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Enter a better life
August 28, 2014

The Secretary

National Stock Exchange of India Limited
Capital Market — Listing '
Exchange Plaza, 5" Floor

Plot No. C/1, G Block

Bandra-Kurla Complex, Bandra (E)
Mumbai 400 051

Dear Sir,

Sub.: Declaration of postal ballot results and Voting Results pursuant to Clause 354 of the Listing
Agreement

We refer to our letter dated 28™ July 2014 informing the despatch of the postal ballot notice to the shareholders
of the Company for seeking their approval as mentioned below:

—  An increase in the Authorised share capital of the Company from Rs.540,00,00,000/- (Rupees five hundred
and forty crores only) to Rs.740,00,00,000 (Rupees seven hundred and forty crores only) divided into
24.00,00,000 (twenty four crores) equity shares of Rs.10/- (Rupees ten only) each and 5,00,00,000 (five
crores) redeemable preference shares of Rs.100/- (Rupees one hundred only) each and consequential
amendments to the Memorandum and Articles of Association of the Company.

_  An issue of 500,00,000 1% Compulsorily Convertible Preference Shares (CCPS) of Rs.100/- each
aggregating to Rs.500 crores to be issued to M/s. Dynasty Acquisition (FDI) Ltd on a preferential basis, in
accordance with the SEBI (Issue of Capital & Disclosure Requirements) Regulations, 2009 as amended
from time to time.

In this regard, we wish to inform you of the following:

1. The Company had fixed 27" August, 2014 as the last date for receipt of Postal Ballots and
E-Voting and the results of the postal ballot was announced by Mr. Vellayan Subbiah. Managing
Director today at the registered office of the Company at 3 p.m. Totally 473 shareholders (net of invalid
votes) (out of total 16906 shareholders) holding 10,19,85.177 equity shares participated in the postal
ballot. The resolutions detailed in the postal ballot notice dated 26" July 2014 has been passed with over
99.99% voting in favour of the resolution. The detailed results are enclosed herewith.

2. Further, we enclose the details regarding the Voting Results pursuant to Clause 35A of the listing
agreement in respect of the declaration of postal ballot results of the Company held today. the
28™ August 2014,

Kindly take the above information on record and acknowledge receipt.

Thanking you,

Yours faithfully,

For jto]amandalam Investment and Finance Company Limited
g YziH,

P Sujath

Company Secretary

Cholalﬁ&flld?ﬁ&m‘ﬁvestment and Finance Company Ltd.

Dare House, 2, N.S.C. Bose Road, Parrys, Chennai 600001, India.

Tel : 91.44.30007172 / Fax : 91.44.25346464 %
Website : www.cholamandalam.com

CIN - L85993TN1978PLC0O07576 mUl'UgClpr
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28" August, 2014

The Chatrman

Messrs. Cholamandalam Investment and Finance Company Limited,
“Dare House”,

No.2, N.5.C. Bose Road,

Parrys,

Chennai - 600 001.

Dear Sir,
Sub: Passing of Resolutions through Postal Ballot

Pursuant to the resolution passed by the Board of Directors of

M/s.Cholamandalam Investment and Finance Company Limited on 26% July,
2014, we have beg ' tétess and scrutinize the

crutinizer v

postal ballot pap‘é

Reference to
the
Companies
Act, 2013

Y RESOLUTION

Soction 61 of A TARH ‘
JED THAT pursuant to section 61

the Companies
Act, 2013

nd all other applicable
yles made there under
the Authorised Share
éby Increased from
orty crores only) to
forty crores only)

4,00,0 | #s) equity shares of
‘ Rupées: ten onfy) “each anid:"%;00;00,000 (five crores)
redesmable: préférence shares:of Re.100/~ (Rupees one hundred
only) each.

SPECIAL RESOLUTION
Saction 13 of
the Companies| RESOLVED THAT pursuant to section 13 and all other applicable
Act, 2013 provisions of the Companles Act, 2013 and rules macle thereunder,
the existing Clause V of the Memorandum of Association of the
Company be and Is hereby substituted with the following:

The Authorised Share Capitat of the Company is Rs.740,00,00,000/-
(Rupees seven hundred and forty crores only) divided into
24,00,00,000 (twenty four crores) equity shares of Rs.10/- (Rupees
ten only) each and 500,00,000 (five crores) redeemable preference
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Company Secretaries

[ shares of Rs.100/- (Rupees one hundred only) each. The Company

shall have powar to increase the sald capital and to issue any part of
its capital, original or Increased, with or without any preferential
rights, privileges, conditions or advantages over or as compared
with any shares previously issued or to be thereafter issued,
whether In respect of dividend or repayment of capital or both and
whether with any special rights of voting or without any right of
voting and generally on such terms as the Company may from time
to time determing, nevertheless that in the event of the capital of
the Company (including the original capltat) being or becoming
divided Into shares of different classes, the rights or privileges
attached to any class, may be affected, altered, modified or dealt
with only in accordance with the provisions in that behalf contained
in the Articles of Association of the Company for the time being
subject to the provisions of the Companies Act, 2013.

