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Annexurg 144

EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS 9/2016-17 HELD AT THE REGISTERED OFFICE ON FRIDAY, THE 177"
FEBRUARY 2017 BETWEEN 12:00 P.M. AND 12.30 P.M

Approval of the drafl Scheme of Arrangement between Sundaram Finance Limited {'SFL'} and
Sundaram Insurance Broking Services Limited {'SIBSL') and Infreighl Logistice Solutions
Limited {'Infraighl'} and Sundaram BPO Indla Limlted ('Sundarem BPO'} and Sundaram Flnance
Investmenis Limiled ['SFIL') and thair respectiva Shareholders and Credilors {*Schema”)

RESOLVED THAT pursuant provision of Sections 230 lo 232 and other applicable provisians of the
Companies Acl, 2013 {including any statutory modfications(s) or re-enactmenl(s) lhereof; and in
accordance with the provisions of the Memarandum of Associalion and Articles of Association of the
Company and subject to necessary approvals / congents / sanchons and pereissions of the
shareholders of the Company, sanction of the Malional Company Law Tnbunal {NCLT') constitutad
under the pravisions of the Companies Acl, 2013, the Secuntes and Exchange Board of India ("SEBI")
and concerned Slock Exchange{s) or such other compatent authorty as may be appleable, and auch
olher approvals { perrmssions /7 exemplions. 35 may be required under apphcable laws. regulations,
hsting regulations and guidelines issued by the regulatory authorities, appraval of the Baard of Direclors
of the Company {any committee thareof] (herenafter refetred 1o as “the Board™) be and 18 hereby
accorded for the drafl Scheme of Arrangement and Amalgamalion between Sundaram Finance Limited
and Sundaram Insurance Broking Senices Limited and Infreighl Logistcs Solutions Limited and
Sungaram BPO Indiz Liwmited and Sundaram Finance Investments Lirited (collectively referred to asg
the Compames’) and their respeclive Shareholders and Creditors ("Scheme’)

FURTHER RESOLVED that the reporl of lhe Audit Committee recommending the drahl Scheme of
Arrangemsnt between lhe Compames and ther respsctive Shareholders and Creditars, as placed
before the Board. be and 1s hereby accepted and faken on record

FURTHER RESOLVED thal lhe ‘share entitlemant ratic report’ issued by B 5 R & Associates LLF,
Charered Accountants, Mumba and fairness opinion’ given by Spark Capital Advisors (1) Pvl, Limitad,
Chennai, a Category-1 Merchanl Banker, copies of which are tabled al lhe meeting, be and are hereby
laken on record

FURTHER RESOLVED thal Sn S Vip. Chairman, Sn T T Snnivasaraghavan, Managing Director. Sri
Harsha V). Deputy Managing Director. Sn A N Raju Director (Qperations). Sn M. Ramaswamy, Chief
Finamcial Officer and Sn P. Viswanathan, Secretary & Compliance Officer of the Company be and are
hereby severally aulhonsed lo take all the necessary sleps, for and on behalf of the Board, miler i,
to -
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finalize the Scheme neluding camying oul any modificabon(s) thereof a8 may be required by the
NGCLT or tha concamed Stock Exchange or SEBI or any other authority,

fe the Scheme and / or any other document / information / detsila with the concemed Stock
Excharge f SEBI or any other body or requiatory authority or agency to obtain spproval or
aanchon to the provisiona of the Scheme or for giving affect theretn;

file appication(a) wath the NCLT or auch other competent authority seeksng directions as to
convening / dispenaing with the meeting of the sharebolkders and / or credilars of e Company,
ard where necassary. lo take steps to convene and hald such mealing(s) as per the drections of
the NCLT;

sign and issue mecessary undertaking(e) inclueding undarakings with regard to non-applcatilty of
requirements as prescribed in terms of Paregraph 1{AH9)(a) of Annexure | of the Circular No.
CIR/ICFD¥CMD/M16/2015 dated Movember 30, 2015 issuad by the SEEBI to the alalutory auditors
M/s Brehmayya & Co, Charterad Accountants,

hnalise and aettle the draft of the nobcea for convening the sharshokders’ creditors’ mseling{y)
and the draft of the explanatory statement with any modification(s) as thay may deem fit,

approve Motice along wilh explanatary atatement and the conduct of process for seeking
appraval of sharehokders andfor creditors to the Scheme,

conduct meetings of the shareholders and/or the creditors, sugning and sending the notices and
to carry all such other activities in relation to the meetng:

sign and file petition{s) for eancton of the Schems as direcied by the NCLT or such other
competent authority;

obtain approval frorn requlatory or atatutory authorities and stekebolders ncluding term loan
lenders, financial institution, as may be considered nacessary. 1o the aaid Schame:

