issuance of 

FCCBs/ADRs/GDRs, the relevant date for the determination of the 

issue price of the securities offered, shall be determined in 

accordance with the Issue of Foreign Currency Convertible Bonds 

and Ordinary Shares (through Depository Receipt Mechanism) 

Scheme, 1993, as may be amended from time to time.

RESOLVED FURTHER THAT the issue of Securities shall be 

subject to the following terms and conditions:

(a) the Securities shall be subject to the provisions of Memorandum 

and Articles of Association of the Company and in accordance 

with the terms of the issue; and

(b) the number and/ or price of the Securities shall be appropriately 

adjusted for corporate actions such as bonus issue, rights issue, 

stock split, merger, demerger, transfer of undertaking, sale of 

division or any such capital or corporate restructuring.

RESOLVED FURTHER THAT the Common Seal of the Company, 

if required to be affixed in India on any agreement, undertaking, 

deed or other document, the same be affixed in the presence of 

any two directors of the Company or any one director and 

secretary or any other person as may be authorised by the Board 

or any committee thereof in accordance with the Articles of 

Association of the Company.

RESOLVED FURTHER THAT subject to the applicable laws the 

Board or any committee thereof be and is hereby authorised to do 

such acts, deeds and things as the Board or any committee 

thereof in its absolute discretion deems necessary or desirable in 

connection with the issue of the Securities, including, without 

limitation of the following:

(a) decide the date for the opening of the issue of Securities;

(b) appoint, in its absolute discretion, managers (including lead 

managers), investment bankers, merchant bankers, underwriters, 

guarantors, financial and/or legal advisors, depositories, 

custodians, principal paying/transfer/conversion agents, listing 

agents, registrars, trustees and all other agencies, whether in 

India or abroad, entering into or execution of all such agreements/ 

arrangements/ MoUs/ documents with any such agencies, in 

connection with the proposed offering of the Securities;

(c) finalisation and approval of (including amending, varying or 

modifying the same, as may be considered desirable or 

expedient) as finalised in consultation with the lead 

managers/underwriters/advisors, and arrangement for the 

submission of the preliminary and final offering circulars/ 

prospectus(es)/offer document(s), and any amendments and 

supplements thereto, with any applicable government and 

regulatory authorities, institutions or bodies, as may be required; 

(d) approval of the Deposit Agreement(s), the Purchase/ 

Underwriting Agreement(s), the Trust Deed(s), the Indenture(s), 

the Master/Global GDRs/ADRs/FCCBS/other securities, letters of 

allotment, listing application, engagement letter(s), memoranda 

of understanding and any other agreements or documents, as 

may be necessary in connection with the issue/offering (including 

amending, varying or modifying the same, as may be considered 

desirable or expedient), in accordance with all applicable laws, 

rules, regulations and guidelines;

(e) seeking, if required, the consent of the Company’s lenders, 

parties with whom the Company has entered into various 

commercial and other agreements, all concerned government 

and regulatory authorities in India or outside India, and any other 

consents that may be required in connection with the issue and 

allotment of the Securities;

(f) deciding the pricing and terms of the Securities, and all other 

related matters, including taking any action on two-way fungibility 

for conversion of underlying Equity Shares into FCCBs/GDRs/ 

ADRs, as per applicable laws, regulations or guidelines; 

(g) open one or more bank accounts in the name of the Company in 

Indian currency or foreign currency(ies) with such bank or banks 

in India and/or such foreign countries as may be required in 

connection with the aforesaid issue;

(h) finalisation of the basis of allotment of the Securities on the basis 

of the subscriptions received (including in the event of over-

subscription);

(i) seeking the listing of the Securities on any Indian or international 

stock exchange, submitting the listing application to such stock 

exchange and taking all actions that may be necessary in 

connection with obtaining such listing;

(j) authorisation of any director or directors of the Company or other 

officer or officers of the Company, including by the grant of 

powers of attorney, to do such acts, deeds and things as the 

authorised person in its absolute discretion may deem necessary 

or desirable in connection with the issue and allotment of the 

Securities; and

“Guidelines”) or any statutory modification(s) or re-enactment of 

the Act or the Guidelines, the provisions of any other applicable 

laws and regulations and in accordance with the provisions of the 

Memorandum and Articles of Association of the Company and 

Listing Agreements entered into by the Company with the stock 

exchanges where the securities of the Company are listed (the 

“Stock Exchanges”) and subject to any applicable approval(s), 

permission(s) and sanction(s) of any authorities and subject to 

any condition(s) and modification(s) as may be prescribed or 

imposed by such authorities while granting such approval(s), 

permission(s) and sanction(s) , the consent of the Company be 

and is hereby accorded to the DEN Employees Stock Option Plan 

2010 (“DEN ESOP Scheme 2010”) as formulated and cleared by 

the Board of Directors of the Company (hereinafter referred to as 

the “Board” which term shall include the ‘Compensation 

Committee’ of the Board or any other Committee duly constituted 

by the Board for this purpose) to grant, vest and allot such 

number of equity shares and/or equity linked instruments which 

could give rise to the issue of equity shares (hereinafter referred to 

collectively as “the Securities”) of the Company, up to 4% of the 

aggregate of the number of issued and paid up equity shares of 

the Company as on August 10, 2010 in one or more tranches, to 

such employees of the Subsidiary Company(ies) and Directors of 

the Subsidiary Company(ies) whether Whole-time Directors or 

otherwise (hereinafter referred to collectively as the 

“Employees”),  as may be decided by the Board, on such terms 

and conditions as are contained in the Explanatory statement to 

this item in the attached Notice, and as may be further determined 

by the Board in accordance with the Guidelines or any other 

applicable provisions as may be prevailing at that time, and 

further, that such grant of options by the Board under DEN ESOP 

Scheme 2010, be and is hereby approved by the Company.