The Cempany shall have power from time te time to increase or
reduce its capital. The shares forming part of the capital (original,
increased  or reduced} of the Company may be sub-divided,
COHSO‘Hdatéd?.'iﬁrjj‘fclividﬁ‘d into such classes, with any preferantial,
deferred,. qualified; special or.othet rights; privileges or conditions
attached " thereto: and be  held: tpon such - terms as may be
determined. by ’rhc: Articles "of . A\&sormtlon and- Regulations of the
Lompany for the timc: bc,lnq or otherw:m g

Section 14 of
the Companies
Act, 2013

xrstmg /\I’th!Q S(a) OF Lhc Articles of Aworlallon oi the
Comipatny:be and is Hergby substituted with the fotlowing:

e Althorised Share-Capital of the C“ompan' is-Rs.740,00,00,000/-
‘ ','seven hundreci amd forty Crorcs only) divided into

otherwise a!Ler lts share capital SLIbJECt to the prowsmns or Lhe
Companies Act, 2013,

Further, the preference shares issued by the Company may be
contvertible or non-convertible, cumulative or non-cumulative,
participating or non-patticipating as may be decided by the Board of
Directors of the Company from time to time for each issue,

Section
62(1)(c) of the
Companies
Act, 2013

SPECIAL RESOLUTION

RESOLVER THAT pursuant to the provisions of section 62(1)(c)
and other applicable provisions, if any, of the Companies Act, 2013
and the rules made thereunder (including any statutory
modification(s) or re~enactmcnt thergof for thc time being in force)
(the "Act"),

R Sridharan & Assoclales,
Company Secretories
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R Sridharan & Associates ... Continuation Sheet
Company Secretaries

Association and Articles of Association of the Company and the
Listing Agreements entered into by the Company with the stock
exchanges where the shares of the Company are listed, the
Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009, as amended from time
to time ("SEBI (ICDR) Regulations") and the provisions of the
Securities and Exchange Board of India Act, 1992, including the
rules, regulations and the guidelines notified thereunder and the
circulars issued thereunder, the provisions of the Foreign Exchange
Management Act, 1999 (the "FEMA"), and any other rules,
regulations notified under FEMA and circulars issued under FEMA
and subject to atl necessary statutory or regulatory approvals,
consents, permissions and / or sanctions as may bhe deemed
hecessary including  without limitation approvals  from  the
Government of India, Foreign Investment Promotion Board (FIPB),
Reserve Bank of India (RBI), Securities and Exchange Boare of India
(SEBI) and all other applicable laws, issued from time to time and
subject to such conditions and modifications as may be prescribed
by any of .them while granting -such . approvals, permissions,
consents: amcl sanctlons and which- riay be agreed to by the Board of
Diractors of the Company (hereinafter referred to as the "Board",
which termy shall- include any committee thcrcof) consent, authority
and. approval of.. the. members: of- U‘lt_. Company he and is hereby
accoided to create, offer, issue and- allot 5,00,00,000 Compulsorily
Convertible Preference Shares. ("CCPS") of Rs.100/- each at par
ady 'gatlnq to: Rs >00 r:.rores, m onc or rnorc Lranches, lo the

l Nameof the i 1 o of issue size
investor ‘
Dynasty Acquisition 5,00,00,000 100%
(FDI} Ltd

RESOLVED FURTHER THAT the equiLy shares to be issued on
conversion of the CCPS to be issued, shall rank pari-passuy in all
respects including entitlement to dividend with the existing equity
shares of the Company.

RESOLVED FURTHER THAT the number of equity shares to be
issued on conversion of CCPS and the price per equity share to be
tssued on conversion of CCPS shall be appropriately adjusted,
subject to the provisions of Companies Act, 2013 and SEBI (ICDR)
Regulations, for corperate actions such as bonus issue, rights issue,
stock split, merger, demerger, transfer of undertaking, sale of a

R Sridharan & Associates, 3
Company Secretaries
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R Sridbaran & Associates ... Continuation Sheet
Company Secretaries

divigion or any such capital or corporate restructuring.

RESOLVED FURTHER THAT the Relevant Date for the
determination of the applicable price for the issue of the equity
shares to be lssued on conversion of CCPS, shall be as determined
in accordance with SEBI (ICDR) Reguiations.

RESOLVED FURTHER THAT the Board be and is hereby authorised
to take such steps and do all such acts, deeds and things as is
considered necessary, expedient, usual, proper or Incidental in
relation to the said matter and take such actions and give such
directions as they may consider as necessary or desirable and to
obtain any approvals, permissions, sanctions, consents from SEBI,
Stock Exchanges, FIPB, RBI and such other authorities which may
be necessary or desirable and to settle all questions, difficulties or
doubts that may arise In refation te the issue of CCPS on
preferential basis to give effect to this resolution.

