DHFL/CSD/2014/ 7" May, 2014
Hand Delivery / Facsimile Message
The Manager The Manager ]
Listing Department Listing Department

National Stock Exchange of India Limited,
“Exchange Plaza’, C-1, Block G,

Bombay Stock Exchange Ltd.,

Phiroze Jeejeebhoy Towers,
Dalal Street, Fort,
Mumbai- 400 001.

Bandra- Kurla Complex,
! Bandra (East), Mumbai- 400 051,

Fax MNo. 22722082 / 3132

Fax No. 26598237 /38

Kind Attn. DCS CRD

Kind Attn. Head — Listing

Stock Code $ 511072

Stock Code : Dewanhous

Dear Sirs,

Re: Postal Ballot Notice

Please find enclosed herewith six (6) copies of the postal ballot notice dated 30™ April,
2014, as per the provisions of Section 110 of the Companies Act, 2013 read with Rule 22
of Companies (Management and Administration) Rules, 2014, alongwith the Explanatory
102 of the Companics Act, 2013, pertaining to the Special
Business to be passed by way of Special Resolution by the Members of the Company.

Qratement under Section

We also enclose herewith the copy of the revised calendat of &v

postal ballot of the Company.
_Kindly acknowledge receipt and take thé same on records.
Thanking you

Yours faithfully,
for Dewan Housing Finance Corporation Ltd.

)

Niti Arya
Company Secretary

Enclosure » us above

Dewan Housing Finance Corporation Lid.

Gantre, 10th Floor, BKC Road, Bandr

Cemorate |dentitication Number (GIN) - LB581OMH1984PLC03268
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ents for conducting the

CALENDAR OF EVENTS FOR CONDUCTING POSTAL BALLOT

person

(a) | Date on which consent is given by the Scrutinizer Tuesday ,
22" April, 2014
(b) | Date of Board Resolution authorizing the Managing Directot thdnesday,
and the Company Secretary to be responsible for the entire | 307 April, 2014
Postal Ballot process ‘
(¢) | Date of appointment of the Scrutinizer (Appointed at Board Wedneaday,
Meeting) 30" April, 2014
(d) | Cut of date for Benpos (Beneficiary Position ) Friday,
‘ ‘ 2% May, 2014
() | Date of completion of dispatching of Notice (physical and Sutﬁday,
through e-mail). 11" May, 2014
(f) | Release of Advertisement in Newspaper giving the date of M%nday,
corapletion of dispatch of the Notice and the last date of receipt | 12" May, 2014
of Postal Ballot Forms from the sharcholder (thirty days from |
the date of dispatch}). ‘
_(é) Date of voting period starts from 12™ May, 2014, and ends on | Monday,
10% Junc, 2014, The e-voting module shall also be disabled by | 12" May, 2({]}4 to
NSDL for voting members on 10" June, 201 4. ';'E)l}fiday, 107 June,
(h) | Last date for receiving postal ballot forms by the Scrutinizer. Tuesday,
10™ June, 2014
(i) | Last date of submission of the Report by the Scrutinizer. Thursday,
12" June, 2014
() | Date of declaration of the result by the Chairman (the same Thursday,
date a5 has been mentioned in the Notice). 12" June, 2014
(k) | Last date of signing of Minutes by the Chairman (within thirty Friﬂday
days from the date of declaration of the result of the Postal 11" July, 2014
Ballot).
(1) | Date of handing over the postal ballot forms to the designated | After signing of the
minutes,

Gorporate Office : TGG Financial Centre,

Dewan Housing Finance Corporation Ltd.
Gorporate identification Numiser (CIN) - LE5OT0MH19B4PECOS2E30

Tel.; (022) 6600 6999 Fax : (0122) 6600 6998

Bacd. Offics : Warden House, 2nd Floor, Sit P: M, Road, Fort, Mumbai - 400 001, Toll Free No. 1800 22 3435

101h Floor, BKC Road, Bandra Kurla Gomplex,

Y 1 T — g | P, L

Bandra (East), Mumbai - 400031
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DEWAN HOUSING FINANCE CORPORATION LIMITED
: Corporate Identification Numbar (CIN) - L85810MH1884PLC032639
Corporate Office : TCG Financlal Centre, 10" Floor, BKG Road, Bandra Kurla Complex, Bandra (East), Mumtsal — 4004051,
L Tel. : {0:22) 6600 6999, Fax: (022) 6600 6998
Registerod Office : Wardsn House, 2nd Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
) Toll Free No. 1800 22 3435, Customer Gare No. : (0124) 4092750,
Vigltus at; www. dhfi.can , emall - response@dhfl.com

Natice of Postal Ballet

(Pursuant to Sectlon 110 of the Companles Act, 2013).
Dear Mamber (s}, . ‘

Notlca is hereby given, to #w Mambers of Dawan Housing Finance Corporation Limited for passing the followling Special Business through Postal
Baliot pursuant to Section 110 of The Companies Act, 2013, read with Rule 22 of Tha Companias {Managerment and Administration) Rules, 2014,
{Ingluding any statutory modification orre-anactment thereof for the time beingin ) . ‘

In acmr_dance with Section 110 of the Campanies Act, 2013, read with the Companies {Managament and Administratlnh) Rules, 2014 for passing of
Rasolutions, the conzent of the members |s sought by way of Fostal Ballot. Ascardingly, reselutions and explanatory statement setting olit tha
material facts and related particulars with referenca thereto, ara enciosad along with a Postal Ballot Form for your consideration.