RESOLVED FURTHER THAT the Board be and is hereby 

authorized to make any modification(s), change(s), variation(s), 

alteration(s) or revision(s) in the terms and conditions of the DEN 

ESOP Scheme 2010 from time to time including but not limited to, 

amendment(s) with respect to vesting period and schedule, 

exercise price, exercise period, eligibility criteria, or to suspend, 

withdraw, terminate or revise the DEN ESOP Scheme 2010.

RESOLVED FURTHER THAT the Board be and is hereby 

authorized to issue and allot up to 4% of the aggregate of the 

number of issued and paid up equity shares of the Company as 

on August 10, 2010 to the Employees in accordance with

DEN ESOP Scheme 2010 either directly, or through a trust which 

may be set up in any permissible manner.

RESOLVED FURTHER THAT all the new equity shares to be 

issued and allotted 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 the Board be and is hereby 

authorized to take necessary steps for listing of the Securities 

allotted under DEN ESOP Scheme 2010 on the Stock Exchanges 

as per the provisions of the Listing Agreements with the Stock 

Exchanges concerned, the Guidelines and other applicable laws 

and regulations.

RESOLVED FURTHER THAT for the purpose of giving effect to 

the above, the Board be and is hereby authorised to do all such 

acts, deeds, matters and things as may be necessary or 

expedient and to settle any questions, difficulties or doubts that 

may arise in this regard at any stage including at the time of listing 

of securities without requiring the Board to secure any further 

consents or approval of the members of the Company in this 

regard, without being required to seek any further consent or 

approval of the members or otherwise to the end and intent that all 

such acts, deeds, matters and things done and executed by the 

Board in relation to the grant or vesting of the Securities as 

described above, be and are hereby ratified by the Company.

RESOLVED FURTHER THAT Mr. Sameer Manchanda, Director 

and/or Mr. Mohammad Ghulam Azhar, President Business 

Development & Startegy and/or Mr. Rajesh Kaushall, Chief 

Financial Officer and/or Mr. Hemant Narang and/or Mr. Jatin 

Mahajan, Company Secretary of the Company be and are hereby 

severally authorised to do all such acts, deeds, matters and things 

and to sign, seal and execute any documents, letters, papers etc. 

as may be necessary or expedient to give effect to the above 

resolutions.”

7. Further Issue of Capital 

To consider and, if thought fit, to pass with or without 

modification(s) the following resolution as a Special Resolution:

“RESOLVED THAT, pursuant to passing a special resolution in 

accordance with the provisions of Section 81(1A) and other 

applicable provisions, if any, of the Companies Act, 1956 (the 

“Act”) (including any amendments thereto or re-enactment 

thereof) and the provisions of the Foreign Exchange 

Management Act, 2000 (the “FEMA”), as amended including the 

Foreign Exchange Management (Transfer or Issue of Security by 

a Person Resident Outside India) Regulations, 2000, the Issue of 

Foreign Currency Convertible Bonds and Ordinary Shares 

(Through Depository Receipt Mechanism) Scheme, 1993, as 

amended, and subject to any required approval, consent, 

permission and/or sanction of the Ministry of Finance 

(Department of Economic Affairs) and of Ministry of Industry 

(Foreign Investment Promotion Board/Secretariat for Industrial 

Assistance) and the Securities and Exchange Board of India (the 

“SEBI”) Regulations and in accordance with the rules, 

regulations, guidelines, notifications, circulars and clarifications 

issued thereon from time to time by Government of India (the 

“GOI”), the Reserve Bank of India (the “RBI”), SEBI and/or any 

other competent authorities and including the SEBI (Issue of 

Capital and Disclosure Requirements) Regulations, 2009 (the 

“SEBI ICDR Regulations”) the enabling provisions of the 

Memorandum of Association and Articles of Association of the 

Company, the Listing Agreements entered into by the Company 

with the stock exchanges on which the Company’s equity shares 

are listed and subject to necessary approvals, permissions, 

consents and sanctions of concerned statutory and other 

authorities and subject to such conditions and modifications as 

may be prescribed by any of them while granting such approvals, 

permissions, consents and sanctions and which may be agreed 

to by the Board of Directors of the Company (hereinafter referred 

to as the “Board”, which term shall include any committee 

thereof), the consent, authority and approval of the Company be 

and is hereby accorded to the Board to create, offer, issue and 

allot in one or more tranche(s), either in India or in the course of 

international offering(s) in one or more foreign markets, with or 

without an over allotment/green shoe option, to domestic 

institutions, foreign institutions, non-resident Indians, Indian 

public companies, corporate bodies, mutual funds, banks, 

insurance companies, pension funds, individuals, qualified 

institutional buyers or other persons or entities, whether 

shareholders of the Company or not (collectively called the 

“Investors”), through a public issue and/or on a private 

placement basis and/or preferential issue and/or any other kind of 

public issue and/or private placement as may be permitted under 
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(k) all such acts, deeds, matters and things as it may, in its absolute 

discretion deem necessary or desirable, including without 

limitation to settle any question, difficulty or doubt that may arise 

in regard to the offer, issue and allotment of the Securities.

RESOLVED FURTHER THAT for the purpose of giving effect to 

the aforesaid resolutions, Mr. Sameer Manchanda, Director 

and/or Mr. Mohammad Ghulam Azhar, President Business 

Development and Strategy and/or Mr. Hemant Narang, and/or

Mr. Rajesh Kaushall, Chief Financial Officer and/ or Mr. Jatin 

Mahajan, Company Secretary be and are hereby authorized 

severally to do all such acts, deeds, matters and things as they 

may, in their absolute discretion deem necessary or desirable, 

including without limitation to settle any question, difficulty or 

doubt that may arise in regard to the offer, issue and allotment of 

the Securities.