RESQLVED FURTHER THAT
a, the Board be and is hereby authorised to decide and approve the
other terms: and. conditions -of the: issue subject to agreement
with. the proposed. aflortees and also ghall be entitied to vary,
1mod|fy or alteér any of the t crm&. and conditions, as it may deam
“expedient, subject however to the compliance with the applicable
Cguidetines, notlﬁc,atk:m riflas ancl regulations;.
b.. the . Board -be..and ig. hereby authoriséd to accept any
‘mc'nts, modlﬂcauong, variatlons and alteratlonq as the
regulatory

WE REPORT that the P ‘ it ‘ uly, 2014 under Section 110 of
the Companies Act, 20[3 Was Tesiied 1nd|wdualiy 'ro ‘all Ehe members and the notices
were despatched by Physical mode and E-maits for those members who have
provided e-mail ids on 28" July, 2014,

We report that as stated in the notice sent to the members, the Company had fixed
27% August, 2014 as the last date for receipt of Postal Ballots and E-Voting.
As stated in Rule 22 of the Companies (Management and Administration) Rules,
2014 an advertisement was published by the Company in “BUSINESS LINE” In
English and “DINAMANI” in vernacular language Tamil on 1% August, 2014
informing about the despatch of the Postal Ballot forms, E-Voting and other related
mattars mentioned therein, We report that we have received the Postal Ballot forms
and E-Voting from the members during the period starting from 29™ July, 2014
(9.00 a.m. IST) to 27" August, 2014 (6.00 p.m. IST).

R Sridharan & Associates, 4
Company Seecrctarivs
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.. Comtinuation Sheet

R. Sridharan & Associates
Company Secretaries

Al the Postal Ballot forms and E-Voting received upte the closure of working hours
(6.00 p.m. IST) on Wednescay, 27" August, 2014, the last date fixed by the
Company for receipt of the Postal Batlot forms and E-Voting, were considered for our
scrutiny.

Envelopes contalning Postal Ballot forms returned undelivered aggregated to 806
(EBight Hundred and Six only), These envelopes were not opened and they are
saparately maintained,

During the course of scrutiny of Postal Ballot Forms we have nol come across any
mutilated Postal Ballot Forms.

We report that all the Postal Ballot forms and E-Voting were scrutinized and
processed and a computer statement containing the Shareholders Name, Address,
Folio/Client ID Number, Postal Ballot Number, Number of Shares held, Number of
Votes voted, Assented, Dissented and Rejected were generated.

We report that out of 16906 Shareholders, we have received valid poHed Ballot
forms and E-Voting ﬁom 473 Shareholders and thc, dctal!s of polling results are
given below: ‘ x

‘ 29‘" July,,.. 20.1-4 (9.001 a;m.'IET) to 27
UL August, 2014 (6,00 p.m. IST)
16906

‘ 1434273'}‘0

Receipt of Poetal Ballot
Forms and E- Vming
Total No. of S!jal‘clholclms o

Total No. of Shares

Particular ,Aq per P“ta'* Total
PostatBallotForm 480
Less: Invalld Forms 7
~Net Valid. Fornis 473

Ordinary Resolutiof mri:s‘uanjti::to--‘3S'ection 61-0f the Companies Act, 2013 for
increasing the authorised share capital of the Company from Rs.540 Crores to
Rs.740 Crores.

Summary of Postal Ballot & E-Voting

Particutars | No, of | No. of [No  of | No of | Total No | Total No. of | % on
Postal | shares E- shares of Postal | shares Total
Ballot | (Postal Voting | (E- Ballot {Vaotes) Shares
Forms | Ballot Voting) Forms (Votes)

votes) and E- Received
Voting

Assent 370 89357584 87 12626607 “4h7 101984491 99,999

Dissent 15 262 Tty 424 16 (513~} 0.001

Total 385 | 89358146 88 | 12627031 473 101985177 100

R Sridharan & Associntes, 5
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R. Sridharan & Associates - Gontinuation Sheet
Company Secretaries

RESULTS

As the number of votes cast in favour of the resolution was more than
votes cast against, we report that the Ordinary Resolution under Section
61 of the Companies Act, 2013, with regard to Item No.l as set out in the
Notice of Postal Ballot is passed in favour of the resolution with requisite
majarity.

ITEM No. 2 IN THE NOTICE OF POSTAL BALLOT
Special Resolution pursuant to Section 13 of the Companies Act, 2013, for

amending the Capital clavse V of the Memorandum of Association of the Company
to reflect the increase in the Authorised Share Capital

Summary of Postal Ballot & E-Voting

Particulars | No. of | No. of | No of | No of | Total No | Total No. of | %  on
Postal | shares E- shares of Postal | shares Total
Ballot | (Postal Voting | {(E- Ballot {Votes) Shares
Forms | Ballot : Vating) | Forms (Votes)

vates) ‘ T Lolrand E- | Received

- ol oting

Assent 369 89357874 86 2126255973' L 455 ‘ 101984471 99,999

' Dissent 6] e AR 17| 696 0.001

Abstained - " ST 1N Lo 10

Fotal 385 U8 126370314757 101985177 100

ITEM No. 3 IN THE

Special Remlutmn pursuant tOu.f:!GCtFDn 14‘--0 e C‘ompaniés Act, 2013, for
amending Article 5(a) of the Articles of Association of- the Company to reflect the
increase in the Authorised Share Capital.

