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ANNEYURE 4

February 17, 2017
To,

Board of Directors,
Sundaram Finance Limited,
21, Pattulos Road,

Chennaj - 600014,

tndia,

Sub; Fairness Opinion on Lhe Share Entitlemant Report Issued by BSR & Associates, LLP dated February
17, 2017

Sir,

We refer to your request letter [the ‘Letter’) dated February 17, 2017 requesting us 1o issue an Opinign
on entitienent ratio as prowided in the reporl on the share enlitlement ratio for the proposed
rearganisation ol Sundaram Finance Limited dated Fehruary 17, 2017 as issued by BSR & Associates, LLP
(1he Share Entillernent Ratio Repor').

sundaram Finance Limited {the "SFL' gr the 'Client') was incorporated in 1954 and is headquartered in
Chennai, Tamil Nadu. 5FL s a public listed company and a non-banking finance company registered with
the Reserve Bank of India and is primarily engaged in providing finance lor purchase of commercial
vehicles, cars, mulu-utility wehicles, construction equipment, farm egquipmem and working caprtal. K is
also engaged in the disinbubion of financial products like insurance, home loans, mutual funds, depasits,
atc.

Sundararn (nsurance Brokang Services Limiled [the 'SIBSL') is an unlisted public company and a wholly
owned subsidiary of Sundaram Finance Limited, which was incorporated lor engaging in the business of
insurance broking for all kinds of insurable perils including life, medical and other forms general
Insyrance

Infreight Logistics Salulions Limited {the ‘Infreighl’) is an unlisted public company and a wholly owned
subsidiary of Sundaram Finance Limited, which was engaged in logistics services and solulions.

Sundaram BPO India Limited (the ‘Sundaram BPO'} |s an unlisted public company and a subsidiary of SFL.
it is engaged in the business of carrying on business process cutsourcing services, call centres, contact
centres and other activities relating to information technology enabled services in areas of accounting,
insurance, banlang, human resources, haalth care, legal, telecom etc.

Sundaram Finance investmems Limited (the ‘SFIL’ or the 'Resulling Company'] is an unlisled public
company and a whally owned subsidiary of SFL, engaged in Lha business of making all types of
investments.

SIBSL, Infreighl and SFIL are wholly owned subsidiaries of 5FL. Sundaram BPG is heid by SFL and SFIL in
B4:16 ratio -
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The Equily Shares of SFL are listed on the Mational Stock Exchange of India Limited ["NSE*]. The
Shareholding Pattern of SFL, as on February 16, 2017, 15 sat out below.

SFL Shareholding as on February 16, 2017 No of | %
Shares® Halding
Promoter and Pramater Gru_u;; o o 40,070,005 EETUT
Public - 70,039,945 | 63.04%
i Non-Promoter-Non-Public {'.‘J_FTG'U[J - | 893,910 W
ITntaI ) ) 111,103,860 | 100.00%

AFace value INF 1d each

Source: N5E and Management Infarmaclon

The management of Sundaram Finance Limited (the 'Management’) is considering an internai
reorganization (the “Proposed Transaction').

The Proposed Transaction, as per the draft scheme envisages the following:

a  Merger af SIBSL and Inlreight wilh SFL

+ [Demerge the shared senvices division of Sundaram BP0 into SFL.

= Demerger of non-core activities, 1.e. training services, identified shared services including shared
services vested from Sundaram BPO and all non-core investments of SFL [the ‘SFL Dermerged
undertaking’}, inte Sundaram Finance Invesimenls Limited {SFIL) af SFL inloa SFIL.

Pursuant ro merger of 5IBSL and Infreight with SFL, no shares will be issued since the entire share capital
of SIB5L and Infreight is held by SFL. Further, no shares will be issued for demerger of shared services
business of Sundaram BPQ inta SFL since the entire share capital of Sundaram BPO 15 held by SFL directly
and indirecily through its wholly owned subsidiary, SFIL.