prepars, sign and file all applications, patiions, documents, affidevite, vakelatnama and other
docurnants relaling to the Scheme or delegate such authority to anothar person,

fila affidavits, pleadings, applications or any other proceadngs incidental or deamad necassary
or useful in connecbon with the above proceedings and lo eéngage Counsels, Advocates,
Solictors, Chartered Accountants and olher profesaionale and to sign and u:uu,ﬂe vakalatnama
wharever necessary and msue public advertsements and notices, R
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apply and obtawn approval from Central Government and / or regulatary or slatutory authorities or
other authorities and parties including the shareholders., lenders, creditors, as may be considered
necessary, to lhe Scheme,

make any allerations ! changes to tha Scheme as mey be expediant or necessary, which does
not matenally change the subslance of the Scheme, paricularly for satisfying the requirements or
canditions imposed by the Central Government or the NCLT ¢r SEBI or the Stock Exchange
where the shares of ihe Company are listed or any other avlhorily,

approve such actons as may be conadered necessary lor approval f sanchion of the Scheme
and lhe implementetion of the Scheme after the same is sanctioned by the NCLT including but
not limited 1o Mling wilh lhe concemned Registrar of Compames, Regonal Directors and other
authontes as may be required and 10 approve all other achons required far full and effechve
implermentahon of Llhe sanchoned Scheme and to remove and resclve all doubts and difficulbes
and to do all such acts. deeds and things a5 may deem necessary and desirable in monnechon
therewith and incigental lhereto,

evolve, deckde upon ard bong o effect the Schema ardd make and gwve effeci lo any
modificalions, changes, vanabions alterations or rewision in the Scheme from lme to time ar to
suspend withdraw or revive the Scheme from ume to ime as may be specified by any statutory
authonty or as may suo moto be decided by the Board in iis absolute discrehon and to do all
such acls, deeds. matlers and things wharaoever, (ncluding setting any queslon, doubt or
difficulty lhal rmay anse with regard to or in relation to the Scheme as il may in s absolule
discrehon consider necessary. expedient, fit and proper,

setlle any queslon or difficulty that may ansa with regard to the implemenlation of the Scheme,
and to gve eflect to the above resolution; and

dao all further acts, deeds. matlers and Lhings as may be necessary, proper ar expedient Lo give
affect lo Lhe Scheme and for maners connected tharewith or incidantal theralo.

FURTHER RESOLVED that the Mational Stock Exchange of India Liriled be and |5 hereby appointed as
Designaled Stock Exchange for co-ordmating with SEBI for obtaining approvail of SEBI in accordance
wilh lhe Circular No CIR/[CFDICMODY16/2015 dated Novamber 30, 2015 issued by Lhe SEBI read with the
SEBI {Lisling Obligalions and Disclosure Requirements) Regulalions, 2015

FURTHER RESOLVELD thst Sri S Viji. Chairman, Sn T T. Snnivesaraghavan, Managing Direclor, Sri
Harsha Viji, Depuly Managing Dwector, Sn AN, Raju, Direclor {Operations), Srl M. Ramaswamy, Chief
Financial Oficer and Sn P Viswanalhan, Secrelary & Complance Oficer of the Company be and are
hereby severally authorised 1o delegale powsra to the executive(s) of thefgumm?r and / or authorised
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hereby severally authorised 1o delegete powara to the executive(s) of the Company and / or aulhonsad
persans, lo sign / axecuts on behall of the Company, all deeds, documents, agresments, nolices, fonms,
wrilings, applications, affidavits. petiions and papers, s may ba required, for any of the purpose as
rmentioned sloresaid and lo revake ¢/ modify all or any of the aforesaid powers so delegated o the
executivels) of the Company and f or suthorised parsons, from time to bma, as deem fit and proper in
the besl interest of the Company.

FURTHER RESQOLVED lhat the Common Seal of the Company be affixed, I necassary. in the presence
of any of the authorized persans viz Sri S, Viji, Chairman. Sn T T. Snnivesarsghavan, Managing
Director. Sri Harsha Vii. Deputy Managing Director, Sri A.M. Raju, Direclor {Operalions), 30 M
Ramaswamy, Chef Financial Officer and Sn P Viswansethan, Secrelary & Comphance Officar of the
Company or in accordance with the Arlicles of Association of the Company who shall sgn the same in
{oken thereof

CERTIFIED TRUE COPY
For Sundaram Financs Limited

T

/ P Viswanathan
Secretary & Compliance Ofhcear
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SUNDARAM INSURANCE BROKING SERVICES LIMITED
Reqgd. Office 21, Patullos Road, Chennai — 600002, Tamil Madu. India

Annexure 14B

EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTCRS
8/2016-17 HELD AT THE REGISTERED QFFICE ON FRIDAY, THE 17™ FEBRUARY 2017
BETWEEN 12:30 P.M. AND 1240 P.M