RESOLVED FURTHER THAT without prejudice to the generality 

of the foregoing, issue of the Securities may be done upon all or 

any terms or combination of terms in accordance with 

international practices relating to the payment of interest, 

additional interest, premium on redemption, prepayment or any 

other debt service payments and all such terms as are provided 

customarily in an issue of securities of this nature.

RESOLVED FURTHER THAT the Company may enter into any 

arrangement with any agency or body authorised by the 

Company for the issue of depositary receipts representing the 

underlying Equity Shares issued by the Company in registered or 

bearer form with such features and attributes as are prevalent in 

international capital markets for instruments of this nature and to 

provide for the tradability or free transferability thereof as per 

international practices and regulations (including listing on one or 

more stock exchange(s) inside or outside India) and under the 

forms and practices prevalent in the international markets.

By order of the Board

 For DEN Networks Limited

Sd/-

Place : New Delhi Jatin Mahajan

Dated : August 10, 2010 Company Secretary

Notes:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE 
MEETING IS ALSO ENTITLED TO APPOINT A PROXY TO 
ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND 
SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY.

2. A blank Proxy Form is enclosed with this notice and if intended to 
be used, the form duly completed should be deposited at the 
Registered Office of the Company not less than forty-eight hours 
before commencement of Annual General Meeting.

3. Members/ Proxies are requested to bring a copy of this notice as 
no copies will be made available at the meeting. Under no 
circumstances, photocopies of the admission slip will be allowed 
for admission to the meeting place. those members who do not 
receive copies of annual report can collect their copies from the 
Registered Office of the Company.

4. Members/Proxies should bring the attendance slips duly filled in 
for attending the meeting.

5. Corporate Members are requested to send a duly certified copy of 
the Board resolution/ Power of attorney authorizing their 
representative to attend and vote at the Annual General Meeting.

6. Members can avail the nomination facility with respect to shares 
held, by submitting a request in writing to the Company or to M/s 
Karvy Computershare Private Limited, the Registrar and Share 
Transfer Agent of the Company.

7. Mr. Ajaya Chand and Mr. Atul Sharma, Directors, retire by rotation 
at the ensuing Annual General Meeting and being eligible, offer 
themselves for re-appointment. Brief resume(s) of both the 
directors, nature of their expertise and names of other Public 
Limited companies in which they hold directorship and 
chairmanship / membership of committees of Board as required 
under clause 49 of the Listing Agreement entered into with the 
stock exchange(s), are provided in the Corporate Governance 
Report annexed in the annual report. On re-appointment of
Mr. Ajaya Chand and Mr. Atul Sharma would be an Independent 
Director. The Board of Directors recommends their respective
re-appointments.

8. The Registers of Members will be closed from Friday the 03rd day 
of September to Friday the 10th day of September, 2010, both 
days inclusive. the Transfer Books of the Company will also 
remain closed for the aforesaid period.

9. All documents referred to in the accompanying notice are 
available for inspection at the Registered Office of the Company 
during working hours between 10:00 A.M. to 1:00 P.M. except 
holidays up to the date of Annual General Meeting.

10. Members  are  requested  to send  all  the correspondence 
concerning registration of transfer, transmission, subdivision, 
consolidation of shares or any other share related matters and or 
change in address to the Company’s Registrar & Share Transfer 
Agent, M/s Karvy Computershare Private Limited, at Karvy House, 
46 Avenue 4, Street No. 1, Banjara Hills, Hyderabad- 500 034

11. The details of the stock exchanges, on which the securities of the 
Company are listed, are given separately in this Annual Report.

12. Any query related to the accounts may be sent at the Registered 
Office of the Company at least 10 days before the date of the 
Annual General Meeting.

13. Members who hold shares in physical form in multiple folios in 
identical names or joint accounts in the same order of names are 
requested to send the share certificates to the Company's 
Registrar and Share Transfer Agent, Karvy Computershare 
Private Limited, for consolidation into a single folio.

EXPLANATORY STATEMENT IN RESPECT OF SPECIAL 
BUSINESS PURSUANT TO SECTION 173(2) OF THE COMPANIES 
ACT 1956

Item No. 5 & 6

Your Company believed in rewarding its employees for their 
continuous hard work, dedication and support which led the Company 
on growth path. To enable more and more employees to enjoy the fruits 
of the phenomenal growth that the Company has witnessed in the 
recent past, it is proposed to implement DEN ESOP Scheme, 2010. 
The main objective of the scheme is to give employees who are 
performing well, a certain minimum opportunity to gain from the 
Company’s performance thereby acting as a retention tool and to 
attract best talent available in the market. 

Stock options have long been recognized internationally, as an 
effective instrument, to align the interest of employees with those of the 
Company and its shareholders, providing an opportunity to employees 
to share the growth of the company, and to create long-term wealth in 
the hands of employees.

The following is the explanatory statement, which sets out the various 
disclosures as required by the Securities and Exchange Board of India 
(Employees Stock Option Scheme) Guidelines, 1999 (hereinafter 
referred as “the Guidelines”)

 The Salient features of the ESOP Scheme are given below:

S No. Particulars DEN ESOP SCHEME 2010 

A. Total number of options to be Up to 4% of the aggregate of the number of issued and paid up equity shares of the Company
granted/ to be issued under as on August 10, 2010 to be granted under the plan, each option convertible into one equity
the Plan share of Rs 10/- each at the end of vesting period.

B. Classes of employees entitled The employees and Directors of the Company, its subsidiary Companies, except 
 to participate • the Employees who are either Promoter or belong to Promoter Group as defined in the

Guidelines or 

• a Director holding directly or indirectly more than 10% of the outstanding equity shares of
the Company either by himself or through his relative or through any body corporate.