Mrs. Jayshrae 8. Josh, Proptietress of M/s. Jayshrea Dagli & Associates, Praciising Company Secrefaries, Mumbai has bean appointed as
Serufinizer for conducting the postal ballct process and alse to serutinize the e-votlng procass In a fair and transparentmanner.

You are requested to carefully read the instructions printed on the Postal Ballot Form and retum the Form (no other form or photocopy theraof s
parmittad} duly completed, indicating your assent (FOR) / dissent (AGAINST) for each resolution n the attached business reply envelopa 5o as to
reach the Serutinizer oh or before the close of warking hours on Tuesday, 10° Juna, 2014 at 6.00 P.M. Please note that any Postal Ballct Form(s)

- yaceived after closing hours of the said date will be treated ss not haviry basn received.

E-voting Dptinn':

Further, the, Campany in compliance with the provisions of Section 108 of the Gompanies Act, 2013 and Companies (Management and
Administration) Rulas, 2014, Is pleased to provide the membars, with the facility to exercise their right o vote on the matters inciuded In the Postal
Ballot by electronic means i.e. through e-voting eervicas provided by National Securities Depository Limited (NSDL). The ewvoting period
commencas on 12" May, 2014 (9.00 a.m.} and ends on 10" June, 2014 (6.00 p.m.). Plaase read carefully and follow the instructions on &-voting as
printed in this notice. ‘

The Serutinizer will submit her repart to the Chairman & Managing Diractor of the Company after completion of the sgrutiny of the pustal ballots
regelvad in physical form and through e-voling process and the results thereofwill be announced on Thursday, 12” Juna, 2014, a14.00 p.m. atthe
Registerad Office of the Company at $econd Floor, Warden House SirP. M. Road, Forl, Mumnbai 400001, The rasultof the Posial Ballot shall also be
displayad at the sald address and Fosted on the Company's website wiyw.dhfl.com basldes comiunicating to BSE Limited and National Steck
Exchanga of india Limited, The results afthe postal baliot shall alse be announced through newspaper advertisermant.

SPECIAL BUSINESS:
1. Borrowing Powars of the Board of Directors

To ¢onsider, and if thought fit, to pass, the following resolution a6 Special Resalution:

“RESOLVED THAT in supersession of the ordinary resglution passed by the Members at the Twenty Seventh Annual Gerearal Mestitg of the
Company held oh 27" July, 2011, consant of tha Compatiy be and |s hereby accordad pursuant to provisions of Sedtion 180(1)(c} of tha Companies
Act, 2013, {including any statutory medification(s) or re-snactment(s) thereofland any other applicable provisions thereof of the Companies Act,
2013 and as per the guidelines issusd by National Housing Bank, to the Board of Directors of the Company (hereinafter referrad to as “the Board"
which term shall be deered to include any Gommittes which the Board may constitute for this purpose), 1o borrow- any sUm or sums of monay
{including non fune hased fachities) from time to tima at thelr dizcretion, for the purpose of the business of the Comparty, which together with the
troney airaady borrowad by the Company (apart from temporary loans, averdrafis obtained or to be abtained fram the Company's Bankers in the
ordinary course of business), may at any time, exceed the aggragate of the, paid up capital of the Company and its free resarvag (that is to say
rasarves nat sat apart for any spacific purpose) provided that the tatal amount so borrowed shall het at any time exceed T 1,00,000 crore (Rupses
One Lakh crors only) and the total amount &0 orrowed by the Company shall be within the fimit ae preseribed under the Housing Finance
Companles {NHB) Directions, 2010 und that the Board of Directors be and is heraby empowered and authorised 1o arrange ar settle the terms and
uf?ndltlons of all such money 1o be barrowed from time to time as to intarast, repayment, security or othetwise as they mayin their absolute discration
think fit. . ‘

RESOLVED FURTHER THAT the Board of Directors of the Company and/or a Committéa thareof be and ig hameby autharizad to do of ¢ause to be
dena all sueh acts, matters, deeds and other things arid to sottle any queries, difficultiss, doubls that may arlse in respect of the borrowings and
furthar to exesute documents and writings, as may be hacessary or desirabla for giving effect to the aforesald resolution.”
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2, * Creatlon of Charges and/or mortgages on the assets of the Company :

Toconsider, and ifthought fit, 1o pass, the following resclution as Speclal Resolution:

“RESOLVED THAT in gupersession of the ordinary resoiution passed by the Members of tha Company by way of Fostal Ballot on 317 July, 2007,in
tarme of provisions of Section 293(1) (a) of the Companies Act, 1956, consent of the Company be and is hereby accorded pursuant to the provizions
of Section 180(1)(=) of the Companies Act, 2013 {including any statitory modification(s) of re-enactment(s) thereof} and any cther applicable
provigions of tha Companles Act, 2013, to the Board of Directors/Committes (hereinafter referred to as “tha Board” which term shall be deomed to
include any Commitioe which the Board may conskitute for this purposs), to create such mortgages, charges and/or hypothecations, in addition to
the existing mortgages, charges and hypothecations created by the Carmpany, in such form and manner and with guch ranking and at such ime and
at guch torms and in such manner as the Board may detarmine, on all or any of the mavable and/or immovable properties of tha Company, both
present and future and/or the whole of any part of tha undertaking(s) of the Compary, in favour of the Banks/ Finansial Institutiong /other Lander(s)/
Agents/Trustee(s), for securing the borrowings by whatever name called availed!to be availed by way of loan(s) In fareign currency and/or rupes
currency and securities comprising of Secured/Unsecured Fully/ Partly paic-up Convertible and/or Non Converlible Debantures and/ar Bonds and
ar other securities with or without detachable or ron-datachable wamants and/or securad premium notas/bands and/or fixedfloating rate
notesibonds or pass through Certificate/s of Mortgage Backed Securitized Assets or any other debt instruments, issuedfto be issued by the
Company from time to time, subject to the averall limlts approved under Sectlon 180(1)(c) of the Companias Act, 2013, together with Interest and In
oage of default with accumulated interest, liquidated damages and commitmant charges, premia on rapayment (if any) or on redemption, all other
costs, chatges and sxpenses, including any increase as a result of devaluation/ revaluation/ fluctuation in the rates of exchange and alf cthar moniss
payable by the Company in terms of their respective loan agresment(s), Datwnture Trust Deed(s) of any other docliments entered into between the
Company and the Lender(s)/ Agent(s)/ Trustee(s) on such specific terms ahd conditions and covenants In respact of enforcement of security as may
be stipulatad in that behalf and agreed to, batween tha Board of Directors of the Comgany or Committee thereof and Bank/ Financial Institutions
Jother Lender(sV Agents/Trustea(s).” - ‘

3. lasue of Securities on Privata Placement Basls ;
To censider, and if thought fit, to pass, the following resolution as Special Reaolution:
"RESOLVED THAT consent of the Company.be and is hereby aceorded in ferms of Seatlon 42 and other applicabla provisiens, if any, of the

Comparnies Act, 2013, and the rulas mads thare under {including any statutory modification(s) or re-enactment(s) thereaf}and in accordahes with {i}
the provisions of SERI (ssue & Listing of Debt Secyrities) Regulations, 2008 and amendment thersta; (i) the Securities Contracts (Regulation) Act,

- 1956 (iity the Memorandum at Arficles of Assoclation of the Company; and () the Listing Agreement entored into/to be entarad into by the

Cornpany with the National Stock Exchange of Indis LImited (“NSE") BSE Limitad ("BSE"), (v Haousing Finance Companies lssuance of Non-
Convertible Debantures o Private Placement Basis (NHB) Diractions, 2014 and subject to consent and such other approvals, permissions and
sanctions as may be necessary, tothe Board of Directors of the Company to issue securities duting the financial year 2014-13, by way of - {I) Non-
Convertible Secured Debentures upto &n amount of € 4,500 wrore {ii) Non-Convertlble gubardinated Unsecured Debentures upto an amount of
7 500 crore, (i} Non Convertible Perpetual Ureacured Dobanfures upto An ameunt of T 200 crore, (iv) Other hybrid instruments which can ba
elagsified ae Tier |, as per the limits prescribed by NHR Guidsllnes, to Schaduled Cammercia) Banks; Financial institutions, Insurance Companies,
Primary/State/ DistrictiCentral Co-operative Banks (subject to permission from R, Regional Rursl Banks, Mutual Funds, Companies, Bodies
Corporate authorized to investin Debenturas, Provident Funds, Superanauation & Pansion Funds, subject to their {nvestment guidelines, Trust and
any other invastor catagory eligila to invest subject to current applicable rules, act, laws, etc. {the subsctiber) on Privale Placement Basis, inter alia,
frorn time 1o time, in one or more combinatian, as may he deemed approptiate by the Board, such lssue and allotment to be made at such time or
times, in one or more tranches, at such price or prices, at such rate of interest, that may range batween 9.50% to 14% as may be dedided by arl
daemed appropriate by the Board as par applicabla laws and depending upon the prevailing yields, systematic hguidity tenure and market conditions
in¢luding the discretion to determine the catagorias and eambination of investars to whom the offer, issue and allotment shall be made also
congldering other relevant factors and wherever nacessary in consultation with lead manager(e), inanclal advisar(z), underwritet(s), 'egal advisor(s)
and / or any other agency, as the Board may in itz absolute discration deem it and appropriate and to issua Gommareial Papers on private placement
basis Upto a maximum extent of T 4,500 crore, atany given point of time, at the prevailing market/nagotiated price and tenure as may be decidad by
the Board of Diractors of the Company. ‘