Summary of Postal Ballot & E-Voting

Particulars | No.of | No. of | No  of | No of | Total No | Total No, of | &

Postal | shares E- shares of Postal | shares

Ballot | (Postal Voting | (E- Ballot (Votes) Shares

Forms | Ballot Vating) Forms (Votas)

vates) and E- Received
: Voting

Assent 367 §9357682 86 12626597 453 101984279 99,9949
Dissent 18 agd | e 424 19 888 0.001
Abstained - : i 10 1 o]
Totai 385 BO358146 88 12627031 473 101985177 100"

R Sridharan & Associales, G
Company Secretavies
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R. Sridharan & Associates
Company Secretaries

As the number of votes cast in favour of the resolution was more than
three times the number of votes cast against, we report that the Special
Resolution under Section 14 of the Companies Act, 2013, with regard to
Ttem No.3 as set out in the Notice of Pastal Ballot is passed in favour of
the resolution with requisite majority.

ITEM No. 4 IN THE NOTICE OF POSTAL BALLOT

Special Resolutton pursuant to Section 62(1)(c) of the Companies Act, 2013, to
offer, issue and allot 1% compulsorily convertible preference shares, as permitted
by SEBI (ICDR) Regulations aggregating to about Rs.500 Crores in one or more
tranches on a preferential basis in terms of Chapter VII of SEBI (ICDR)
Ragulations.

Summary of Postal Ballot & E-Voting

Particulars | No. of [ No. . . of ['Na aof | No of ['Total * No [ Total No. of | % on
Postal | shares .. | E~- - |shares. - |of Postal|shares Total
Ballot | (Postal = Voting. | (E- = . [ Ballot. . | (Voles) Shares
Forms | Ballot . Co ‘Vating) | Formis ™" i1 (Votes)
votas) - ' Cland 0 Be - Recelved
R SR CIVoting: -6
Assent 362 -89357030 .. B4 12(526256_3:.5“ e 101983286 89.998
Dissent 73 S E-N ! 7 1891 0.002
Total 385 39358146 EB 101985177 100
RESULYS

Q R Sridharan & Associates, 7

As the number ﬂf votes cast m fmmur of the resoiutmn was maore than
three times the numbm‘ of votes: cast agamst ‘we report: that the Special
Resolution under - gctian 62(1)(::) of: tha Cﬁmpanms Ac:t 2013 wnth
regard to Item No.4 as

favour of the rasolutmn wuth requmlte rnajorlty.

The resulls of the msolutlons paqqod thraugh Poatal Bal!ot pursuant to Section 110
of the Companles Act, 2013 read with Companies (Managemaent and
Administration) Rules, 2014 is annexed hereto,

We further report that as per the notice of Postal Ballot dated 26% July, 2014

approved by the Board of Directors on 26t July, 2014 the Chalrman or any other
Director of the Company may declare and confirm the above results of voling by
postal ballot and e-voling in respect of the resolutions referred to herein on
Thursday, 28" August, 2014 at 3.00 p.m. at the Registered Office of the Company.
The results of the postal ballot will also be displayed at the registered office and
posted on the Company’s website - www.cholafinance.com bhesides communication
to the Stock Exchanges wherg the Company’s shares are listed,

Company Secretaries




R. Sridharan & Associates ... Continuation &hoet
Company Secretaries

We further report that as per Rule 22 of the Companies (Management and
Administration) Rules, 2014, the Company has complied with all the provisions of
the Rules, We further report that as per the said Rules, the records maintained by
us such as postal ballot papers including voting by electronic means, the computer
register (10 record the consent or otherwise received from the shareholders, which
includes all the particilars of the shareholders such as the name, address, folio
number, number of shares held, number of shares voted and number of shares
assented, number of shares dissented, number of shares abstained, number of
shares rejected), are in our safe custody which will be handed over to the
Company Secretary after the Chalrman ‘of the meeting considers, approves and
signs the minutes of the meettng.

We thank you for the opportunity given to us to act as Scrutinizer for the above
Postal Ballot & E-Voting.