C. Employees not eligible for grant a. Promoter or any person belonging to the Promoter group of the Company;
of options b. A Director, who either himself or through his relative or through any Body corporate,

directly or indirectly, holds more than 10 percent of the outstanding equity shares of the
Company.

D Vesting requirement and a. There shall be a minimum period of one year between the grant of Options and vesting of 
Vesting period Options.

b. The vesting period may extend up to 3 years.

c. The vesting shall happen in one or more tranches as may be decided by the
Compensation Committee.

E Exercise Price The Exercise Price for the purpose of grant of Options will be decided by the Compensation
Committee. However the Exercise Price shall not be less than the par value of the Equity
Shares of the Company.

F Exercise Period The options will be exercised by employees by a written application to the designated officer of
the company to exercise the options, in such manner, and on execution of such documents, 
as may be prescribed by the Compensation Committee.

G Exercise process The Option will be exercisable by the Employees by a written application to the Designated
Officer of the Company to exercise the Option in such a manner and on execution of such
documents, as may be prescribed by the Compensation Committee under the Scheme.

H Appraisal process The appraisal process for determining the eligibility of the employee will be specified by the
Compensation Committee, and will be based on criteria such as:-

• Performance of the employee.

• Position and responsibilities of the employee

• Present grade and compensation structure of the employee.

• Exceptional contribution made by the employee.

• Integrity and behavior of the employee.

• Such other parameters as may be decided by Compensation Committee.

• The Committee may at its discretion extend the benefits of the ESOP to a new entrant or
any existing employees on such other basis as it may deem fit. 

I Maximum number of options to Maximum options to be granted per grantee shall not exceed 1% of the issued capital 
be issued per employee and in any one financial year. The aggregate of such grants shall not result into Equity Shares 
in aggregate exceeding 4% of the paid up equity share capital of the Company as on August 10, 2010. 

J Method of Accounting/ The Company shall follow Intrinsic method of accounting for valuing options in compliance 
Accounting policies and with the accounting policies prescribed by SEBI under Clause 13.1 of the Guidelines and ICAI. 
adherence to Guidelines In case the Company calculates the employee compensation cost using the intrinsic value of

the stock options, the difference between the employee compensation cost so computed and
the employee compensation cost that shall have been recognized if it had used the fair value
of options, shall be disclosed in the Directors’ report and also the impact of this difference on
profits and on EPS of the Company shall also be disclosed in the Directors’ report.

K Disclosure and accounting policies The Company shall comply with the disclosure and accounting policies as prescribed by
Securities and Exchange Board of India (SEBI) and any other appropriate authority, from time
to time.
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(k) all such acts, deeds, matters and things as it may, in its absolute 

discretion deem necessary or desirable, including without 

limitation to settle any question, difficulty or doubt that may arise 

in regard to the offer, issue and allotment of the Securities.

RESOLVED FURTHER THAT for the purpose of giving effect to 

the aforesaid resolutions, Mr. Sameer Manchanda, Director 

and/or Mr. Mohammad Ghulam Azhar, President Business 

Development and Strategy and/or Mr. Hemant Narang, and/or

Mr. Rajesh Kaushall, Chief Financial Officer and/ or Mr. Jatin 

Mahajan, Company Secretary be and are hereby authorized 

severally to do all such acts, deeds, matters and things as they 

may, in their absolute discretion deem necessary or desirable, 

including without limitation to settle any question, difficulty or 

doubt that may arise in regard to the offer, issue and allotment of 

the Securities.

RESOLVED FURTHER THAT without prejudice to the generality 

of the foregoing, issue of the Securities may be done upon all or 

any terms or combination of terms in accordance with 

international practices relating to the payment of interest, 

additional interest, premium on redemption, prepayment or any 

other debt service payments and all such terms as are provided 

customarily in an issue of securities of this nature.

RESOLVED FURTHER THAT the Company may enter into any 

arrangement with any agency or body authorised by the 

Company for the issue of depositary receipts representing the 

underlying Equity Shares issued by the Company in registered or 

bearer form with such features and attributes as are prevalent in 

international capital markets for instruments of this nature and to 

provide for the tradability or free transferability thereof as per 

international practices and regulations (including listing on one or 

more stock exchange(s) inside or outside India) and under the 

forms and practices prevalent in the international markets.

By order of the Board

 For DEN Networks Limited

Sd/-

Place : New Delhi Jatin Mahajan

Dated : August 10, 2010 Company Secretary

Notes:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE 
MEETING IS ALSO ENTITLED TO APPOINT A PROXY TO 
ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND 
SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY.

2. A blank Proxy Form is enclosed with this notice and if intended to 
be used, the form duly completed should be deposited at the 
Registered Office of the Company not less than forty-eight hours 
before commencement of Annual General Meeting.

3. Members/ Proxies are requested to bring a copy of this notice as 
no copies will be made available at the meeting. Under no 
circumstances, photocopies of the admission slip will be allowed 
for admission to the meeting place. those members who do not 
receive copies of annual report can collect their copies from the 
Registered Office of the Company.

4. Members/Proxies should bring the attendance slips duly filled in 
for attending the meeting.

5. Corporate Members are requested to send a duly certified copy of 
the Board resolution/ Power of attorney authorizing their 
representative to attend and vote at the Annual General Meeting.

6. Members can avail the nomination facility with respect to shares 
held, by submitting a request in writing to the Company or to M/s 
Karvy Computershare Private Limited, the Registrar and Share 
Transfer Agent of the Company.

