To,

SUNDARAM FINANCE LIMITED

CIN: LE5191TN1954PLC0O02429 '
Regd. Office: 21, Patullos Road, Chennai 600 002 Tel: 044 2852 1181, Fax: 044 2858 6641
Email: investorservices@sundaramfinance.in  Website: www.sundaramfinance.in

POSTAL BALLOT NOTICE

(Pursuant to Section 110 of the Companies Act, 2013)

The Members,

Motice is hereby given pursuant to Section 110 of the Companies Act, 2013 read with Companies (Management and
Administration) Rules, 2014, for obtaining the approval of the Members by way of Special Rasclution through postal

hallot for amending the Articles of Association as follows:

(1) Substitution of Table ‘A’ in Schedule | to the Companies Act 1956 with Table 'F' in Schedule | to the Companies
Act, 2013 in Article 1 and all other Articles where reference has been drawn to one or more Regulations contained

(2)

(3)

in Table A;

Insertion of new Article 3-C — for including the following provision: Subject to the provisions of the Act and other
ragulalory provisions, the Company may, at any time, carry out consolidation and re-issuance of debt securities,
in order lo comply with the provisions of Regulation 20A.(a) of the SEBI (lssue and Listing of Debt Securities)
Regulations, 2008 or such other provisions as may be prescribad by the Securilies and Exchange Board of India

from time to time; and

Substitution of Companies Act, 19586, wheraver il appears in the Arlicles, wilh Companies Act, 2013,

The draft of Special Resolution together with the Explanatory Statement pursuant to Section 102 (1) of the
Companies Act, 2013, setting out the material facts and reasons thereto is enclosed.

Chennai 600 002
Date: 22.09.2017

By Order of the Board
P VISWANATHAN

Secretary & Compliance Officer

Notes:

1

SUNDARAM FINANCE LIMITED

This Notice is being sent to all the shareholders
whose names appear on the Register of Members/
list of Banalicial Owners, as received from Mational
Securities Depository Limited (NSDLY Cenlral
Depository Services (India) Limiled ({CDSL) as
at the close of business hours on Friday, the
22nd September 2017,

The postal ballot facility (including e-voting) is being
pravided to the members in accordance with the
provisions of Scctions 108 and 110 of the Companigs
Act, 2013 read with Rules 20 and 22 of the Companies
(Management and Administration} Rules, 2014 and
Regulation 44 of the SEBI (Listing Obligations and
Disclosure Requirements) Requlations, 2015.

o

The Company has engaged the services of Central
Depository Services (India) Limited {CDSL) to provide
g=voling facilities, enabling the members to cast their
vote electronically in a secura manner.

The e-voting is optional and will be available at the link
www.e-votingindia.com. The detailed instructions on
e-voling are enclosed. Grievances, if any, connected
with e-voting may be addressed to S P. Viswanathan,
Secretary & Compliance Officer at investorservicesel
sundaramfinance.in

The voting {including e-voting) will commence on
Sunday, 8th October 2017 (9.00 A.M.) and end on
Monday, 6th November 2017 (5.00 F.M.).




Amember desiring to exercise the vote by postal ballot
is requested to read the instructions provided in the
Postal Ballot Form carefully and return the Form duly

Scrutinizer, for conducting the postal ballot process
in a fair and transparent manner.

8. The Scrutinizer will submit his report to the Chairman
completed, in the attached self-addressed postage | Audit Committee Chairman / Managing Director of
pre-paid envelope so as to reach the Scrutinizer by the Company after completion of the scrutiny and the
5:00 P.M., on Monday, the 6th November 2017 results of the postal ballot will be announced by the
Postal ballot forms received from members beyond Chairman / Audit Committee Chairman / Managing
the said date will nat be valid and voting whether by Director on Tuesday, lhe 7th November 2017 at
past or glectronic means shall not be allowed beyond 5.00 P.M, at the Registered Office of the Company at
the said date. 21, Patullos Road, Chennai 800 002,

6. Members who have nol received the postal ballot 9. The date of declaration of the poslal ballol result
forms may write to the company or send a mail to will be taken to be the date of passing the special
investorservices@sundaramfinance.in and obtain a resolution,
duplicate thereof. 10. The results of the postal ballot will be posted on the