Thanking You

Yours faithfully, : ‘
For R. SRIDHARAN. &-AESOCIATES
COMPANY SECRETARIE&M‘ :

CP NO- 3239
FCS No. 4775

Encl.; a/a

q R Sridharan & Associates, 8
AW Company Secretaries



CHOLAMANDALAM INVESTMENT AND FINANCE COMPANY LIMITED
7 REGD.OFFICE: “DARE HOUSE”, NO.2, N.8.C BOSE ROAD, PARRYS,
SRR ) CHENNAI - 600 001

RESULTS OF THE RESOLUTIONS PASSED THROUGH POSTAL BALLOT,
PURSUANT T SECTION 110 OF THE COMPANEIES ACT, 2013 READ WITH
RULES MADE THERE UNDER WITH REGARD TO THE ITEMS AS SET QUT IN
THE _NOTICE _OF _THE_POSTAL BALLOT DATED 26" JULY 2014 OF
CHOLAMANDALAM INVESTMENT AND FINANCE COMPANY LIMITED

The Board of Directors at their mecting held on 264 July 2014 had given their approval
for increase in the authorised share capital of the Company, o olfer, issue and allot 1%
compulsorily convertible prefercnce shares aggregating to Rs. 300 croves to Dynasty
Acquisition (FDI) Ltd, on a preferential basis in accordance with the SERI (Issue of
Capital & Disclosure Requirements) Repulations, 2009 and consequential amendments
to the memorandum and articles of association of the Company. The said proposals
were subject to the sharcholders approval.

The Board of Directors had approved seeking the approval of the shareholders for the
above purposes vide a postal ballot under Section T of the Companies Act, 2013 read
with Rule 22 of the the Companies (Management and Administration) Rules, 2014,
Accordingly, a notice of postal ballot dated 26™ July 2014 was sent to the sharcholders
on 28" July 2014 for their consideration along with the drafl resolutions. explanalory
statement and postal ballol form by way of speed post and registered parcel and
those members who have registered their e-mail 11, by e-mail on 28" July 2014, A
notice regarding the samc was published by the Company in “Business Line” in
Linglish and “Dinamani” in vernacular fanguage, Tamil on I August 2014,

Mr. R Sridharan of M/s. R Sridharan & Associates, Company Secrelaries was
appointed as the scrutiniser for conducting the postal ballot process (including
electronic voting) in a fair and transparent manner and for submitting his report o the
Chairman or any other Director of the Company, after completion of the scrutiny of the
postal ballots and clectronic voting. The last date for reccipt of the postal ballot forms
duly completed by the sharcholders was fixed as the closing of working hours of 2y
August 2014,

The gerutinizer has submitted his report on the postal ballot to the undersigned on
28" August 2014 and the undersigned has announced the same to the sharcholders on
28" August 2014 at 3 p.m. at the registered office of the Company.

Pursuant to Section 110 of the Companics Act, 2013 read with Rule 22 of the
Companies (Management and Administration) Rules, 2014, the Company had sought
the appraval of the sharcholders vide postal ballot notice 26" July 2014, along with the
explanatory statement theteto, sought the approval of the shareholders for the following
resolutions:

il




RESOLUTION No, |

ORDINARY RESOLUTION

RESOLVED THA'T pursuant to section 61 and all other applicable provisions of the
Companies Act, 2013 and cules made there under and such other approvals as may be
required, the Authorised Share Capital of the Company be and is hereby increased from
Rs.540,00,00,000/- (Rupees five hundred and forly crores only) to Rs.740,00.00,000
(Rupees seven hundred and forty crores only) divided into 24,00.00,000 {twenty four
crores) equily shares of Rs, 10/- (Rupees ten only} each and 5,00,00,000 (live crores)
redeemable preference shares of Rs.100/- (Rupees one hundred only) each,

PARTICULARS TRESOLUTION | NO OF VOTES

POSTAL BALLOT FORMS 307 Ro3

RECEIVED L |
E-VOTING 88 TSERTHA | S
TOTAL NO POSTAL BALLOT 480 102001567 .
FORMS / E-VOTING

LESS:- NO. OF INVALID 7 16300 )
POSTAL BALLOT FORMS

NO.OF VALID POSTAL | a3 101985177 100%
BALLOT FORMS/E-VOTING
NO OF VOTES CAST ASSENT 457 101984491 90.090%
NO OF VOTES CAST DISSENT 16 386 0.001%

As the number of votes cast in favour of the resolution was more than the number
of votes cast against, 1 declare that the Qrdinary Resolution under Scction 61 of
the Companics Act, 2013 with regard to the Item No. 1 as set out in the Notice of
Postal Ballot pertaining to increase the Authorised Share Capital of the Company
from Rs.540 Crores to Rs.740 Crores, is passed in favour of the resolution with
requisite majority.

RESOLUTION No. 2

SPECIAL RESOLEUTION

RESOLVED THAT pursuant to scction 13 anct all other applicable provisions ol the
Companies Act, 2013 and rules made theveunder, the existing Clause V. oof the
Memorandum of Association of the Company be and is hereby substituted with the
following:

The Authorised Share Capital of the Company is Rs.740,00,00,000/« (Rupees seven
hundred and forty crores onty) divided into 24,00,00,000 (twenty four crores) equily
shares of Re.10/- (Rupees ten only) each and $500,00,000 (five crores) redeemable
preference shares of Rs. 100/ (Rupees one hundred oniy) cach. The Company s}




have power to increase the said capital and to issuc any part ol its capital, original or
increased, with or without any preferential rights, privileges, condilions or advantages
over or ag compared with any shares previously issued or to be therealler issued,
whether in respect of dividend or repayment of capital or both and whether with any
special rights of voling or without any right of voting and generally on such lenms ag
the Company may from time © time determine, nevertheless that in the event of Lhe
capital of the Company (including the original capital) being or becoming divided into
shares of different classes, the rights or privileges attached to any class, may be
alfected, altercd, modificd or dealt with only in accordance with the provisions in that
hehall contained in the Articles of Association of the Company for the time being
subject 1o the provisions of the Companies Act, 2013.