RESOLVED FURTHER THAT suich issue and allotment of aforesaid securiiles, on private placement basis, as approved by the Board of Rirectors
within the limits and terms as martioned in the aforegald razolutlon, be and is hereby ratified. : ‘

RESOLVED EURTHER THAT for tha purpose of giving effect o the aforesald resolution the Board of Directors of the Company be and is hareby
authorized, to approve, decids, vary of maodify the tarms and conditione applicable to the lssue of aforesaid securities and to do il such acts, daeds,
matters and things as thay may, in their absollte discretion desim necassary, deslrable of expediont for any offer, issus, allotment of the aforesald
Securitles, including but nat limited to the listing with the stock exchanges and to rescive and settle all questions and difficuities that may arize In the
proposed offer, issue and afiotment of the aforesaid Securlties, and to do all acts, deeds and thingsin connaction therewith and incidental thereto as
the Beard in its absoiute discretion deam fit without being required to seek any further consent a7 approvel of the mambers or atharwise to the end

* andintantthat they shall be deemed to have giveh their approval tharoto exprassly by tha autherity of this rasolution.

RESOLVED FURTHER THAT the Board of Directors of the Company, be and is hereby authorized to delegate such'powars to any Committes of the
Board as it hay deem nacessary of appropriate in relation to allotment of aforesald securities issued on private placement basis.

Registered Office; . ' : , By Order of the Board
Warden House, 2™ Floar, ‘ : , Sd/-
Sk P M, Road, Fort, . e Nitl Arya

Murmibai - 400 001. Co Company Secratary

Dated: 30" April, 2014, -
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NOTES:
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17.

" resolution, as the cage may be, be

The Explanatory Statement and reasons for the proposed Speélal Buslness pursuant to Séctlon 102 ¢f the Compan 2013 read with
Sagtion 110 of the Companies Act, 2013 setting out materal facts is annexed to ?his Notica. : panies A, mg

The Notice will be senttoall the Members, whese names appear on the Register of Membars/list of Beneficial Owners as receivad from National
Sacutities Dapository Limited (NSDL)Y/Cantral Depogitory Services (India) Limited (CDEL) a8 on Friday, 2™ May, 2014. The voting shall be
reckoned In proportion to the pald up equity share capital hald by the Members ason 2" May, 2014, . ‘
In complianes of with the provisions of section 108 of Companies Act, 2013, and Companies (Management andAdministration) Rules, 2014, the
Company is pleased to provida members, facility to exercise thair right to vote on the ressiutions sent through the Postal Ballot by alactranic
means .8, through e-voting services provided by National Securitles Depository Limited {NSDL}). ’ ‘

The Company has appointed Mes. Jayshree 3. Joshi, Propricirass of M/z. Jayshrea Dagli & Asscciates., Practising Gompany Secretaries,
Mumbai as Scrutinizer for conducting the Postal Ballot process in afair and transparent manhar. .

Members desiting to exerciss their vote by Postal Baliot are requested to carefully read the instruetions printed in the Postal Ballot Form.,

The members who are vofing through physical Postal Ballot form must return the same duly complatad In the attached self-addressed postage
pra-paid Business Reply Envelope. An unsigned Postal Baliot Form will be rejected. Postage will be borne and pald by the Company, However,
Postal Ballot{s), if sent by courier or by raglstarad post at the expense of the Member(s) will also be accepted. Tha Postal Ballot(s) may alao be
deposited personally, The Postat Ballot(s) should reach the Scrutinizer not later than the close of working hours i.&. 8.00 pin on Tuasday, 107
June, 2014 6 be eligibia for being considered, fafling which, it will e strictly reated as if no reply has been tecalyed from the Membet,

Members whe ara ifoting threugh alectronic means are raquired to cast thelr vata electrenically by 6.00 pm on Tuasday, 10" June, 2014 a5 8-

veiing moduls shall be disabled by NSDL for voting thereafter. Once the vote on a regolution is cast by the member of the Company, the member
shall not be allowad to change it subsaguantly. ‘ ‘ :

In case, shares are jointly hield, for the members veting through physical, this form should be eompleted and signed {as per the specimen
sighature registered with tha Company) by the first named Mamber and in his/har absence, by he next named Member and for the members
voting through electronic means, e-voting to be done by the first narmed tamber and in his/her absence by the next named member,

in cass of shares held by companies, trusts, socleties, eic. the duly complated Postal Ballot Farm should be accompanled by a gertified copy of

_ the Board Resolution/ Authority latter together with attested spegimen signature(s) ofthe duly authorized signatory/ies, giving requisite authoritg

to the person voting on the Postal Ballet Form, in ¢ase the voting ts done in the physleal form. In case the said mermbers are voting throu
slectronic maans, they are requestad to send the aforesaid documents together with the specimen slgnature of authorized signatory to the

‘gorutinizer through e-mall at (i) iayshreedagli@omaileom or (i) jayshreedagli@redifimail.com and with a copy marked to “e-

voting@nadl.co.n™.