Approval of Lthe draft Scheme of Arrangement batwesn Sundaram Finance Limiled {'SFL') and Sundaram
Insurance Broklng Servicee Limited {‘SIBSL') and Infraight Logistics Solutions Limited (Infreight’) and
Sundaram BPO India Limited {('Sundaram BPY’) and Sundaram Flnanee Inveatments Limited {'SFIL') and
their respective Shareholders and Creditors (“Schems'}

RESOLVED thal pursuanl provision of Sections 2230 1o 232 and olher applicable provistons of the Companies
Acl, 2013 (including any slatulory modificalions(s) or re-anactment{s) lhereof) and i accordance with the
pravisions af The Memorandum of Assocmlion and Artkcles of Association of lhe Company and sulyect to
necessary approvals { consents / sanclions and permissions of the sharehglders of he Company, sanchon of the
Malional Company Law Trnbunal { NCLT'}) consutuled under lhe prowvisions of lhe Companies Acl, 2013, or such
olher competent authonty as may be applicable, and such other appravals / permmssions { exemplions, as may
e required under applicable laws, regulatons, ishng regulations and guidelnes issued by the requlatary
aulharlies, approval af Lhe Board of Directors ol the Company {any commitlee Ihereal) (hereinafter referred to as
"lhe Heard™) be and 1s hereby accorded for lhe draft Scheme ol Amangemenl and Amalgamaton betwesen
Sundaram Finance Limiled {SFL} and Sundaram Insurance Brokng Services Limited and Infresght Logisbes
Solunons Limited and Sundaram BPO India Limied and Sundaram Finance Investments Limited {eollectvely
referred to as ‘the Companies’] and ther respective Shareholders and Credilors ("Scheme”)

FURTHER RESOLVED that Sn Snnvas Acharya. 5ri 5 Ravindran, Director and Sn 5. Sivakumar, Direclors of
the Company be and are hereby severally aulhonsed 1o take all the necessary steps, for and on behalf of the
Board, infer alia. o -

a) linalize the Scheme including carrying out any modificalion{s) thereof as may be required by the NCLT,
b} abtain consent of Shareholders and Credilors ta the Scheme;
c) file appiicationis) with the NCLT seesking directions as o convening / dispensing with the mesting of the

shareholders and { or craditors of ihe Company, and where neceszsary, to take steps to convene and hold
such meeling(s) as per the directions of the NCLT,

d) sign and file petition(s) for sanction of the Scheme as directed by the NCLT

) gbtan appraval from regulatory or slalutory authonbes and stakeholdsrs including lerm loan lenders,
Anancial institubon, as may be considered necessary, o lhe said Scheme,

1
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SUNDARAM INSURANCE BROKING SERVICES LIMITED
Regd. Office 21, Patullos Road, Channai — 600002, Tamil Nadu, India

prepare, sign and file all applications, petitions, documents, affidavits, vakalatnama and other documants
relating Lo the Scheme or delegate such aulhorily {0 another parson;

file affdavits. pleadings, applications or any other proceedings incidental or deemed necassary or useful in
connection with the above proceedings and to engape Counsels. Advocates, Solcitors, Chartered
Accounlants and olher profassionals and to sign and erecute vakalatnama wharever necessary and 1ssue
public advertisemanls and nolices,

apply and obtain approval from Central Govarament and / or regulalory or slatulory aulhorilies or olher
authonlies and parties including the sharehclders, lenders, credilors, as may be considered necessary, to
the: Scheme,

Sign and issue necessary undenaking(s) lo Advocales, Charered Accountants and other prolessionals in
connechon wilh the above proceedings.

make any allerations f changes to the Scheme as may be expedent or necessary, which does nol
malenally change the substance of lhe Scheme. pariculary for sansfying the requirements or condions
imgnsed by the Cenlral Govermmaenat of the NCLT or any other authonty,

approve such acuons as may be considered necessary for approval / sanclan of the Scheme and the
implementation gf the Scheme afier lhe same is sanclioned by the NCLT including but nol imed to fling
with lhe concernad Registrar of Companes, Regional Directers and other authonbes as may be required
and lo approve all other aclons required for full and eflective implementation of the sanctioned Scheme
and (o remove and resolve all doubls and dificutbea and to do all such acts, deeds and things as may
deem necessary and desirable in cannechon therewnth and incidental therato,

evolve, decide upon and bring inte effecl the Scheme and make and give effect to any modifications,
changes. vanatons, alterations or rewision in the Scheme from lime o ime or o suspend, wilhdraw or
revive the Scheme from lime to tme as may be specified by any slatulory authority or as may suo moto be
decided by the Board in ils absolule discretion and lo do all such acts, deeds, maters and things
whatsoever, including settling any quastion, doubt or difficulty that may anse with ragard la or in relation to
the Scheme as it may in its absolule discretion consider necassary, expodient, fit and proper,

seftle any question or difficulty that may arise with regard to the implemantslion of the Scheme, and to
give effect {0 Ihe above resolution, and

do all further acls, deeds, matters and things as may be nacessary, proper or expedient lo gwe effecl 1o
lhe Scheme and for matters connacied Lherewith or incidental therato
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SUNDARAM INSURANCE BROKING SERVICES LIMITED
Regd. Office 21, Paluilos Road, Chennai — 600002, Tamil Nadu, India