The Company shall have power from time o lime to increase or reduce ils capital, The
shares forming part of the capital (original, increased or reduced) of the Company may
be sub-divided, consolidated or divided into such classes, with any preferential,
deferred, gqualified, special or other rights, privileges or conditions attached thereto and
be held upon such terms as may be determined by the Articles of Assoctation and
Regulations of the Company for the time being or otherwise.

PARTICULARS RESOLUTION | NO OF VOTES | % OF
hALLY
POSTAL BALLOT FORMS | 192 89374536 | -

RECEIVED ,‘

E-VOTING 88 12627031 -
TOTAL NO POSTAL BALLOT 480 102001567 -
FORMS / E-VOTING
RECEIVED
LESS: NO. OF INVALID 7 16390 _
POSTAL BALLOT FORMS
NO.OF VALID POSTAL 473 101985177 100%
BALLOT FORMS/E-VOTING -
NO OF VOTES CAST ASSENT 435 01084471 1 99.999%

NO OF VOTES CAST DISSENT 17 696 0.001%
NO.OF VOTES ABSTAINED 1 10 .

As the number of votes cast in favour of the resolution was three times more than
the number of votes cast against, [ declare that the Special Resolution under
Section 13 of the Companies Act, 2013 with regard to the [tem No.2 as set out in
the Notice of Postal Ballot for amending the Capital Clause V. of the
Memorandum of Association of the Company to reflect the increase in the
Authorised Share Capital, is passed in favour of the resolution with requisite
majority.




RIESOLUTION No, 3

SPECIAL RESOLUTION

RESOLVED THAT pursuant to scetion 14 and alt other applicable provisions ol the
Companies Act, 2013 and rules made thercunder, the existing Article 3(a) of the Articles of
Association of the Company be and is hereby substiluted with the following:

The Authorised Share Capital of the Company is Rs.740,00,00,000/- (Rupees seven hundred
and forty crores only) divided into 24,00,00,000 (twenty four crores) equity shares of Rs. 10/
(Rupees ten only) cach and 500,00,000 (five crores) redecmable prefercnce shaves of Rs, 100/
(Rupees one hundred only) gach, The Company shalt have powers to increase, consolidate.
subdivide, reduce or otherwise alter its share capital subject to the provisions of the Companies
Act, 2013,

Further, the preference shares issued by the Company may be convertible or non-convertible,
cumulative or non-cumulative, participating or non-patticipating as may be decided by the

Board of Dircctors of the Company from time to time [or each issue,

PARTICULARS RESOLUTION| NO OF VOTES | % OF
. . VOTES
POSTAL BALLOT FORMS 1 392 80374536
RECRIVED |
B-VOTING ' 88 1262703
TOTAL NO POSTAL BALLOT a80 2001567 | -
FORMS / E-VOTING
TLESS:- NO. OF INVALID 7 16390 -
POSTAL BALLOT FORMS
NO.OF VALID POSTAL 73 101985177 | 100%
BALLOT FORMS/E-VOTING “ B -
NO OF VOTES CASTASSENT | 453 | 101984279 T 99.999%,
NO OF VOTES CAST DISSENT | 1 888 0.001%
NO.OT VOTES ABSTAINED | o

As the number of votes cast in favour of the resolution was three fimes more than
the number of votes cast against, I declare that the Special Resolution under
Section 14 of the Companies Act, 2013 with regard to the Ttem No.3 as set oul an

the Notice of Postal Ballot for amending the Article 5(a) of the Articles of

Association of the Company to refleet the increase in the Authorised Share
Capital, is passed in favour of the resolution with requisite majority,