This Proposed Transaclion is sought ta be implemented under a composite scheme aof arrangement (Lhe
‘scheme'} under Sections 230 to 232 of the Companies Act, 2013 and other applicable pravisions. As per
the Scheme, upon demerger, transfer and vesting of SFL Demerged Uindertaking by SFL to SFIL, shares of
5FIL will be issued 1o the shareholders of 5FL as consideration for the demerger of SFL Demerged
Underialing,

We understand Lhat in consideration for the demerger of SFL Demerged Undertaking, the Board of
Directors of SFL have proposed to 1ssue, to the shareholders of 5FL, 1 {Orne) Equity Share of lace value
INR 5 each af SFIL for every 1 {One) Equity Share of face value INR 10 each held in Sundaram Finance
Limiled, being the consideration for Lhe Lransfer and vesting of 5FL Demerged Undertaking of Sundaram
Finance Limited,

The terms and conditions of the Demerger are more {ully described in the Scheme, and the above
summary ol the Demerger is qualified in its entirety by reference to the terms of the Scheme.

We understand Lhar the Appainted Date for Lthe Demerger is the opening of business hours on April 01,
2016, In connection with the Demerger, you have requested us to examine Lhe Share Entitlement Ratia
Report dated February 17, 2017 of BSR & Associates, LLP as also the information provided by SFL & the
Scheme A4, ssue our Opinion on the_“Share Entitlement Ratio” for the purpase of the Demerger. The
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scope of Ihe Opinion includes commenting on the Share Entillement Ralie recommended by BSR &
Associates, LLP and nat on the econamic rationale of Lhe Scheme or the valuation melhods used by BSR
& Associales, LLP

The Opinion requesled [rom us 1s to be pravided in the capacity of Spark Capital Advisors {india) Private
Ltd. {Lthe 'Spark Capilal'} as Catepory | Marchant Banker {Registration code - MB/INMOOOO11138) and
the same is issued as per requirements of Regulalion 37 of Securities and Exchange Board of India
{Listing Obligations And Disclasure Requirements) Regulations, 2015 read with SEBI Circular No.
CIR/CFD/CMD/16/2015 dated November 30, 2015 (referred to as Lhe 'SEBI Circulars’). The Qpinion has
been issued only for the purpose of facilitating the Scheme in terms of the above-mentioned SEBI
Regulations and Circulars and should nol be used for any purpose other Lhan for filing with any
regulatory authorilies or NCLT in conneclion with the praposed reorganisation or Lhe draft scheme,

For Lhe said examination and for arriving al the Oplnion sel lorth below, we have reviewed Lhe Iolowing
information f documents:-

* Leller issued to Spark Capital by SFL.

¢ Drafl Scheme of Arrangerment made available by SFL.

* Copy of the Entitlement Ralio Report issued by BSR & Associates, LLP made available by SFL.

* Publicly available nformation relating te SFL, including Annual Reports and Sharehalding
Pattern.

We have assumed and relied upon, witheut independent verification, Lhe accuracy and completeness of
all infermalion/documents menlicned above for Lhe purposes of this Opinion. We have not conducted
any due diigence and express no opinion and accordingly accepl no responsibility wilh respect to or lor
such information, or the assumphions on which it is based. We have not reviewed any boaks and recards
of DemergedfResulting Company. We have not assumed any obligalion to conduct, nor have we
conducled any physical inspection or title verificalion of the praperties or facilities of Demerged
Company/Resulting Company and neither express any opition wilh respect thereto nar accepl any
responsibility thereof. We have not made any independent valuation or appraizal of the assets or
liabilities of Demerged Company/Resulung Company nor have we been [urnished with any such
appraisals. With respect Lo financial 2nd other information and data relaling Lo Demerged Company and
the Resulting Company provided to or olherwise reviewed by ar discussed with us, we have been
agdvised by the managemenl of SFL (hal such wnformation and data were reasonabiy prapared on bases
reflecting Lhe best currently avaflable data and judgments of the management of 5FL. We have relied on
the infermalion provided by the management of SFL, and do nol provide any opinion on the allocation
ol specific assets and liabililies to Demerged Company/Resulting Company. We have not reviewed any
internal management information statements or any non-public reports, and instead, with your consent,
have relied upon inlormation that was provided or otherwise made available to us by SFL lor Lhe
purposes of this Opinion. We are nol experts in the evaluation of litigation or other actual or threatened
claims. |n addition, we have assurmed that Lhe Scheme will be approved by regulatory authorities
ncluding the National Company Law TribunalfHonourable High Court of Judicature at Madras and that
the Demerger will be consurnmated in accordance with the tarms sel forth in the Schermne. We have
assumed Lhal there are no other contingenl liabililies or circumsiances that could materially aflect the
business or linanaal prospecis of Demerged Company/Aesuiting Company olher than those discdosed in
the information provided.