Amember may requést for dupiicate pestal baflot form, if so required. Howsver, the duly filled in ang signed duplicate postal ballot form should
reach the Serutinizarnot later than the date specified at instruction No. & abave. Unsignad Poztal Ballot form shall be rejectad.

For mermbar voting through the ph%slcal Postal Ballotform, atick () mark shouid be placed in the relevant box signifying assent/ dissent fortha
re mailing the Postal Ballot Form.

Tha vote (through physicalie-voting) in this Postal Ballot cannot be exerciged through praxy.

Kindly note that members ¢an opt only one mode of vating i e. eithar by Postal Ballat form or e-voting. In case of receipt of vate by both the
modes, voting casted through e-voting shall pravall and voting casted by Postal Ballot shall be treated asinvalid, ‘

The Serutinizer will submit her report to the Chatrman after scrutiny of the Poata) Ballot forms and voting by the members through glectronlc
means and tha resuit of the Postal Ballot shall be declared by tha Chairman, or in his absance, by any other person authorized by the Chairman,
on Thursday, 12" June, 2014 at4.00 F.M &t the Registered Office of the Company &t \Warden Heusge, 2" Floot, Sl .M. Road, Fort, Mumbal —400.
001, Tha resolutions will be taken as passad effactively on the date of anhnouncerment of the result by the Chiairman or by the authorized parson,
if the result of the Postal Baliot indicates that the requisite majority of tha Membere had assented to the resolution, Members, who wish to be
present st the venue at the time of declarafion of the result, may do 5. The result of the Postal Ballot shall also be announead through
newspaper advertisement and shall ba postad on the website of the Comparty www.ditfi.eam., besides communications o the BSE Ltd. and the
Nationa! Stock Exchange of India Ltd, :

All ralevant docunents referred in the Explanatory Siaternent shall be apen for inspection at the Reglstared Office of the Company on all
working days during normal business hours, up 1o the datw of deciaration of the rasult of Pestal Baliot. : ‘

Members may alsa note that the Notica of Postal Ballot will also be available on the Company's website i.e. www.dhil. com for their downloading

Electronic copy of the postal ballot netice inter-alia Indicating the procéss and manher of g-voting aleng with postal ballot ferm will be aent to all
the members whosa e-rnail id are registered with the company { dapository participants for the communication PUTPDSE UNless any mamber has
raqdestad for a hard copy of the samé. For members who have not reglstered thalr e-mail address, physical copy of the neticeofthe postal bailot
inter-alia indicating the process and manner of e-voting is being santin tha pemittsd mode. .

16. Members are requested to fillin the postal ballatform inindelible ink and notin any erasable writihg mode.

15, The Scrutinizar's decision on the validity or otherwise of the Postal Ballotwill ke final. .

Registered Office: . : .
Warden House, 2™ Floor, By Ortjer of the Board

Sir P. M. Read, Fort,
Mumbaj - 400 001,

Dated: 30" April, 2014 .

Bd/-
Niti Arya
Company Secretary
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' ANNEXURE TO THE NOTICE ‘
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.
[tam No.1&2 ‘ '

Borrowing Powers of the Board of Directors and Creation of Charges and/or mortages on the assets of the Gompany :

The Membars of the Company at the 27" Arhual Genaral Meating held oh 27" July, 2011, approved by way of Ordinary Resolution under Section
283( 12({1) of the Companies Act, 1956, borrowing in excess of the aggregate of the paid up capital and its froe reserves, thatis to say reserves not set
apart for any epecific purpose, to tha extent of3 1,00,000 Crore (Rupees One Lakh Crare Only).

Further, the Members of the Company had accorded consent to the Board of Dirsetors by way of ordinary reselution under Section 283 (1){a) ofthe
Cb:cﬂnfani;'s AJc'ﬁ 1 29056 for the mortgage of immovable / movable properties of the Company for securing Its borrawings, passed by way of postal
alioton 1% July, 2007. L

Provisions of Section 180 of the Companies Act, 2013, effective from 13" Saptember, 2013 stipulatas that the Board of Directors ghall not borrow
money in excess of the paid up share capital of tha Company and its frae resarve, apatt from the temporary loan ebtained from the Company's
Bankers/Financiat Institutions/Other Lenders in the ordinary course of business and shall not zell, leass of mortgage the undertakings/properties of
the Company (movable/or mmovable) to secura its borrewlngs except with the consent of tha Members accorded by way of Special Resolution,

The provisions of Section 180(1)(a) of the Companies At 2013, requires Members consent by way of Spacial Reselution. However, Rule 22 of the

- Companias (Managemaent andAdminsiration) Rules, 2014, raquires passing of resalution through Postal Ballot.