FURTHER RESQLVED thal Sr Sninvas Acharya, Sri 3. Ravindran, Direclor and Sni 5. Sivakumar, Directors of The
Company be and are hereby severally authonsed to delegate powers 1o lhe execulive(s) and f or aulhorised
persons of the Company and Sundaram Finange Limited, 1o sign / execute on behalf of the Company, all deeds,
documenls, agreemenls. naotices, [nrms, wnhngs, applications, affidavits, petions and papers, as may be
required, for any of the purpose as mentioned aforesaid and Lo revoke / modify all or any of lhe aforesaid powers
50 delegaled to lhe execulive{s) of the Company and / or aulhorlsed parsons, from time to time, as deem fil and
proper in the best interest of the Company

FURTHER RESOLVED thal the Comman Seal of the Company be affixed, I necessary, in the presence of any of
the authorized persons viz. Sn Snrivas Acharya, Sri 3. Ravindran and S 5 Sivakumar, Birectors of the Company
or i aceordance with Lhe Arlicles of Association of the Company who shall sign the same in loken Lhereof

It was noted Ihat pursuant o lhe amalgamation. all lhe shares held by SFL and its nominees in the Company shall
stand cancelled as on the Effective Dale and there was no question of issuing the shares of SFL to any persen(s)
upon the amalgamalion

CERTIFIED TRUE COPY
Far Sundaram Insurance Broking Services Limited
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Annexura 14C

EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS
6/2016-17 HELD AT THE REGISTERED CFFICE ON FRIDAY, THE 17™ FEBRUARY 2017
BETWEEN 12.50 P.M. AND 12.55 P.M

Approval of the draft Scheme of Arrangemeni batween Sundaram Finance Limited ['SFL") and Sundaram
Insurance Broking Services Limited {'SIBSL') and Infreight Loglstics Solutions Limited {‘Infrelght’} and
Sundaram BPO India Limited {'Sundarem BPO') and Sundaram Finance Investments Limlted {"SFIL') and
their respacilve Sharsholdera and Craditors ("Scheme")

RESQOLVED tha! pursuanl pravision of Sections 230 to 232 and olher applicable provisions of lhe Companies
Act, 2013 {including any stalutory modifications{s) or re-enactmeni{s} thereol) and n accordance with lhe
provisions of the Memorandum ©f Assotiaton and Aricles of Assecialon of lhe Company and subject lo
necessary approvals f consents / sanclions and permissions of the shareholders of the Company, sarciion of the
MNational Company Law Trnbuna!l ('NCLT') consliuted under tha provisions of the Companies Act, 2013, or such
olher compelenl authonty as may be applcable, and such cther approvals / permissions f exemphons, as may
be required under apphcable laws, regulations, hisnng regulations and guklelines issued by the regulatory
authonties. Ihe consenl of the Board of Direclors of the Company [any commitlee lhereal) (hereinafler referred to
as "the Board™) be and 15 hereby accorded lor the draft Scheme of Arrangemenl and Arnalgamation between
Sundaram Finance Limided {SFL) and Sundaram (nsurance Broking Services Limited! and Infresght Logistics
Solutons Limited and Sundaram BPO India Limited and Sundaram Finance Investments Limited (collectively
referred 1o as 'lhe Companies’) and thew respeclive Shareholders and Creditors {"Scheme™)

FURTHER RESOLVED that the report of tha Audi Commiliee recommending 1he drafl Scheme of Arrangemenl
belween the Compames and ther respective Shareholders and Credilors. as placed before the Board be and 1s
hereby accepled and taken on record

FURTHER RESDLVED that 5n Srinivas Acharya, Sn P. Viswanalthan, Sri 5 Swvakumar, Directors and Sn P.N
Srkanl, Company Secrstary of the Company be and are hereby severally authorised to take all the necessary
sleps, for and on behalf of the Board, inter afia, to.-

a) finalise the Scheme including carrying out any modificabon(s) thereof as may be required by the NCLT
by oblain consent of Shareholders and Creditors to the Schame,
c} file application{s} with the NCLT seaking directions 2& 1o conwaning f dispensing with the meeling of the

sharsholders and f or credilors of the Company, and where necessary, lo laka sleps to convene and hold
such meaeting{s) as par the dractions of the NCLT,

i
dj sign and file petlionds) for sanchion of the Scheme g5 directed by the NCLT ‘;\ \' \
[ e
£ Bl
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e} oblain approval from regulatory or slawlory aythonles ard stakeholders including term toan lenders,
financial institubcn, as may be considered necessary. to the said Scheme,

f) prepare, sign and file all apphcalons, pettions, documents, affrdavits. vakalatnama and olher documents
relaling lo the Scheme or delegate such authority to another person,