RESOLUTION No.4

SPECIAL RESOLUTION

RESOLVED THAT pursuant o the provisions of seetion 62(1)(c) and other
applicable provisions, if any, of the Companies Act, 2013 and the rutes made
thercunder (including any statutory modification(s) or re-cnactment thereof for the time
being in force) (the "Aet"), the relevant provisions of the Memorandum of’ Association
and Articles of Association of the Company and the [isting Agreements entered into by
the Company with the stock exchanges where the shares of the Compuny are listed. the
Securities and Fxchange Board of India (Issuc of Capital and IDisclosure Requirements)
Regulations, 2009, as amended from time to time ("SEBL (ICDR) Regulations”) and
the provisions of the Securities and Exchange Board of India Act, 1992, including the
rules, regulations and the guidelines notified thereunder and the cireulars issuced
thereunder, the provisions of the Foreipn Fxchange Maragement Act, 1999 (the
"FEMA"), and any other rules, regulations notifted under FEMA and cireulars issucd
under FEMA and subject to all necessary statutory or regulatory approvals, consents,
permissions and / or sanctions as may be deemed nceessary including withoul
limitation approvals from the Government of India, Foreign Investment Promotion
Board (FIPB), Reserve Bank of India (RBD), Sceurities and Exchange Board ol India
(SEBI) and all other applicable laws, issued from time o time andd subject Lo such
conditions and modifications as may be prescribed by any ol them while granting such
approvals, permissions, consents and sanctions and which may be agreed to by the
Board of Directors of the Company (hercinafter relerred to as the "Board", which term
shall include any committee thereof), consent, authority andapproval of the members of
the Company be and is hercby accorded to ereale, ofter, issue and allot 5,00,00,000
Compulsorily Convertible Preference Shares ("CCPS") of Rs.100/- cach at par
agpregating to Rs.500 crores, in one or more tranches, Lo the following investors, by
way of private placement for a tenor not exceeding 12 months which will carry o
preferential dividend of 1% per annum, payable tll the date of conversion nto equity
shares and the CCPS held by the preference shareholders will get converted into equily
shares of Rs.10/- each for cash at a premium and at such price as may be determined by
the Board in accordance with the SEBI (ICDR) Regutations and such issue and
allotment of equity shares resultant on conversion of the preference shares may be
made at such time or times as determined by the Board in such manner as the Board
may in its absolute discretion think fit at the time of conversion.

Name of the investor No.of CCPS | % ofissucsize
Dynasty Acquisition (FIDI) 5,00,00,000 [O0%
Ltd

RESOLVED FURTHER THAT the equily shares to be issucd on conversion of the
CCPS to be issued, shall rank pari-passu in all respects including entitlement to
dividend with the existing cquity shares of the Company.

RESOLVED FURTHER THAT the number of equity shares to be issued on
conversion of CCPS and the price per equity share to be issued on conversion of CCPS
shall be appropriately adjusted, subject to the provisions of Companies Act, 2013 and
SEBI (ICDR) Regulations, for corporate actions such as bopus issue, rights issue, stock




split, merger, demerger, transfer of undertaking, sale ol a division or any such capital or
corporate restructuring,

RESOLVED FURTEFER THAYT the Relevant Dale for the delermination of the
applicable price for the issue of the equity shares to be issued on conversion ol CCPS,
shall be as determined in accordance with SEBI (ICDR) Regulations.

RESOLVED FURTHER THAT the Board be and is hereby authorised 1o take such
steps and do all such acts, deeds and things as is considered necessary, expedient, usual,
proper or incidental in relation to the said matter and take such actions and give such
directions as they may consider as necessary or desirable and lo obtain any approvals,
permissions, sanctions, consents from SEBI, Stock Exchanges, FIPB, RBI and such
other authoritics which may be necessary or desirable and to settle all questions.
difficultics or doubts that may arise in relation o the issue of CCPS on preferential
basis to give cffeet to this resolution.

RESOLVED FURTHER THAT

a. the Board be and is hereby authorised to dectde and approve the other terms and
conditions of the issuc subject to agreement with the proposed allottees and alse shall
be entitled to vary, modify or alter any of the terms and conditions, as it may deem
expedient, subject however to the compliance with the applicable  guidelines,
notification, rules and regulations;

b. the Board be and is hereby authorised to accepl any amendments, modifications,
variations and alterations as the Government of india / RBI /7 SEBL or ary other
regulatory authority may stipulale in that behall and

g. the Board be and is hereby authorised to delegate all or any of its powers o a
committee of direclors or executives (as il may consider appropriate) to give elfect to
the aforesaid resolutions including to execute any documents on behalf of the Company
before any governmental authorily (ies) and to appoint any professional advisers /
consultants / lawyers in that regard.

PARTICULARS RESOLUTION | NO OF VOTES | % OF VOTES
POSTAL BALLOT FORMS 192 80374536 -
E-VOTING 8% 12627031 ;
TOTAL NO POSTAL BALLOT 480 102001567 ]
FORMS / E-VOTING
RECEIVED - u N
LESS:- NO. OF INVALID 7 16390 ;
POSTAL BALLOT FORMS
NO.OF VALID POSTAL 473 101985177 100%
BALLOT FORMS/E-VOTING | o
NO OF VOTES CAST ASSENT 446 101983286 99 00844
NO OF VOTES CAST DISSENT 27 1891 0.002%




As the number of votes east in favour of the resolution was three times more than
the number of votes cast against, [ declare that the Speciai Resolution under

Section 62(1)(c} of the Companies Act, 2013, with regard to the Ttem No.4 ay set
out in the Notice of Postal Ballot is passed in favour of the resolution with
requisite magjority.

The above declared results of the postal ballot arve displayed at the Registered
Office of the Company and on its website, viz., www.cholafinancecom besides
communication of the same on the website of the stock cexchanges, where the
shares of the Company are listed and on the website of CDSLL.