1t is, tharefore necessary, fot the Compaty fo obtain Member's approval by way of Special Resolution as set out at ltem No. 2 of the Notlee of Fostal
Eallot, through Postal Ballof fer enabling the Board to create charge andjor morigage on the immovable and movable properties of the Company,
present and future, 10 securs further borrowings. It is also pertinent to take simultaneous approval of the Mambers by way of specia! rasclution,
through Postal Ballot for borrowings in excess of the aggragate of the paid up share capital of the Company and its free rasarve to the axtent of
£ 1,00,000 Grore (Rupees One Lakh Grora Only) within the imits as preseribed under Housing Finance Gompanies (NHE) Directions 2010, as set
Lt at [tern No. 1 of the Notice of Pastal Baliet, For the aveidance of doubt, itis clarfled that thase rasalutions do net Increzss the amount thatmay be
tormowed by the Board of Directors ar the amount of charges that may be created that had already been approved by tha Membere of the Company.

. Theabave proposals arein the interest of the Company and the Directors commend tha Resolution at item Nos. 1 and 2 of the Notice of Fostal Ballot

forthe approval by the Members as special resalution, .

Nohe of the Promoters, Diectors, Managars and Key Managsrial Personnel of the Company and their relatives are in any way cencerned, or
interestad, in the sbove referred Resolution3.

Itam No. 3

lasue of Socurities on Private Placament Bauls ©

The Company has been igsling Secured Redeemable Non-Convertible Dabantures, Linsacured Non-Convertible Redeamabie Debantureé in the
nature of Subordinate Dabt), Non Gonvertible Perpetual Unsegured Debentures, and Commercial Paper {(harain after refarred as SECURITIES) on
private placement basis for raising fundg, with the approvai of the Board of Directors of the Company. ’

As per Secfion 42 of the Companies Act, 2013, and the Rules made thereunder, notified on 1% April, 2014, requiras that for isgue of Sacurities on
private placemmeant basis, the Company |s required to obtain prior approval of the sharehalders of the Company by way of Spaclal Resolution.

Thuig, the appraval of the members of the Company is sought by way of speclal resclution, through postal ballot for enabling the Board of Directors of
the Ciompany to issus securities durlng the financial year 2014-15 by way of - (I} Non-tonvartible Secured Debentutas Upto an ameount of T 4,500
erare (i) Non-Cenvertible Subordinated Unsecured Debantures upto an amourt of T 500 crore , (iil) Non Gonvertible Pgrpetual Unsecured
Debenturss upto an amaount of ¥ 200 crore, {iv) Othar hybrid instruments which can be claeciied as Tier 11, as per the limits prescribed by NHB
Guidelinaz, in one or more tranches, and at such price or prices, at such rate of interest that may range between 9.50% to 14% as may be decidad by
and deemed appropriate by tha Board and further the Board is authorized 1o issLe Commersial Papers on private placement basis upto a maximum
extent of 7 4,500 crore at any given point of time at the prevailing market/nagotlated price and tenure as may be decided by the Board of Direvtors of
the Company. The issus of the above mentioned sacurities shall be in compliance with the provislons of Section 42 of the Companies Agt, 2013 and
rules made thereunder and as per Housln% Finance Companies |ssuance of Non-Convertible Debentures on Private Placement Basis (NMB)
gg‘?ftl‘lﬂsns' 2044, as set out &t tem No. 3 of the Notice of Postal Ballol for iszuance of securitias on private placement basls, during the financlal year

The securities shall be issued at varied rate of Interest depanding upoh the prevailing yields, systamatic, liquiciity, tenure and markeat conditions from
fima to time o time. : ' ] ‘

As the provigions of Companles Act, 2013 gat natified on 1% April, 2014 and inorder o meet urgant fund reguirements of the Gomparny, certain
securities have been / are being issued on privata placement hasis within the tarms and limits as mentioned in the rasolution at ltem No. 3 of the
Notie, harain above. The Board has issued 6,113 NCDs amounting to ¥ 611 .30 crore and Commoercial Paper amounting te ¥ 150 crore on
private placement basis as on 30" April, 2014. The Methbears of the Company ate, therefore, requested to ratify the issue and allotment of

securitiaes];zn private placement basls made by the Gomparry oh or befors tha date of passing of the regolution as set out at lem No. 3 of Natica of
Postal Ballot. : . o

Nore of the Promoters, Directors, Managars and Key Managesial Parsonnel of the Company and their refatives is in any way concerned or
Intarested, in the above refarred Resolution. oo

Ragistered Office:

Warden House, 2™ Floor, ' " By Order of the Board

Sir P M. Road, Fort, , ‘ ‘ . ' ‘

Munbai - 400 001, ) . . Sell-
‘ Niti Arya

Dated: 50" April, 2014 . Company Secretary
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 POSTAL BALLOT FORM
(Please read carefully the Instructions printed overleaf before completing this form)