7. The Board of Directors has appointed Sri T K Bhaskar, Company's website — www.sundaramfinance.in.
Fartner, HSB Partners, Advocates, Chennai, as the

DRAFT RESOLUTIONS

SPECIAL BUSINESS

To consider and if thought fit, to pass with or without
modifications, the following resclution as a Special
Fesolution:

"RESOLVED that pursuant to the provisions of Section 14
and other applicable provisions, if any, of the Companies
Act, 2013, (including any statutory modifications or re-
enactment thereof, for the time being in force), and the
rules framed there under and subject to such other
Regulations | Guidelines, approval of the Members of
the Company be and is hereby accorded to the Board
of Directors of the Company (hereinafter referrad lo as
“the Board” which terrn shall be deemed to include any
Committes lhereofl which the Board may have constituted
or hereinafter constitute to exercise its powers, including
the powers conferred by this Resolution) for amending
the Articles of Association as lollows:

(1) Substitution of Table ‘A’ in Schadule | to the
Companies Act 1956 wilh Table 'F* in Schedule | to
the Companies Act, 2013 In Article 1 and all other
Articles where reference has been drawn to one or
more Hegulations contained in Table A;

{2} Insertion of new Article 3-C — for including the

following provision:

(3)

"Subject to the provisions of the Act and other
regulatory provisions, the Company may, at any
time, carry out consolidation and re-issuance of debt
securities, in order to comply with the provisions of
Regulation 20A.(a) of the SEBI (Issue and Listing
of Debt Securities) Regulations, 2008 or such other
provisions as may be prescribed by the Securities and
Exchange Board of India from time to time." and

Substitution of Companies Act, 1256, wheraver it
appears in the Articles, with Companies Act, 2013.

FURTHER RESOLVED that the Board be and is heraby
authorised and smpowered to amend its Articles of
Aszzociation, as it may deem expedient and to do all
such acts, matters and things in connection therewith
and incidental thereto and exscule all documents ar
writings as may he necessary, proper ar expedient
for the purpose of giving effect to this Resolution
and for matters connected therewith or incidental
thereto including intimating the concerned authorities
or other regulatory bodies and delegating all or any
of the powers conferred herein to any Committee of
Directors or Officers of the Company.”

SUNDARAM FINANCE LIMITED




EXPLANATORY STATEMENT UNDER SECTION 102 (1)
OF THE COMPANIES ACT, 2013

SPECIAL BUSINESS

(i} Pursuant to the replacement of the Companies Act,
1956 with the Companies Act, 2013, the erstwhile
Table ‘A’ has been replaced with Table 'F in Schedule
| to the Mew Act. Hence Article 1 of the Aricles of
Association is proposed to be amended by replacing
Table ‘A" in Schaduls | 1o the Companies Act 1956
with Table 'F' in Schedule | to the Companies Act,
2013,

(i) Though the Articles of Association of the Company
do not contain any provision which is contrary to the
consolidalion and re-issuance ol debl securilies,
the Company proposes to insert Aricle 3-C after
Article 3-B in its Articles of Association voluntarily by
including the following, in line with the circular no. CIR/
IMD/DF-1/ 67 /2017 dated 30th June 2017 issued by
Securities and Exchange Board of India:

“Subject to the: provisions of the Act and other
requlatory provisions, the Company may, at any
time, carry out consolidation and re-issuance of debt
securities, in order to comply with the provisions of
Regulation 20A.(a) of the SEBI (Issue and Listing
of Debt Securities) Regulations, 2008 or such other
provisions as may be prescribed by the Securities
and Exchange Beard of India from time to time”

{iii) Substituting the Companies Act 2013, wherever
reference is made to the Companies Act 1956 to align
with the New Act,

As per Section 14 and other applicable provisions, if any,
of the Companies Act, 2013, (including any statutory
modifications or re-enactment thereof, for the time being
in force), and the rules framed there under, a company is
required to obtain the prior approval of the Members by
way of a Special Resolution for amending the Articles of
Associalion.

The Board recommends that the Special Resolution be
passed.

Your approval is sought by voling through postal ballot
ar e-voling.