Q) file affidawts, pleadings, apglications or any other proceedings incidental or deemed necessary or useful in
connection with lhe above proceedings and 1o engage Counsels, Advocales, Solecilors, Chartared
Accounlants and other professionals and to sign and exacute vakalatnama wherever necessary and 1Ssue
public adverlisernanis and nolices,

k) apply and obtan approval Irom Central Government and { or regulatory of statutory authonbes or other
authanbes and panies including the shareholders, lendars, creditors, as may be considered necessary, to
ihe Schame,

i) Sign and issue necessary undertaking{s) lo Advocates, Charlered Accounlants and other professionals in
connectian with the above precesdings

1] make any alteralions / changes to the Scheme as may be expedienl or necessany, which does not
matenally change the substance of the Scheme, particularly tor sansfying the requirements or condifipna
imposead by the Cantral Governmant or the NCLT or any other authority

K} approve such aclions as may be congdereg necessary for approval f sanclion of tha Scheme and the
implemeantalion of lhe Scheme after the same 1s sanchoned by Lhe NCLT including but nol limiled to filing
with the concerned Reqgistrar of Companies, Regional Direclors and other aulhorilies as may be required
and to approve all other aclicns required for full and efective implementalion of the sanclioned Scheame
and to remeove and reselve all doubts and difficullies and to do all such acls, deeds and lhings as may
deem necessary and desirable in connection therewilh and incidental thereto,

)] avolve, decide upon and bnng nta affect the Scheme and make and give effect to any modificalians,
changes, vanalons, alterations or revision in the Scheme from lme ko bme or to suspend, withdew or
revive the Scheme from Lime to ume as may be specified by any slatulory authonty or as may sup mato be
decided by lhe Board in ks absolute discretion and to do all such acts, desds. mahers and lhings
whatsoever, including settling any question, doubrt or difficulty thal may anse with regard to or in relalisn to
the Scheme as il may in s absolula discretion conskier necessary, expedient, fit and proper,

m) settle any gueshon or difficully that may anse with regard to the implemenlabon of the Scheme, and 1o
qive ettect to the above resclulion, and
1
ar
EPEY
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nj da all further acts, deeds, matters and things as may be necessary, proper ar expadient to give effect to
lhe Scheme and for matters connected Lherewith or incidental Lhereto

FURTHER RESOLVED that 3Sn Srimivas Acharya. Sn P. Viswanathan, Sa 5 Sivakumar, Directors and S5n PN,
Srikant, Company Secretary of lhe Company be and are hereby severally aulhonsed lo delegate powers o the
execulivels} and { or aulhonsed persons of the Company and Sundaram Finance Limiled, to sign / execule on
pehalf of the Company, all deeds, documents, agreements, notces, forms, wnlings, applications, affidavils,
pebtions and papers, as may be required. lor any of the purposs as menlioned aforesaid and Lo revoke [ maodify all
or any of the aforesaid powers 50 delegaled to the executives) of tha Company and ¢/ or authorised persons, from
tirme Lo bime, as dearn AL and proper in the best interast of the Company

FURTHER RESOLVED that the Common Seal of the Company be affixed. if necessary. in the prasence of eny of
lhe authorized persons viz. Sn Srinivas Acharya, Sr P Viswanalhan, 51 § Swakumar, Direciors and Sri PN,
sSnkant, Company Secrelary of the Company or n accardance wilh Lhe Arlicles of Associabon of the Company
who shall sgn the same in loken theraol

It was noted that pursuant ta the amalkgamation. all the shares held by SFL and ts norminees n the Company shall
siand cancelled as on the Efective Dale and there was no quesiion ol 1ssuing the shares of SFL o any person(s)
upon the amalgamabon.