Ballot Serial No.
1. Name(s) of Member(s) including
‘joint holders, if any (in Block Letter(s)

2. Registered Address of the Sole/First
‘named Member

3. Regstered Folio No./*DP 1D No. and
© Cliettt ID Ne.
(* Applicable to investors holding shares in
demateriglized form)
© 4, Number of Shates held

I/ We hereby exercise my/ our vate in respect of the Spectal Resolutiona to be passed through Postal Ballot/E-voting for the
business stated in the Notice of the Company dated Wednésday, 30™ April, 2014 by conveying my/ our assent or dissent to
the =aid Special Resolutiona, by placing the tick (v ) matk st the sppropriate box below:

\

Item | Brief particulars of the Resohytions Numberof | 1/Weassent tethe | I'We dlssent to the
No. ‘ Shares resolution resolution
’ ) {For} {Agatnst)

1, | Special Resolution for authorizing the Boatd of Directors or a
| Commiittee thereof to botrow atty Sum or sutns of meney (including
non fund based facilities) from time to time at (heir diseretion, for the
purpose of the business of the Company, which together with the
moncy already borrowed by the Company (apart from temparary loan,
.| overdrafts obtained or o be obtained from the Company’s Bankers in
the ordinary course of business), may at any Hme, exceed the apgrepate
of the, paid up capital of the Company and its free reserves (that is to
tay reserves not set spart for any speeific purpose) provided that the
total amount so borrowed shall not at ay time exceed T1,00,000 crore
(Rupess One Lakh Crote only) as per the provisions of Section
T 180(1¥¢) of the Companies Act, 2013 and as per the limits preseribed
under Iouging Finance Companies (NHE) Direetions, 2010.

2. | Specisl Resoltion for anthorizing Board of Directors or 3 Committee
: thereof, to sell, lease, morlgage or otherwise dispose of the
undertaldng, the movable and immovable propetty of the Company,
buth present and futuré as per the provisions of Section 180(1)(a) of the
Companies Act, 2013,

3 Special Resolution for austhorizing the Board of [irectors to issus
certain securities on Private Placement Basis durng the founcial year
2014-15, as per the provisions of Scction 42 of the Companies Act,
2013. And also mtifying issue and allotment of the Securities made on
or before the date of passing of this resolution through Postal Ballot.

Place : ’ B
Date : 2014
(Slgnature of the Sole/First /J omt Membcr)
' Electronic Voting Particulars
EVEN (E-Voting Event Number) USER ID ‘ PASSWORD / PFIN

100203

Note : — For e-Voting, please refer the instructions in the notice autached herewith.
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: ‘ INSTRUGTIONS:
VOTING IN-PHYSIGAL FORM: :

1. Members desiting to sxareize their votes by Physical Postal Ballot are requested to carefully read ths Instructions printed in the Postal Ballot

Form and return the Ferm duly complated and signed it tha englagad self add resged busingss reply envelope te the Scrutinizer. The postaga

costwill be borna by the Company, However, envelopas containing Postal Ballots, if sent by saurier or rgistered/spead post ot tha expense of

the Members will also be accepted, ‘ :

The self-addressed envelope bears the narme of the Scrutinizer appolnted by the Board and address ta which duly completed postal ballot form

istnbesent, , ‘

Pleasa convey your agaent/ dissent in this Postal Ballot Eorm. The assent or dissent recaived in any other Formshalt ba congidered asinvalld.

The envelope eontaining the Postal Ballot should reach the Serutinizer not later than the slose of werking hours Le_ .00 B M. on Tusaday, 10"

June, 2014. All Pestal Ballot Forms raceived after this data will bo stricly treated a5 If the reply from the Membars (s) has not been racelved.

Aszentor dissentto the praposed reselution may be recordad by placing a tick mark (v)inthe appropriate column,

This Farm should be complated and signed by the Member. In casa of joint holding, thls Form should be complatad and signed (as per the

specimen signeture Registared with the Company) by the first narmad Membar and in his absencs, by the next named Member.

Thare will be one Postal Ballot Form for every Felio/Client 1D irrespactive of the numbear of joint holders.

Amember may request for duplicate postal hallat form, If so requirad. Howevar, the duly filled in arid signed duplicata postal ballet farm should

teach the Scrutinizer not later {han the date specified atinstruction No. 4 abdve.

9, Incase of shares held by Companies, Trusts, Societies, &tc, the duly sompleted Postal Ballot Forim should be accompanied by & certified true
copy of the Board Resolution/Authorization together with: spacimen signatura(s)of the duly authorized gignatories

10. Incomplate, unsigned or Incorrectly ticked Ballot Form will be rejected. :

11. Members are requestad to flll in the postal hallot form In Indelible ink and notin any arasable writing mode

12, Membars gre requestad not to send any other paper along with the Postal Ballot Farm in the enciosed self addressed postage prepald
snvelope, &5 all such envelopes will be sent fo the Scrutinizar and any extranaous paper found in such envelope would ba destrayed by the

. Serutinizer as well a8 no extra comments to be writtan on the Postal Ballot Form as otherwise the sama will be considered as invalid.

