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(1) BACKGROUND:

Canara Robeco Asset Management Co. Ltd. (CRAMC) is the asset management

company for Canara Robeco Mutual Fund (CRMF). In terms of Circular dated 15%
March, 2010 issued by Securities Exchange Board of India (SEBI), CRAMC has defined
the policy on exercise of voting rights attached to the securities issued by the investee
Companies. As an investment manager for CRMF, CRAMC has an obligation to act in
the best interests of the unit holders. CRAMC believes that the principles as laid down
in this policy are essential to ensure the long-term performance of assets managed by
CRAMC. CRAMC will manage voting rights with the same level of care and skill as it
manages the funds. CRAMC will endeavour to use its influence as a shareholder
amongst others by exercising its voting rights in the best interests of the unit holders.
(2) Philosophy

The exercise of voting rights requires the ongoing review of the corporate governance,
industry performance, financial performance of the Company and changes in
management of the investee Companies and also the consideration of the potential
impact of a vote on the value of the securities of the investee Companies held by the
Funds. For effective discharge of the obligations under this policy, CRAMC accesses
and utilizes research on financial performance and corporate governance issues, drawn
from its in house research team and also from the independent research firms on need

basis.

The fund managers of the respective scheme shall review all the proposals for which
voting rights to be exercised and shall determine its impact on the interest of the unit
holders of the respective scheme.

However, considering the cost and time involved for voting, the fund manager will
decide to vote in the meetings of the investee Companies which are appearing in the
list of top ten investee Companies of the respective scheme as on the last day of the
month preceding the month of the meeting of the investee Company and/or according
to the view of the fund manager the proposal from the management of the investee

Company has any adverse impact on the value of the shareholders’ right.
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CRAMC shall not grant proxies in favour of managements or promoters of the investee
companies.

VOTING GUIDELINES

The list of the corporate matters for which voting rights to be exercised is very wide.

However, some of the matters are critical for the investors of the any company which
may impact the value of the investment in long run. Accordingly, the indicative

guidelines for voting are provided for the said matters which are as follows:

(i) Vote in favour of the proposals:

The fund managers of the respective schemes shall review on case to case basis the
economic and strategic aspects and may decide to vote in favour of the following
proposals if in the opinion of the fund manager, the said proposals are in the interest
of the unitholders:

- Change in registered office from one state to other state

- Merger and acquisition

- Change in capital structure for future expansion of business

- Appointment of independent directors

- Matters relating to social responsibilities

(ii) To vote against the proposals
The fund managers of the respective schemes may vote against the following
proposals:

- Merger and acquisitions if based on the fund managers’ review the economic
and strategic aspects are having adverse impact on the interest of the unit
holders.

- Re-appointment of Statutory Auditor when there is convincing evidence of

financial irregularities and negligence.
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- Change in capital structure resulting in excessive dilution of existing
shareholders’ value.
- Generous stock options resulting in dilution of existing shareholders’ value
- Any other issue that may affect the interest of the unit holders.
The above guidelines are only indicative in nature. The decision of the fund managers
of the respective schemes on the matter of voting shall be final.
Disclosure: The CRAMC will disclose on the website as well as in the annual report the

actual exercise of votes in general meetings of the investee companies.

Conflict of interest;

The following are the conflicting situation may impact the decision on voting of the
investee Company:

a) The fund manager has personal investment in the investee Company.

b) The investee Company is distributor for CRMF.

However, the fund managers of the respective schemes shall make their best efforts to
avoid the above situation and will ensure that such situations are resolved in the best

interest of the unit holders.

Delegation of Authorities

Upon recommendation of the fund managers of the respective schemes on exercise of
voting rights on the proposal of the investee Company, any of the following personnel
of the CRAMC would be delegated the responsibility for exercising the voting rights by
the Chief Executive Officer (CEO) or Chief Operating Officer (COO):

Chief Investment Officer (CIO)

Head - Equity

Fund Manager- Equity

Head - Research

Personnel from Research Department
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Any other representative thought fit, depending on the matter on which the vote is

to be exercised.
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A Review of the policy: This policy will be subjected to annual review and the reviewed
policy with the necessary changes, if any will be placed for the approval of the
board.
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