
TVS MOTOR ooMPANY LIMITED TVS - -I
Regd. Office: "Jayalakshmi Estates", No. 29, Haddows Road, Chennai- 600 006.

NOTICE OF POSTAL BALLOT PURSUANT TO SECTION 192A OF THE COMPANIES ACT, 1956

Dear IVemberls)

Notice is hereby given pursuani to Section 192A of ihe Companies Act, 1956 (lhe Act) read with Companies (Passing ol lhe
Resoluiion by PostalBallot) Rules,2011,lor obtaininglhe consent ot lhe lvembersihrough Postal Eallot tor autholizinq the Board ot
Direclors oflheCompany (the Board), subjectlothe provisions ofSection 372Aofthe Acl and olherappljcabte provisionsoflheAct/
Companies Act, 2013, (including anyslatutory modilication or rc-enaclmentlhereof, forlhetime being inlorce)forlhe pueose of (a)
giving any Loan to any body corporal6(s) / person (s);(b)giving anyguaranteo orproviding secu ty:n connection wirh a toan toany
body coGtolate(s)/ person (s);and (c) acquiring by way oJ subscriptiof, purchase or orherwise, securities of any bodycorporate(s),
in excess ofthe lmils prescribed under lhe Act.

Accordingly,lhe d|afl special fesolulion together wilh explanalory slaiement forlhe above proposal is being seni to you along wjth
lhe Poslal Ballot Fom lor your consideration.

The Board has appoinled [,4r K Sriram, Pacticjng Company Secretary, Chennaias Scrutinizerat iis meeling held on 25'h October
2013, for conducilng the Poslal Ballot process in a lair and transparent manner.

The Company is pleased to ofler to the Members, e-voting lacility as an aliernative, in accordance with ihe Companies (Passing of
lhe Resolulion by PostalBallot)Rules,2011. Forthis purpose,lhe Company has engaged National Securities Depository Limited
(NSDL), an agency authorized by the [,'l]nislry of Corporale Attairc (IVCA)- The detailed procedures ior e-voling are given betow
in the Explanalory Slatemeni appended.

I\,{embers arc requested to carelully read the inslructions p nted in the Poslal Ballot lorm and return the form duly compleled, in
the attached self addressed and poslage prcpaid envelope, so as lo reach lhe Scrulinizer not laler than 14.12.2013 or cast th€ir
votes eleclronically not latefthan the aloresaid date.

The Scruijnizer willsubmit his report to the Cha rman ol lhe Company after completion oflhe scrutiny of PostalBallol Forms.

The resull ol ihe posial ballots will be annourced by I\,4r Venu Srinivasan, chairman and managing director oi lhe Company or
in his absence, any one of th€ direciors of the Company, at the registered oilice of the Company al No. 29, Haddows Boad,
Chennai600 006, Tamilnadu. India. on 18.12.2013.

The dale ol declaration ol the resulls ol th€ Poslal Ballot wil be taken to be the dale of passing ol the said speciat resotution by
lhe l\,lembets of ihe Company.

Members requiring any clariiicalion may conlact Llr V N Venkalanathan, 3pecial o{licer or I\,lr K S S nivasan, company secrelary
al lhe regislered office of the Company at lhe address givon above or ihrough e-mailviz., vnv@scl,co.in or ks.srinivasan@scl.co.in

SPECIAL BUSINESS

SPECIAL BESOLUTION

Item No. 1

Consenttor making of any investment / giving any loan or gua ranlee / providing securlty.
To consider, and il lhought jit, 10 pass lhe lol/owing resoluiion as a specia reso ution lhrough posral Ba ol:

RESOLVED THAT, subject io lhe provisions ol Section 3724 and olher applicable provisions ol the Companies Act, i956 /
Companies Acl, 2013, (including any slatulory modification or re-enaclment lhereol, lor the time being in force), and subject 10

such approvals, consents, sanctions and permissions, as may be necessary, consentolthe Company be and is herebyaccorded
lo the Boad ol Dlreclors oi the Company (hereinafter relerred 1o as the "Boad") to (a) give any toan to any body corporate(s)/
person (s)i (b) give any guaraniee or provide security in conneclion wilh a loan to any body colporate(s)/ percon (s); and (c)
acquire by way of subscriplion, purchase or otheMise, securities ot any body corporate(s) (i) upto an aggregate amount nol
exceeding Bs. 2,000 Cr outsranding at any lime; or (ii) 60% ol the aggregate ot the paid-up share capitat and free reserves and
securities premium account; or (iii) 100% ol ils lree reserves and sec!riiies premium account, whichever is higher, on such lems
and condilions. as the Board mav think lit.