INTEREST OF DIRECTORS AND KEY MANAGERIAL
PERSONNEL

Mone of the Directors & Key Managerial Personnel of
the Company and their relatives is interested in the
resolution,

By Order of the Board

Chennai 600 002
Date; 22.09.2017

P VISWANATHAN
Secretary & Compliance Officer

INSTRUCTIONS FOR E-VOTING

(il The voting period begins on 8th October 2017, 9.00 AM. and ends on 6th November 2017, 5.00 PM. During this period
shareholders’ of the Company, holding sharas sithar in physical form or in dematarialized form, as on 22nd September 2017
may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

{ily  The sharcholders should log on to the e-voting website www.evatingindia.com.

iy Click on Sharcholders.
(iv)  MNow Enter your User D
a. For CDSL: 16 digits beneficiary 1D,

b. For NSDL: 8 Character DP 1D followed by & Digits Chent 10,

€. Members holding shares in Physical Form should enter Faolio Mumber registered with the Company.

(v} Mexztenler the Image Venlication as displayed and Click on Login.

ivi) Il you sre holding shares in demat form and had logged on to www.avotingindla com and voted on an earlier voting of any

company, then your existing password is to be used.

SUNDARAM FINANCE LIMITED




(i)

{wii)
(ix)

(x)

(xi)
(i}

i)

[xiv)

(3]
(xvil

[xwii)

If you are a first time user follow the steps given below:
For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department {Applicable for both demat
shareholders as well as physical shareholders)

. Members who have not updated their PAN with the Company/Depository Participant are requested
to use the first two letters of their name and the B digits of the sequence number in the PAN field,

+  |n case the sequence number is less than 8 digits anter the applicable number of 0's before the
numbser afler the first bwo characters of the name in CAPITAL lellers. Eg. Il your name is Ramesh
Kurmar with sequence number 1 then enter RADI000001 in the PAN field.

Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/imm/fyyyy format) as recorded in your demat account

| Detalls OR or in the company's records in order to login,
I ?;SEBTI- B +  hoth the details are not recorded with the depositony or company please anter the member i f folio

number in the Dividend Bank delsls held g5 mentoned i instruction (v).

After cntering these details appropriately, click on "SUBMIT™ tab.

Members holding shares in physical form will theo directly reach the "Company selection screen”. However, members holding
shares in demat form will now reach ‘Password Creation” menu whergin they are required to mandatorly enter their login
password in the new password ficld. Kindly note that this password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your passward with any other person and take utmest care to keap vour
password confidential,

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this
Matice.

Click on the EVSN for the relevant <Company Name= on which you choose o vote.

On the voting page. you will sea "RESOLUTION DESCRIPTION" and against the same the option “YES/NO" for voting.
Salect the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NG implies
that you dissent to the Resolution,

Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on *SUBMIT". A confirmation box will be displayed. If you
wish to confirm your vole, click on “OK", else to change your vote, click on “CANCEL" and accordingly modify your vote.

Once you "CONFIRM” your vota on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotien the login password then Enter the User 1D and the image verification code and click
on Forgol Password & enter the details as prompted by the system.

(xwiii} Mote for Non — Individual Sharsholders and Custodians

(=)

= Mon-Individual sharcholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to wiw.
evotingindia.com and register themselves as Corporates.

» A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.
evoling@eodslindia.com.

+  Aftar recaiving tha login details a Compliance User should be crealed using the admin login and password, The Compliance
User would be able L link the account{s) for which they wish to vote on.

+  The list of accounts linked in the login should be mailed to helpdesk.evolingi@cdsindia.com and on approval of the
accounts they would ba abla to cast their vate.

= Ascanned copy of the Board Resolution and Power of Aftomey (POA) which they have issusd in favour of the Custodian,
if any, should be uploaded in PDF format in the system for the scrufinizar to varify the sama.

In case you have any queries or issucs regarding e-voting, you may refer the Frequently Asked Questions
(“FAQs") and e-voting manual available at www.evotingindla.com, under help section or write an email to
helpdesk.evoting@cdslindla.com.

SUNDARAM FINANCE LIMITED




SUNDARAM FINANCE

Enduring values. New age thinking.