E-VOTING ‘ : . ‘ : ‘

1. For Members whose emall addresses have been reglstered. Plaase download PDF file "DHFL.pdt" to get your *User 10" and "Paseword” for e-

voting by using your Glient [D (in gase you ora holding shares in damat made) or Follo No. {in case you are holding shareg in physica) mode) 85

default passward :

Far Members who have not registered their email ids: Please rafartothe userid and password printed on the Postal Ballot Farm.

Please note that the password is an Initial passward. , ’ :

Launch intemet browser by typing the URL hitpg:/fwwy.evoting nadl.comm

Ciick on "Member Login'". ‘ :

Put User ID and password as initial passward noted in stap {1)and {2) above and Login ‘

Password Changs Menu appaars. Change the password with new passwaord of your chelce with minimum 8 digits/characters or combination

fheracf, . '

Plaase nota that wa strongly recommend that you do not share your new password with any other parson and t take utmost cars fo keep your

password confidential. . : '

9, Home page af"e-Voting™ opens. Click on -Voting - Agtive Vioting Cyclas

ca

10, Select "EVEN' of Dewan Housing Financa Corporation Limitad

11, Now you are ready fore-Yoting as *Cast Vote? pags opens. . ‘

12, Casgtyour vote by sslaeting appropriate option and click on “Submit and also "Cenfim” when prompled : :

13, Upon confirmation, the message, “Vote cait suecessfully” will be displayed. Once you have votad on the resalution, you will not be allowed to
modify yourvote, ‘ . ‘

14, In case you are alroady registersd with NSDL, you can use your exiating User 10 and Password for casting yourvote. You can also updata your

i

muohblle/phone number and g-mail id. in tha user profile details of the folia.

5. The institutional Mambers {i.e. other than Individuals, HUF, NRI) are requested to send scanned copy {pdf fipg. format} of the relavant Board

Resolution/Authority Letter etc together with the attested spacimen sighature of the duly autholrsed signatary(ies) who are authorized to vote, to
the serutinizer through e-mail at (i) jayshreadagligpymall.com ar (il} jayshresdaglifredifmajl.com With a copy marked at g-voting@nsdl.co.In.
16. Incase ofany querles, you may refer the Frequently Asked Giuestions (FAQS) for Membars and e-Voting User manual for Members availabla at
" the"Downloads" saction of www.evetingnedl.comor call NSDL on 022-24904800. ‘

GEMERAL INSTRUCTIONS .

1. The Veoting rights for the Equity Shares ars one vate per Equity Share, registeted inthe name ofthe mambar,

2. Voting period commences on and from 12" May, 2014 and ends on 10" June, 2014,

3. The Company has appointed Mrs, Jayshres 5. Joshl, Proprietrase of M/s Jayshree Dagli & Assoclates, Practising Comparty Secretatios,
Mumbzi, as tha Serutinizer for conducting the postal bailot through physical and e-voting procass in a fait and fransparent manner.

4. Anygueryin relation to the resolution proposed to be passed by Postal Ballot may be sent to “The Company Secrotary, Dewan Housing Finance
Corporation Ltd,, 2t the registered office of the Compeny at, Wardan House, 2nd Floor, Si P. M. Road, Fort, Mumbai - 400 001, email id -
secratarial@dhfl.com. . ' | ‘

5. - The Motice will be sent to all the Members, whose namaes appear o tha Registet of Members and flist of Beneficlal Owners &8 racaived fram
Matiomal Securites Depository Limited (MSDLYCentral Depasitory Services (India) Limited (CDSL) on Friday, 2" May, 2014. The voting shall be
rackoned in proportion o the pald up equity share capital haid by the Members ag on 2™ May, 2014

6. Windly note ihat the Members can opt only for one mede of voting i.e. elther by physical Ballet ot a-voting. If you ara epting for e-voting, then do
not vate by physical Ballot also and vice versa. However, In case a Mermber has voted both in physical as well a6 e-voting, then voting done
through e-voting shall pravall aver physical Ealiot and by physical Ballot wilt be treated as invalld, ‘

" The date of daclaratlon of results of the postal kallot (i.e. on Thursday, 12" Juna, 2014) shall be the date on which the resolution{s} would be
dasmed to hava been passad, if approved by requisite majority. ‘ ,

The Scrutinizer's decigion on the validity of a Postal Ballot will be final. '

The voting in this Postal Ballet cannot be exarclsed throlgh proxy. '

0. Elecironiccopy of the postal ballet notice imar-alia indicating the process and manner of e-voting along with postal ballotform is belng sent to all
the members whose e-mail id are registared with the company | depositary participants forthe gornrunication putpose unless any member has
requested for a hard copy of the same. Formembers who hava hot registerad their e-mall address, physical copy of the notice ofthe postal ballot
intar-slia indieating the process and manner of 8-vating is being sentin the parmitted mode. ‘ :

oo