CERTIFIED TRUE COPY
For Infrerght Logisties Soljutions Limited
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Annexura 14D

EXTRACT FROM THE MINUTES OF THE MEETING OF THE BCARD Cf DIRECTORS
6/2016-17 HELD AT THE REGISTERED OFFICE ON FRIDAY, THE 17™ FEBRUARY 2017
BETWEEN 1.10 P.M. AND 1.20 P.M

Approval of the draft Scheme of Arrangamaent between Sundaram Finance Limited {'SFL') and Sundaram
Insurance Broking Services Limited {'SIBSL’ or ‘Sundaram Insurdnce' | and Infreight Logistics Solutions
Limied (‘Infreight') and Sundaram BPC Indla Limited (‘Sundaram BPO') and Sundaram Flnanee
Investments Limited ('SFIL'} and their respactive Shareholders and Creditors ("'Schame™)

RESOLVED THAT pursuant provision of Sections 230 to 232 and other applicable provisions of the Companies
Acl 2013 (including any statutory modifications{s} or re-enactment(s) thereaf} and i accordance wilh the
provisions of lhe Memorandum of Association and Amicles of Association of the Company and subject to
necessary appravals / consents / sanchions and permissions of the shareholders of lhe Company, sangchon of the
National Company Law Tnbunal {{NCLT) consttuled under the provisions of lhe Companes Act, 2013, or such
other competent authonty as may be applicabla, and such other approvals / permissgns f exemphons, as may
be required under appicable laws, regulalions, hsting regulalions and guidelres 1ssued by the regulatory
authanties, the consent ol the Boarg of Direclars of the Company {any committee thereof) {herainafter referred 1o
as “the Board™} be and 15 hereby accorded lor lhe drafl Scheme of Arrangement and Amalgamaton between
Sungaram Finance Limided and Sundaram Insurance Broking Services Limned and Infreight Logistics Solutions
Limied and Sundaram BP0 India Lirnited and Sundaram Finance [nvesimanls Limited {(colleclively refermed to as
the Companes’} and 1heir respective Sharehalders and Crediors {"Scharme’)

FURTHER RESOLVED lLhal the rapon of lhe Audit Commitiee recommending the draft Scheme of Arrangement
belween the Companies and Lher respactive Shareholders and Creditors, as placed before Lhe Board be and 15
hereby accepted and takan on racord

FURTHER RESOLVED that Sn T T Snnivasaraghavan, Sn AN Rau, Sn P. Viswanathan Sn S Sndhar, Sn
Rajesh Venkat, Directors and Ms 5. Shobana. Company Secretary of the Company be and are hereby severally
aulhonsed to lake 3l \he necessary steps, for and on behall of the Board, infer alia, to:-

a) finaiise the Scheme including carrying out any modificatian{s) thereof as may be reguired by lhe NCLT;

b} abtain consent of Shareholders and Craditors to the Scheme,

c filz apphcationis) with the NCLT seeking directions as to convening / dispensing with Lhe meeting of lhe
shareholders and { or credilors of the Company, and where necessary, to take staps to convene and hald
such meeling(s) as per the direchions of the NCLT, (

d} sign and file pebtionds) lor sanction of lhe Scheme as directed by the NCLT
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e} cblain approval rom regulalory or slatutory authoriues and stakeholders including term lean lenders,
financial insttulion, as may be considered necessary. o the said Scheme,

M prepare, sign and File all applicalions, peltions, documents. afhidavils, vakalatnama and olher docurmenta
relating ta lhe Scheme or gelegale such authonty to another person,

)] lle affidavits, pleadings, applicalions or any other proceedings incidenlal or dgemed necessary or useful in
conneclion with the above proceedings and to engage Counsels, Advocates, Solicitors, Chartared
Accounlanls and olher professionals and to sign and axecule vakalatnama wherever necessary and iBELE
public adverlisaments and notices,

h} apply and oblain approval from Cenlral Governmant and / or regulatory or statutory authonties or other
authorities and parties including the shareholders, lenders, creditors, as may be considered necassary, (o
the Scheme,

i) make any alteralions / changes to the Scheme as may be expedient or necessary, which does not
matenally change the substance of lhe Scheme particularly for satisfying the requirements or condmone
impased by lhe Central Government or the NCLT or any gther authonty,

] approve such actions as may be considered necessary for approval / sanclion of the Scheme and the
implemenlation of the Scheme after the same 15 sanctioned by the NCLT including byt nol imited to filing
with the concemned Registrar of Companies. Regional Direclors and alher aulherilies as may be required
and to approve all other actions required for (ull and affeclive implementation of the sanclioned Scheme
and to remove and resolve all doubts and difficullies and to do all such acts, deeds and things as may
deem necessary and desirable in cannection Lherewith and incidenlal thersto,

k) evolve, decide upon and bring inla effect the Scheme and make and give effect to any modilications,
changes, variations, alteralions or revision in the Scheme from lime lo Lme or to suspend, wilhdrew or
revive the Scherme from time to ime as may be specifiad by any slawlory aulhorily or as may suo moto be
decided by the Board in its absolule discretion and to do all such acts, deeds. malters and lhings
whalsoever, including setlling any question, doubt or difficulty ihat may arise with regard to or in relation to
the Scheme as it may in its absolule discretion consider necessary. expedient, fit and proper,