SUNDARAM FINANCE LIMITED

C_IN: LES191TN1854PLC0O02429
Regd. Office: 21, Patullos Road, Chennai 600 002. Tel: 044 2852 1181, Fax: 044 2858 6641
Email: investorservices@sundaramfinance.in Website: www.sundarambinance.in

POSTAL BALLOT FORM
Postal Ballot Mo ;

1.  Mame(s) of member(s)
(including joint holders, if any) &

2. Registered addrass of the sole/fi rst
named membear

3. Registered Folio No. /
DP ID No./Client ID No.

4.  MNumber of shares held
as on 22.09.2017

5. |MWe hereby exercise my/our vote in respect of the special resolution to be passed through postal ballot for the
business stated in the notice of the company by sending my/our assent or dissent to the said resolutions by
placing the (v') mark at the appropriate box balow: '

Description

|,1=m-:_1 (AGAINST)

i Spevial Resolution under Seclion 14 and other applicable provisiens, il any, of the Companies Act, 2013, '
'. (including amy statutory modifications or re-enactment thesaod, for the fima being in forca), and the rules
| framed thara undar io amend the Aicles of Assaclation (Articlae) as follows:

| (1) Substibition of Table ‘A" in Schedube | to the Companies Act 1956 with Table 'F in Scheduie | to

. the Cornpanios Act, 2013 in Article 1 and all other Arices where relerence hes bean dravn o ong

.' or more Hegutalions contained in Table A;

! (20 Insartion of new Arlicls 3-C — for Inchuding the fellawing peovislon: *Subjact in tha provisinne of the

| Actand other reguiatory provisions, the Company may, at any time, camy out consolidation and |

| re-issuance of debi securites, in onder 10 comply with the grovisions of Regulation 204.() of the
SEBI (lzsue end Listing of Debt Securiiies) Regulstions, 2008 or such ofher provisions as may ba
prascribad by the Securities and Exchanga Board of Indla from lime fo Bme” - and

{3} Substitition of Cormpanies Act, 1956, wherever it appears in the Articles, with Companies Act,
a3

Date: Signature of the Member

ELECTRONIC VOTING PARTICULARS

EVEN (E-voting Seguence Number) Iser Password [ FIN

170926010 ; | s

Note: Please read the instructions printed overleaf carefully before exercising your vote.
= Sea pages 3 & 4 of Nofice




10.

11.

INSTRUCTIONS

A Member desiring to exercise vote by postal ballot may compiete this Postal Ballot Form
and send it to the company in the attached self-addressed envelope bearing the address of
the Scrutinizer appointed by the Board of Directors of the Company. Postage will be borne
and paid by the company. However, envelope containing postal ballot(s), if sent by courier
at the expenses of the registered member will aiso be accepted.

This form should be completed and signed by the member. In the case of jointholding, this form
should be completed and signed (as per the specimen signature registered with the company)
by the first named member and in his / her absence, by the next named member.

Incomplete, incorrect or unsigned Postal Ballot Form will be rejected.

Duly completed Postal Ballot Form should reach the company by 5:00 P.M., on Monday,
the 6th November 2017. Postal Ballot Form received after this date will be strictly treated
as if the reply from the member has not been received.

Voting rights shall be reckoned on the paid-up value of shares registered in the name(s) of
the member(s) as on 22nd September 2017.

A member need not use all his votes nor does he need to cast all his votes in the same
way.

Where the Postal Ballot Form has been signed by an authorised representative of a body
corporate, a certified copy of the relevant authorisation should accompany the Postal Ballot
Form.

In case the Postal Ballot Form is signed by a Power of Attorney (POA) holder, POA registration
number should be mentioned.

A member may request for a duplicate Postal Ballot Form, if required. However, the duly filled
in duplicate Postal Ballot Form should reach the Scrutinizer not later than the date specified
at item 4 above.

Members are requested not to send any other paper along with the Postal Ballot Form in the
enclosed self-addressed envelope,

In compliance with Regulation 44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and the Companies Act, 2013, the Company is
providing e-voting facility to the shareholders to enable them to cast their votes
electronically instead of despatching Postal Ballot Form. E-voting is optional. The
e-voting procedure, as recommended by CDSL, the e-voting agency appointed by the
Company, Is stated in the Postal Ballot Notice.