7. Mr. Ajaya Chand and Mr. Atul Sharma, Directors, retire by rotation 
at the ensuing Annual General Meeting and being eligible, offer 
themselves for re-appointment. Brief resume(s) of both the 
directors, nature of their expertise and names of other Public 
Limited companies in which they hold directorship and 
chairmanship / membership of committees of Board as required 
under clause 49 of the Listing Agreement entered into with the 
stock exchange(s), are provided in the Corporate Governance 
Report annexed in the annual report. On re-appointment of
Mr. Ajaya Chand and Mr. Atul Sharma would be an Independent 
Director. The Board of Directors recommends their respective
re-appointments.

8. The Registers of Members will be closed from Friday the 03rd day 
of September to Friday the 10th day of September, 2010, both 
days inclusive. the Transfer Books of the Company will also 
remain closed for the aforesaid period.

9. All documents referred to in the accompanying notice are 
available for inspection at the Registered Office of the Company 
during working hours between 10:00 A.M. to 1:00 P.M. except 
holidays up to the date of Annual General Meeting.

10. Members  are  requested  to send  all  the correspondence 
concerning registration of transfer, transmission, subdivision, 
consolidation of shares or any other share related matters and or 
change in address to the Company’s Registrar & Share Transfer 
Agent, M/s Karvy Computershare Private Limited, at Karvy House, 
46 Avenue 4, Street No. 1, Banjara Hills, Hyderabad- 500 034

11. The details of the stock exchanges, on which the securities of the 
Company are listed, are given separately in this Annual Report.

12. Any query related to the accounts may be sent at the Registered 
Office of the Company at least 10 days before the date of the 
Annual General Meeting.

13. Members who hold shares in physical form in multiple folios in 
identical names or joint accounts in the same order of names are 
requested to send the share certificates to the Company's 
Registrar and Share Transfer Agent, Karvy Computershare 
Private Limited, for consolidation into a single folio.

EXPLANATORY STATEMENT IN RESPECT OF SPECIAL 
BUSINESS PURSUANT TO SECTION 173(2) OF THE COMPANIES 
ACT 1956

Item No. 5 & 6

Your Company believed in rewarding its employees for their 
continuous hard work, dedication and support which led the Company 
on growth path. To enable more and more employees to enjoy the fruits 
of the phenomenal growth that the Company has witnessed in the 
recent past, it is proposed to implement DEN ESOP Scheme, 2010. 
The main objective of the scheme is to give employees who are 
performing well, a certain minimum opportunity to gain from the 
Company’s performance thereby acting as a retention tool and to 
attract best talent available in the market. 

Stock options have long been recognized internationally, as an 
effective instrument, to align the interest of employees with those of the 
Company and its shareholders, providing an opportunity to employees 
to share the growth of the company, and to create long-term wealth in 
the hands of employees.

The following is the explanatory statement, which sets out the various 
disclosures as required by the Securities and Exchange Board of India 
(Employees Stock Option Scheme) Guidelines, 1999 (hereinafter 
referred as “the Guidelines”)

 The Salient features of the ESOP Scheme are given below:

S No. Particulars DEN ESOP SCHEME 2010 

A. Total number of options to be Up to 4% of the aggregate of the number of issued and paid up equity shares of the Company
granted/ to be issued under as on August 10, 2010 to be granted under the plan, each option convertible into one equity
the Plan share of Rs 10/- each at the end of vesting period.

B. Classes of employees entitled The employees and Directors of the Company, its subsidiary Companies, except 
 to participate • the Employees who are either Promoter or belong to Promoter Group as defined in the

Guidelines or 

• a Director holding directly or indirectly more than 10% of the outstanding equity shares of
the Company either by himself or through his relative or through any body corporate.

C. Employees not eligible for grant a. Promoter or any person belonging to the Promoter group of the Company;
of options b. A Director, who either himself or through his relative or through any Body corporate,

directly or indirectly, holds more than 10 percent of the outstanding equity shares of the
Company.

D Vesting requirement and a. There shall be a minimum period of one year between the grant of Options and vesting of 
Vesting period Options.

b. The vesting period may extend up to 3 years.

c. The vesting shall happen in one or more tranches as may be decided by the
Compensation Committee.

E Exercise Price The Exercise Price for the purpose of grant of Options will be decided by the Compensation
Committee. However the Exercise Price shall not be less than the par value of the Equity
Shares of the Company.

F Exercise Period The options will be exercised by employees by a written application to the designated officer of
the company to exercise the options, in such manner, and on execution of such documents, 
as may be prescribed by the Compensation Committee.

G Exercise process The Option will be exercisable by the Employees by a written application to the Designated
Officer of the Company to exercise the Option in such a manner and on execution of such
documents, as may be prescribed by the Compensation Committee under the Scheme.

H Appraisal process The appraisal process for determining the eligibility of the employee will be specified by the
Compensation Committee, and will be based on criteria such as:-

• Performance of the employee.

• Position and responsibilities of the employee

• Present grade and compensation structure of the employee.

• Exceptional contribution made by the employee.

• Integrity and behavior of the employee.

• Such other parameters as may be decided by Compensation Committee.

• The Committee may at its discretion extend the benefits of the ESOP to a new entrant or
any existing employees on such other basis as it may deem fit. 

I Maximum number of options to Maximum options to be granted per grantee shall not exceed 1% of the issued capital 
be issued per employee and in any one financial year. The aggregate of such grants shall not result into Equity Shares 
in aggregate exceeding 4% of the paid up equity share capital of the Company as on August 10, 2010. 