1) setile any queston or difficulty thal may arise wiih regard to the implemeniaton of the Scheme, and to
give effect io the above resolution. and

m} do all Further acts, deeds, malers and lhings as may be necessary, proper or expedienl to grve affect w0
Ihe Scheme and for matlers connecled Lherewth or incdental thereto
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FURTHER RESOLVED Ihal Sn T.T Srnrvasaraghavan, Sn AN Raju, Sri P\Viswanathan. Sn §. Sndhar. Sn
Rajesh Venkat, Directors and Ms 5. Shobana, Company Secrelary of the Company be and are hereby severally
aulhonsed {0 delegate powers to lhe execulive(s) and { or authorised persons of the Company and Sundaram
Finance Limied, to sign { exécule on behall of the Company. all deeds, documents, agreements, nohices, farms,
wrtings, apphcations, affidavits, petitiona and papers, as may be required, for any of the purpose as menboned
aforesard and lo revoke / modify all or any of the aloresad powers so delegated lo the executive(s) of the
Company and / or azuthonsed personsg, from Ume to time, as deem fit and proper in the best interest of the
Company,

FURTHER RESOLVED ihat the Common Seal of the Company be affized. if necessary, n the presence of any of
the authorized persons iz, S TT. Srimvasaraghavan, Sn AN, Rau, Sr P. Viswanathan, 3n 5. Sndhar, Sri
Rajesh Venkal, Direclors and Ms. S Shobana, Company Secretary of lhe Company ar in accordance with the
Arlicles of Associslion of the Company who shall sign the same in loken thereof

L was nated thal, since the enlire share capidal ol the Company was held by Ihe haolding company, Sundaram

Finance Limited (SFL) {84.25%) and its whally owned subsidiary, Sundaram Finance Investments Lirnited
{15 75%), no shares or consideralion shall be issued / paid by SFL, pursuant o the Schame.

ZERTIFIED TRUE COPY
For Sundaram BPO india Limited

y; T

! Director
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SUNDARAM FINANCE INVESTMENTS LIMITED
(Formany Surmeram Finence Distribution Limited)

Regd. Office 21, Patullos Road, Chennai — 600002, Tamil Nadu, India

Annexure 14E

EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS 11/2016-17 HELD AT THE REGISTEREC OFFICE ON FRIDAY, THE
17TM FEBRUARY 2017 BETWEEN 1:30 P.M. AND 2.00 P.M

Approval of the draft Schems of Arrangament between Sunderam Flnance Limited {*SFL"}
and Sundarem Ineurance Broking Services Limited {‘SIBSL') and Infrelght Logistice
Solutions Limited ('Infreight'} and Sundaram BPO Indla Limled (‘Sundaram BPQ') and
Sundaram Finance Invesiments Limited ('SFIL'} and their respective Shareholders and
Creditors (“Scheme”)

RESQLVED Ihal pursuant provision of Sections 230 to 232 and other applicable prowisions of the
Companies Acl, 2013 {inciuding any statutory modifications(s) or re-enaciment{s) lhereof) and in
accordance wilh the provisions of Lhe Memorandum of Associahon and Amicles of Association of the
Company and subjecl to necessary approvals !/ consents { sanctions and permissions of the
shareholders ol the Company, sanclion of lhe Natipnal Company Law Tribunal {'NCLT") consiiuted
under the provisions of the Companies Act, 2013, or such olher competent authonty as may be
applhcable, and such gther approvals f permissions { exemplions. as may be required under
apphcable l[aws, regulalions. isting regulalions and gudelines 1ssued by Lhe regulatory authories,
the consenl of the Board of Direclors ©f the Company {any comrmitlee thereol) (hereinafler referred
I as “the Board™) be and s hereby accorded for Lhe drafl Scheme of Amangemenl and
Amalgamation  between [Sundaram Finance Limied and Sundaram Insurance Broling Senvices
Lirmted and Inlreight Logushcs Soluliens Limted and Sundaram BPO India Limded and Sundaram
Finance Inveslments Limied] (collectvely referred to as “he Companies’) and their respectve
Shareholders and Creditors {“Scheme”),

FURTHER RESOLVED that the repor of the Audit Committee recommending the dralt Scheme of
Arrangement between the Compames and ther respeclive Sharehalders and Creditors, as placed
before the Board be and |5 heraby accepted and taken on recard

FURTHER RESOLVED that the 'shara entitlemeant ratio reponl’ issued by B 5 R & Associates LLP,
Chartered Accountants, Mumbar and 'fairness opinion' given by Spark Capital Advisors {I) Pvt
Limited, Chennal, a Category-I Marchant Banker, copiss of which are labled al the meeling, be and
are hereby taken on record