We understand Lhat the managemenl al 5FL, during our discussion wilh thern, would have drawn our
attention Lo all such information and matiers which may have an impacl en our analysis and Opinion. To
aveld faclual inaccuracies in our repart, as a part-of our standard practice, SFL has been provided an
opportuniby to review the Qpmion {wrthout fairness opinion).
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We have relied upon and assumed without independent verification, with the consent of Board of
Directors of SFL, that the Demerger will he consummaled in accordance with its Lerms, without waiver,
modificatian or amendment of any matenal term, condirion ar agreemenl and that, in the course of
obtaining the necessary regulatory or third party approvals {including approvals of all classes of
sharehaiders of SFL, consents and releases for the Demerger, no delay, limitatipn, restriction or
condition will be imposed that would have an adverse effect am SFL and the Resulting Company or the
contemplated benefits of the Dermerger. Wa have turther assumed that such approvals, consents and
releases will be duly obtained, as required, pursuant o applicable laws and contractual abligations,
wilhout any delays. Representatives of SFL have advised us, and we further have assumed, that the lingl
terms of Lhe Scheme will not vary from those set forth in the draft reviewed by us. Further, we have
assumed Lhat there will not be any adverse rulings or proceedings whatsoever {whether of any court,
regulatory body or otherwise] arising out of arin relation to the Dernerger as comtemplaled.

Our Opinion 15 necessarily based on financial, economic, markat and other conditions as they currently
exist and on the informalion made available to us as of Lhe dale hereof. It should be understood that
2lthough subsequent developments may affect this Opinion, we do not have an obligation to update,
revise or reaffirm Lhis Gpimon, Spark Capual providing an Qpinion on the Entitlement Ratic Report
155ued by BSR E Associares, LLP and will receive a (ee for gur services.

In 1be ordinary course of business, Spark Capital is engaged in secunties trading, securities brokerage
and investment activities, a5 well a5 providing investment hanking and investment advisory services. In
Lhe ordinary course of its trading, brokerage and financing activities, any mermber of the Spark Capital
may al any time hold iong or shart positions, and may Lrade or olherwise effece transactions, lor its own
account or the accounts ol customers, in debt or equity securitias or senior loans of any company Lhat
may be involved Lhe Scheme subjed to applicable law

It is understood that this letier is 1ssued lo the Board of Directors of SFL in cannection with the Scheme
and may not be relied upon by any other person and may not be used or disclosed for any other
purpose without our pricor wntlen consent except 1hat a copy of this opinion may be included in its
entirety in any filing SFL is required to make with the Securities and Exchange Board of India {SEBI} or
with or to any Indizn Slock Exchange in connection wilh the Scheme, if such tnclusion 15 reguired by
apphcable law,

We espress no opimon whatsoever and make no recommendation at all as to 5FL or the Resulting
Company’s underlying decision Lo effect tha Demerger or as 10 how the holders of Equity Shares of SFL
or Lhe Resulling Company should vole al their respective meetings to be held in connection wilth the
Demerger or as to how they may choose Lo gxercise their options permitted under the Scheme., We do
not express and should nol be deemed to have expressed any views on any other terms of the
Demerger. We also express no opinion and accordingly accept no responsibility Tor or as to Lhe prices at
which the Equity Shares of SFL/Resulting Company will trade following the announcement ol the
Demerger or as Lo the [linancial perdormance of SFL or Lhe Resulting Company following the
consummation of the Demerger.

In no event shall we be liable for any loss, damage, cost or expense arising in any way from fraudulent
acls, misrepresentatians or willul default on the part of 5FL Resulting Company, their Directors,
employees ar agents. In no orcurnstances shall the liabitity of Spark Camtal, its partners or employees,
relating 1o services provided in connectian with the Opinion exceed the amount paid to us in respecl of
the fees, if any, charzed for these services
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Based on our examination of the Draft Scheme of Arrangement and the Entitlement Ralio Report, and
subject ko the Foregoing, we are of the opinion that the Share Entitlement Ralio as spedfied in the Share
Entlitlernent Ratio Repart 15 Rairin relation to the 5cheme.

For and on behalf of
M/s Spark Capital Advisors [India) Private Limited
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K Ramakrishnan
Senlor Managing Director
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