J Method of Accounting/ The Company shall follow Intrinsic method of accounting for valuing options in compliance 
Accounting policies and with the accounting policies prescribed by SEBI under Clause 13.1 of the Guidelines and ICAI. 
adherence to Guidelines In case the Company calculates the employee compensation cost using the intrinsic value of

the stock options, the difference between the employee compensation cost so computed and
the employee compensation cost that shall have been recognized if it had used the fair value
of options, shall be disclosed in the Directors’ report and also the impact of this difference on
profits and on EPS of the Company shall also be disclosed in the Directors’ report.

K Disclosure and accounting policies The Company shall comply with the disclosure and accounting policies as prescribed by
Securities and Exchange Board of India (SEBI) and any other appropriate authority, from time
to time.
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The benefit of ESOS shall also be extended to the permanent 

employees and directors of the subsidiary companies of the Company, 

as may from time to time, be allowed to enjoy the benefits of ESOS, in 

the same manner and subject to the terms and conditions as 

mentioned herein. The aggregate options issued in terms of ESOS 

shall not exceed the overall limits as mentioned in the ESOS i.e., 4% of 

the paid equity shares of the Company as on August 10, 2010.

The Board has accordingly decided to seek the approval of the 

members for extending the scheme to the permanent  employees and 

directors of the subsidiary companies of the Company, as may from 

time to time, be allowed to enjoy the benefits of ESOS, within overall 

limit as set out in the proposed resolution stated in Item 5 and 6 of 

accompanying notice.

Securities and Exchange Board of India (SEBI) (Employee Stock 

Option Scheme and Employee Stock Purchase Scheme) Guidelines, 

1999 provides for separate approval of members to be obtained for the 

employees and directors of subsidiary companies of the Company.

In terms of the provisions of Section 81 (1A) and all other applicable 

provisions, if any, of the Companies Act, 1956 and Securities and 

Exchange Board of India (SEBI) (Employee Stock Option Scheme and 

Employee Stock Purchase Scheme) Guidelines, 1999, approval of the 

members is sought to issue equity shares, pursuant to the options 

granted under ESOS to the employees and directors of the subsidiary 

companies of the Company, not exceeding in aggregate 4% of the 

paid up capital of the Company as on August 10, 2010.

The Board may in its absolute discretion, provide for an appropriate 

ESOS to be operated through any ESOS Trust, which shall be 

governed and operated in terms of the provisions stipulated therein. 

The options to be granted/ shares to be issued under the Plans shall 

not be treated as an offer or invitation made to the public for 

subscription in the securities of the Company.

The Board of Directors accordingly recommends the resolution set out 

at Item no. 5 and 6 of the accompanying notice for the approval of 

shareholders.

None of the Directors of the Company is, in any way, concerned or 

interested in the resolutions, except to the extent of the Options that 

may be offered to them under the Plans.

ITEM NO. 7

The Company, in order to increase its ability to compete with the peer 

group within the Industry, needs to strengthen its financial position by 

augmenting long term resources. To achieve the significant 

competitive advantages, through easy access to large amounts of 

capital, with extended maturities, at optimal costs, the Company may 

need to issue Securities, as contemplated in the resolution and as may 

be decided by the Board and found to be expedient and in the interest 

of the Company.

The detailed terms and conditions of the Issue as and when made will 

be determined by the Board of Directors in consultation with the 

Merchant Bankers, Lead Managers, Advisors, Underwriters and other 

experts in accordance with the applicable provisions of law.

The proposed issue of Securities as above may be made in one or 

more tranches, in one or more currency, such that the aggregate 

amount raised by issue of securities to be issued shall not exceed 

Rs.7,500 Million. The issue price of the security to be issued in the 

proposed offerings will be determined by the Board of Directors at the 

time of the offer depending on the then prevailing market conditions 

and shall be subject to the applicable rules and regulations. The 

securities will be listed on such Stock Exchanges as the Board may be 

advised and it may decide.

In accordance with the provisions of Section 81(1A) of the Companies 

Act, 1956 as amended from time to time, the issue of securities shall be 

made to domestic institutions, foreign institutions, non-resident 

Indians, Indian public companies, corporate bodies, mutual funds, 

banks, insurance companies, pension funds, individuals, qualified 

institutional buyers, Global Depository Receipts (“GDRs”), Foreign 

Currency Convertible Bonds (“FCCBs”) and/or any other financial 

instruments convertible into Equity Shares (including warrants, or 

otherwise, in registered or bearer form) or other persons or entities, 

whether shareholders of the Company or not. The Listing Agreement 

with the Stock Exchanges also provide that the Company shall issue or 

offer in the first instance all securities to the existing equity 

shareholders, unless the Members decide otherwise. The special 

resolution seeks the consent and authorisation of the members to the 

Board of Directors to make the proposed issue of securities and in the 

event it is decided to issue Securities convertible into equity shares, to 

issue to the holders of such convertible securities in such manner and 

such number of equity shares on conversion as may be required to be 

issued in accordance with the terms of the issue. 

This special resolution gives (a) adequate flexibility and discretion to 

the Board to finalise the terms of the issue, in consultation with the 

Lead Managers, Underwriters, Legal Advisors and experts or such 

other authority or authorities as need to be consulted including in 

relation to the pricing of the Issue which will be fixed keeping in view the 

then prevailing market conditions and in accordance with the 

applicable provisions of rules, regulations or guidelines, and (b) 

powers to issue and market any securities issued pursuant to the offer 

including the power to issue such securities in such tranches or 

tranches with/without voting rights.

The Board of Directors accordingly recommends the resolution set out 

at Item No. 7 of the accompanying notice for the approval of the 

Members. 

None of the Directors of the Company is, in any way, concerned or 

interested in the resolutions, except to the extent of the Options that 

may be offered to them under the Plans.

Members or their proxies are requested to present this form for admission, duly signed in accordance with their specimen signatures registered 
with the Company.