FURTHER RESOLYED ihat 5n & “Vip, 31 T.T Snnivasaraghavan and Sn Harsha Viji, Direclors of
the Company be and ars hereby severally authonsed Lo lake all the necessary steps. for and on
behatt of the Board, infer aha, 1o -

a8 finalise lhe Scheme including ¢arnying out any moedificetion(s) thereof as may be required by

)
m‘e NCLT,
2NN Page 1 of 3
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SUNDARAM FINANCE INVESTMENTS LIMITED
[Formarly Sundarmem Finsnce Ddetribution Limited)

Regd. Office 21, Patullos Road, Chennai — 600002, Tamil Nadu, India

abtain conzent of Shareholders and Creditors 1o the Scheme:

file application(s) with the NCLT seeking direchons as lo convening / dispensing with the
meeling of the sharehclders and { or creditors of the Company. and where neceasary, 1o take
steps to convene and hold such meating(s} as per the directions of the NCLT.

sign and file petnon(s) for sanclion of the Scheme as directed by the NCLT,

obtain approval from regulatory or statutory authonties and siakeholders including term loan
lenders. financial insbitution, as may be considered necessary, 1o the said Scheme.

prepare. sign and file all applicatons, petihons, decumenls, affidavils, vakalalnama and other
documents relaling lo the Scheme or delagate such authonty lo anather person.

fle affidawits, plkadings, apphcations or any other proceedings incidental or deemed
necessary or useful in connection wilh the above proceedings and lo engage Counsels,
Advocales. Solicitors, Chartered Accountenta and other professwenals and to sign and
execule vakalalnama wherever necassary and issue public adverlisements and nolices,

apply and oblain approval from Central Governmenl and / o regulatory or stalutory
authanties or other authorities and parlies including lhe sharcholgers, lenders, creditora, a9
may be consikdered necessary, 1o the Scheme,

Sign and 1ssue necessary undertaking{s) to Advocatss, Chartered Accountants and other
professionals in connection wilh the above proceedings

make any alleralions { changes to the Scheme as may be expedienl or necessary, which
does nol malenally change the subslance of lhe Scheme, particularly for salisfying the
requiraments or condilons imposad by tha Cenlral Govermmenl or the NCLT or any olher
authonty,

approve such aclions as may be consilered necessary lor approval ! sanchon of the Scheme
and the implementalion of the Scheme afier Ihe same 15 sanchoned by the NCLT including
but nat limited to filing wath lhe concerned Regmtrar of Companies, Regional Directors and
other authoriies as may be required and to approve all other actions required for full and
effeclive implemeniation of the sanctioned Scheme and to remowve and resolve all doubts and
difficulties and to do all such acls, deeds and things as may deem necessary and desirable in
connachon therewih and ncidantal heralg,
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SUNDARAM FINANCE INVESTMENTS LIMITED
(Formarly Sundaram Flnance Dietributian Limited}

Regd. Office 21, Palullos Road, Chennai — 600002, Tamil Nadu, India

] evalve decide upon and bnng into effect the Scheme and make and give effect to any
modificabions, changas. vanalions. allerations or revision n the Schema from ome o ame or
lo suspend, withdraw or revive the Scheme from bme o bme as may be specded by any
statutory authority or as may suo meto be deciced by the Board in iis absolule discretion and
to do alf such acts, deeds, matters and things whaisoever, including setling any quesiion,
doubt or dificulty that may anse with regard o or in relation lo lhe Scheme as it may in s
absclute discretion consider necessary, expedient, fit and proper,

m) sellle any queslion or dificulty thal mey arse with regard to the implementalion of Lhe
Schems, and o give effect lo the above resclulion, and

My do all further scts, deeds, matters and things as may be necessary, proper or expediant to
aqive sffect to the Schemea and for matters connacted thergwilh or incidental thersto,

FURTHER RESQLVED Lhat Sn 5 Vi, 8r T.T Snnivasaraghavan and Sn Harsha Vi, Directors of
the Company be and are hereby severally authorised o delegale powers to the executive({s) and 7 or
avihonsed persons of the Campany and Sundaram Finance Limited, to sign / execule on bahalf of
the Company, all deeds, documents. agreements, notices, forms, wnbtings, applcabons, affidavits,
pebtions and papers, as may be required, for any of the purpose as menboned aforesaid and to
revoke / modify all or any of the aloresad powera so delegated lo the exgcubive(s) of the Company
and / or authonsed persons. from bme to nme, as deem fit and proper in the besl mterest of the
Company

FURTHER RESOLVED lhal lhe Common Sesl of the Company be affixed, if necassary, n the
presence of any ol the authonzed persons viz. Sri &, Viji, Sn T T Snnivasaraghawan and Sri Harsha
Viji, Direciars of lhe Company or in accordance with the Arlicles of Associahon of the Company wha
shall sign lhe same in token thereof

CERTIFIED TRUE COPY
For Sundaram Finance Inveslmanls Limited

Director
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