For CHOLAMANDALAM INVESTMENT AND
FINANCE COMPANY LIMITED

A

VELLAYAN SUBBIAH
MANAGING DIRECTOR
CHENNAI
28" August 2014




Details of Voting Results in respect of the declaration of Postal Ballot Results of the Company pursuant

Cholamandalam Investment and Finance Company Limited

to Clause 35A of the listing agreement

I. | Date of the Annual General Meeting NOT APPLICABLE
II. | Total Number of shareholders on Record date : 16906 (As on 18" lﬁ; 201 4)
III. | No. of shareholders present in the meeting either in Not applicable
person or through proxy
Category Nos.
- Promoters and Promoter Group (By Proxy) -
- Public -
IV. | No. of shareholders attending the Meeting through | Not applicable N
Video Conferencing

V. Agenda-wise details:

Companies Act, 2013 to offer, issue and allot 1%
compulsorily convertible preference shares as permitted
by SEBI (ICDR) Regulations (all of which are
hereinafter collectively referred to as "CCPS")
aggregating to about Rs.500 crores (Rupees five hundred
crores only), in one or more tranches, on a preferential
basis in terms of Chapter VII of the SEBI (ICDR)
Regulations.

=
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Item Details of the Agenda Resolution Mode of Voting
No. Required | i
A. Ordinary Business:
| : : ] >
B. Special Business:

1 Approval to increase the authorised share capital of the Ordinary Postal ballot
Company from Rs.540 crores to Rs.740 crores under voting /
section 61 of the Companies Act, 2013 - e-voting

2 | Approval for amending the capital clause V of the Special Postal ballot
memorandum of association of the Company to reflect voting /
the increase in the authorised share capital under section e-voting
13 of the Companies Act, 2013. -

3 Approval for amending article 5(a) of the articles of Special Postal ballot
association of the Company to reflect the increase in the voting /
authorised share capital under section 14 of the e-voting
Companies Act, 2013. - - _

4 | Approval for raising capital up to Rs.500 crores by an Special Postal ballot
issue of Securities pursuant to the provisions of section voting /
62(1)(c) and other applicable provisions, if any, of the e-voting




VL. in case of Pall / Postal Ballot / E-Vating:

The mode of voting for all resolutions was E-Voting and by way of Postal Ballot:

Agenda-wise

Resolution 1: Approval to increase the share capital of the Company from Rs.540 crs to Rs.740 crs (Ordinary Resolution)

CHOLAMANDALAM INVESTMENT AND FINANCE COMPANY LIMITED

Resolution Category No. of Shares | Votes Polled |% of Votes Polled on| No. of Votes - in | No. of Votes - No. of Votes -| % of Votes in favour| % of Votes against on
ID Held outstanding shares favour against asbstained | on votes polled (6)= votes polled (7)=
(3)=[(2)/(1)]*100 [(4)/(2)1*100 [(5)/(2)]*100
(1) (21 (a) (51 (5}
1|Promoter and Promoter Group 82807068 82704392 57.66 82704392 0 0 81.09 0.00
1|Public — Institutional Holders 44973410 16814798 11.72 16814798 0 0 16.49 0.00
1|Public-Others 15647392 2465987 1.72 2465301 686 0 2.42 0.00
1|Total 143427870 101985177 71.11) 101984491 686 0 99.999 0.00
I

Resolution 2: Approval to amend the capital clause V of the Memorandum of Association of the Company (Special Resolution)
2|Promoter and Promoter Group 82807068 82704392 57.66 82704392 0 0 81.09 0.00
2|Public — Institutional Holders 44973410 16814798 11.72 16814798 0 0 16.49 0.00
2|Public-Others 15647392 2465987 1.72 2465281 696 10 2.42 0.00
2|Total 143427870 101985177 71.11 101984471 696 10 100.00 0.00

Resolution 3: Approval to amend the Article 5(a) of the Articles of Association of the Company (Special Resolution)
3|Promoter and Promoter Group 82807068 82704392 99.88 82704392 0 0 81.09 0.00
3| Public — Institutional Holders 44973410 16814798 37.39 16814798 0 0 16.49 0.00
3|Public-Others 15647392 2465987 15.76 2465089 888 10 2.42 0.00
3|Total 143427870 101985177 71.11 101984279 888 10 100.00 0.00

Resolution 4: Approval to issue , offer 1% Compulsorily Convertible Preference Shares aggregating to Rs.500 crs (Special Resolution)
4|Promoter and Promater Group 82807068 82704392 99.88 82704392 0 0 81.09 0.00
4|Public — Institutional Holders 44973410 16814798 37.38 16814798 0 0 16.49 0.00
4|Public-Others 15647392 2465987 15.76 2464096 1891 0 2.42 0.00
4|Total 143427870 101985177 71.11 101983286 1891 0 100.00 0.00

Note: All the aforesaid resolutions were passed with the requisite majority.