DP Id   Client Id

Regd. Folio No.*   No. of Shares

Name(s) and address of the shareholder in full 

I/we hereby record my presence at the third annual general meeting of the Company being held on Friday, 10th  day of September 2010 at
11:30 A.M. at Kamani Auditorium, 1 Copernicus Marg, Near Mandi House- New Delhi -110001, India.

Please (   ) in the box

       MEMBER                  PROXY
Signature of Member / Proxy

*Applicable for investor holding shares in physical form.

Regd. Office on Address: 236, Okhla Industrial Estate, Phase-III, New Delhi-110020
DEN NETWORKS LIMITED

ADMISSION SLIP

Regd. Office on Address: 236, Okhla Industrial Estate, Phase-III, New Delhi-110020

DEN NETWORKS LIMITED

PROXY FORM

DP Id   Client Id

Regd. Folio No.*   No. of Shares

I/We

Name(s) and address of the shareholder in full

being a member of DEN Networks Limited, hereby appoint                                                of                              in the district of                          

                           or failing him                                           of                                                 in the district of                                          as my/our 

Proxy to attend and vote for me/us on my/our behalf at the third annual general meeting of the Company scheduled to be held on Friday, 10th  day of 

September 2010 at 11:30 A.M. at Kamani Auditorium, 1 Copernicus Marg, Near Mandi House- New Delhi -110001 or /and at any adjournment thereof.

I/We direct my/our Proxy to vote on the Resolution in the manner as indicated below:

S. No. Resolutions For Against   

   1. Adoption of Annual Financial Statements and Reports

   2. Re-appointment of the following Director retiring by rotation: 

Mr. Ajaya Chand

   3. Re-appointment of the following Director retiring by rotation: 

Mr. Atul Sharma

   4. Re-appointment of M/s. Deloitte Haskins & sells, Chartered Accountants, Gurgaon, as the
statutory auditors of the Company

   5. Issue of Securities under Employee Stock Option Scheme (ESOS)

   6. Issue of Securities under Employee Stock Option Scheme (ESOS) to the Employees and
Directors of Subsidiary Companies

   7. Further Issue of Capital

                                                                                                             Signed by the said
 

*Applicable for investor holding shares in physical form.

Note :

1. The Proxy form duly completed and signed should be deposited at the Registered Office of the Company situated at 236, Okhla Industrial Estate, 
Phase – III, New Delhi-110020 not later than 48 hours before the commencement of the Annual General Meeting. 

2. A Proxy need not be a member of the Company

3. Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.

4. In case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be stated.
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The benefit of ESOS shall also be extended to the permanent 

employees and directors of the subsidiary companies of the Company, 

as may from time to time, be allowed to enjoy the benefits of ESOS, in 

the same manner and subject to the terms and conditions as 

mentioned herein. The aggregate options issued in terms of ESOS 

shall not exceed the overall limits as mentioned in the ESOS i.e., 4% of 

the paid equity shares of the Company as on August 10, 2010.

The Board has accordingly decided to seek the approval of the 

members for extending the scheme to the permanent  employees and 

directors of the subsidiary companies of the Company, as may from 

time to time, be allowed to enjoy the benefits of ESOS, within overall 

limit as set out in the proposed resolution stated in Item 5 and 6 of 

accompanying notice.

Securities and Exchange Board of India (SEBI) (Employee Stock 

Option Scheme and Employee Stock Purchase Scheme) Guidelines, 

1999 provides for separate approval of members to be obtained for the 

employees and directors of subsidiary companies of the Company.

In terms of the provisions of Section 81 (1A) and all other applicable 

provisions, if any, of the Companies Act, 1956 and Securities and 

Exchange Board of India (SEBI) (Employee Stock Option Scheme and 

Employee Stock Purchase Scheme) Guidelines, 1999, approval of the 

members is sought to issue equity shares, pursuant to the options 

granted under ESOS to the employees and directors of the subsidiary 

companies of the Company, not exceeding in aggregate 4% of the 

paid up capital of the Company as on August 10, 2010.

The Board may in its absolute discretion, provide for an appropriate 

ESOS to be operated through any ESOS Trust, which shall be 

governed and operated in terms of the provisions stipulated therein. 

The options to be granted/ shares to be issued under the Plans shall 

not be treated as an offer or invitation made to the public for 

subscription in the securities of the Company.

The Board of Directors accordingly recommends the resolution set out 

at Item no. 5 and 6 of the accompanying notice for the approval of 

shareholders.

None of the Directors of the Company is, in any way, concerned or 

interested in the resolutions, except to the extent of the Options that 

may be offered to them under the Plans.

ITEM NO. 7

The Company, in order to increase its ability to compete with the peer 

group within the Industry, needs to strengthen its financial position by 

augmenting long term resources. To achieve the significant 

competitive advantages, through easy access to large amounts of 

capital, with extended maturities, at optimal costs, the Company may 

need to issue Securities, as contemplated in the resolution and as may 

be decided by the Board and found to be expedient and in the interest 

of the Company.

The detailed terms and conditions of the Issue as and when made will 

be determined by the Board of Directors in consultation with the 

Merchant Bankers, Lead Managers, Advisors, Underwriters and other 

experts in accordance with the applicable provisions of law.

The proposed issue of Securities as above may be made in one or 

more tranches, in one or more currency, such that the aggregate 

amount raised by issue of securities to be issued shall not exceed 

Rs.7,500 Million. The issue price of the security to be issued in the 

proposed offerings will be determined by the Board of Directors at the 

time of the offer depending on the then prevailing market conditions 

and shall be subject to the applicable rules and regulations. The 

securities will be listed on such Stock Exchanges as the Board may be 

advised and it may decide.

In accordance with the provisions of Section 81(1A) of the Companies 

Act, 1956 as amended from time to time, the issue of securities shall be 

made to domestic institutions, foreign institutions, non-resident 

Indians, Indian public companies, corporate bodies, mutual funds, 

banks, insurance companies, pension funds, individuals, qualified 

institutional buyers, Global Depository Receipts (“GDRs”), Foreign 

Currency Convertible Bonds (“FCCBs”) and/or any other financial 

instruments convertible into Equity Shares (including warrants, or 

otherwise, in registered or bearer form) or other persons or entities, 

whether shareholders of the Company or not. The Listing Agreement 

with the Stock Exchanges also provide that the Company shall issue or 

offer in the first instance all securities to the existing equity 

shareholders, unless the Members decide otherwise. The special 

resolution seeks the consent and authorisation of the members to the 

Board of Directors to make the proposed issue of securities and in the 

event it is decided to issue Securities convertible into equity shares, to 

issue to the holders of such convertible securities in such manner and 

such number of equity shares on conversion as may be required to be 

issued in accordance with the terms of the issue. 

This special resolution gives (a) adequate flexibility and discretion to 

the Board to finalise the terms of the issue, in consultation with the 

Lead Managers, Underwriters, Legal Advisors and experts or such 

other authority or authorities as need to be consulted including in 

relation to the pricing of the Issue which will be fixed keeping in view the 

then prevailing market conditions and in accordance with the 

applicable provisions of rules, regulations or guidelines, and (b) 

powers to issue and market any securities issued pursuant to the offer 

including the power to issue such securities in such tranches or 

tranches with/without voting rights.

The Board of Directors accordingly recommends the resolution set out 

at Item No. 7 of the accompanying notice for the approval of the 

Members. 

None of the Directors of the Company is, in any way, concerned or 

interested in the resolutions, except to the extent of the Options that 

may be offered to them under the Plans.

Members or their proxies are requested to present this form for admission, duly signed in accordance with their specimen signatures registered 
with the Company.

DP Id   Client Id

Regd. Folio No.*   No. of Shares

Name(s) and address of the shareholder in full 

I/we hereby record my presence at the third annual general meeting of the Company being held on Friday, 10th  day of September 2010 at
11:30 A.M. at Kamani Auditorium, 1 Copernicus Marg, Near Mandi House- New Delhi -110001, India.

Please (   ) in the box

       MEMBER                  PROXY
Signature of Member / Proxy

*Applicable for investor holding shares in physical form.

Regd. Office on Address: 236, Okhla Industrial Estate, Phase-III, New Delhi-110020
DEN NETWORKS LIMITED

ADMISSION SLIP

Regd. Office on Address: 236, Okhla Industrial Estate, Phase-III, New Delhi-110020

DEN NETWORKS LIMITED

PROXY FORM

DP Id   Client Id

Regd. Folio No.*   No. of Shares

I/We

Name(s) and address of the shareholder in full

being a member of DEN Networks Limited, hereby appoint                                                of                              in the district of                          

                           or failing him                                           of                                                 in the district of                                          as my/our 

Proxy to attend and vote for me/us on my/our behalf at the third annual general meeting of the Company scheduled to be held on Friday, 10th  day of 

September 2010 at 11:30 A.M. at Kamani Auditorium, 1 Copernicus Marg, Near Mandi House- New Delhi -110001 or /and at any adjournment thereof.

I/We direct my/our Proxy to vote on the Resolution in the manner as indicated below:

S. No. Resolutions For Against   

   1. Adoption of Annual Financial Statements and Reports

   2. Re-appointment of the following Director retiring by rotation: 

Mr. Ajaya Chand

   3. Re-appointment of the following Director retiring by rotation: 

Mr. Atul Sharma

   4. Re-appointment of M/s. Deloitte Haskins & sells, Chartered Accountants, Gurgaon, as the
statutory auditors of the Company

   5. Issue of Securities under Employee Stock Option Scheme (ESOS)

   6. Issue of Securities under Employee Stock Option Scheme (ESOS) to the Employees and
Directors of Subsidiary Companies

   7. Further Issue of Capital

                                                                                                             Signed by the said
 

*Applicable for investor holding shares in physical form.

Note :

1. The Proxy form duly completed and signed should be deposited at the Registered Office of the Company situated at 236, Okhla Industrial Estate, 
Phase – III, New Delhi-110020 not later than 48 hours before the commencement of the Annual General Meeting. 

2. A Proxy need not be a member of the Company

3. Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.

4. In case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be stated.
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Board of Directors 

1 Mr. Sameer Manchanda, Non Executive, Chairman

2 Mr. Raghav Bahl, Non Executive, Director

3 Mr. Shahzaad Siraj Dalal, Nominee Director

4 Mr. Krishna Kumar P. T. Gangadharan, Alternate Director 

to Mr. Shahzaad Siraj Dalal

5 Mr. Ajaya Chand, Non Executive, Independent Director

6 Mr. Robindra Sharma, Non Executive, Independent Director

7 Mr. Atul Sharma, Non Executive, Independent Director

Chief Financial Officer

Mr. Rajesh Kaushall

Company Secretary 

Mr. Jatin Mahajan

Corporate Information

Auditors

Deloitte Haskins & Sells

Chartered Accountants

Registrar & Share Transfer Agent

Karvy Computershare Private Limited

Karvy House, 46 Avenue 4, Street No. 1

Banjara Hills, Hyderabad- 500 034

Ph : (+ 91 40) 2342 0815

Fax : (+ 91 40) 2342 0814

Email: einward.ris@karvy.com

Registered Office

236, Okhla Industrial Estate,

Phase-III, New Delhi-110 020

Phone No.: (+91 11) 4052 2200

Fax No.: (+91 11) 4052 2203

Website: www.dennetworks.com
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