RESoLVED FURTHEB THAT the Board or a duly consliluted commitlee thereof be and is hereby authorized to decide and
iinalize lhe terms and condilions ot the above, limit uplo which such inveslmenls in securiiies / loans / guaranlees, that may be
glven ormade, as may be delermined by lhe Board orthe Committee th€reot, within the aforesaid timits including with the power
to transler/ dispose oJ lhe investmenls so made, from time to lime, and to execute alldeeds, documents and olher wrilings and
io do all such acls, deeds, matters and things, as may be necessary and/or expedient for implementing and giving effect to lhis

/By order ol the Boad/
FoI TVS I\,,IOTOR COMPANY LI[,iITED

K S Srinivasan
Company Secretary

Place: Bengaluru
Date: 25s Octob€r 2013

Encl:

(1 ) Explanalory Statement
(2) Postal ballol form & self addressed and postage prcpaid envetope

Annexure to the Notice of postal Ballot dated 25'h October 2013

EXPLANATOBY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 ANNEXED TO THE NOTICE
DATED 25fl OCTOBER 2013IN BESPECTOF THE SPECIAL RESOLUTION

Thelollowing explanalory stalemenl seis out alllhe male allacts relating tothe specialbusiness mentioned in the accompanying
noiice dated 25b october 2013 and shalt be taken as foming part ot the Notice.

llem No:1

The Board ot Direciors ol a Company has been pefmitted to make loans, give guarantees, provide securities to and nake
investmenls in lhe securities of other bodies corporate to the extenl ol 60 7o of ils paid-up share capital and free reserues and
securities premium accounl or 100 % ol its lree reserues and secuilies premium account whichever is higher, in lems ol Section
3724 ol the Companies Act, 1956 (the Aco, from time totime, for business purDoses.

Where the aggregate of loans and inveslmenls made, guaraniees given and securities provided exceed lhe aforesaid limits, prior
approvalol the l\,iembers is requircd by way ol a specialresotution,

It may be noled thal, in terms oi Section 372A ol the Act, any inteFcorporale loan given / inveslment made / guaranlee given /
securily provided 1o whollyowned subsidiaries are exemptwh le reckoninglhe overalllirnit pemissible, as perthe said provisions
of the Act. However, in terms ol Section 186 oi the new Companies Acl, 2013 (new Aco, such exemption has been withdrawn and
lhesame shallbe included fotarliving allhe aggregate permissible limil and hence any loan given / investmenl made /guarantee
given /security provided have to be included tor the purpose ofarivrng at the aforesaid overalllilnit.

As at the close ol financial year 2013-14, the aggregate value of inveslments made / loans given / guarantees given / security
provided, after laking into account lhe investment made / loan given / guarantee given / security provided in / io the wholly owned
Indian and toreign subsidia es, by the Company, witt be arou nd Rs. 1 ,1 69 Cr, as against the ,free reserues' ot Rs. j ,1 70 Cr as on
31dl\,{arch 2013-

As lhe Company has taken vaioLls initialives for futurc groMh plan in lhe busjness of Company, these Juture ptans witt have
lo be partially implem€nted / prcposed lo be implemented through various subsidiary / associare companies, in order to derive
maxtmum value.

Therefore, the incfeasing business operations andftrlurc groMh plans ollhe Company may necessitate making lurther invsstmenls /
providing loans orgiving guarantees orproviding security lo these body corporate(s) and other person(s), overa period ot time.

ll is, therefore, necessary to empower lhe Board by lhe Memberc lor such purpose, namely to make any loan(s) to any body
conorate(s) / percon(s) ancl/or to give any guaranlee (s) / provide any secu rity(iss), in connection with toan(s) made io any body
corporate(s) / person (s) and /or to acquie by way of subscription, purchase or otheMise the securities of body corporate(s)
in India or abroad, exceeding the aforesaid limit, iorbusiness expansion and other groMh iniliatives.

Under these circumstances, it is considered desirable to have the consent ol the l\,4embers for fixing a higher lilnit lor such
purpose, namely (i) to the extent ol Rs. 2,000 Cr or (ii) 60% of the aggregate ot the paid-up shat€ capilat and free reserves and
secudties premium account or (iii) 100o/o of its lree resetues and securities premium account, whichever is higher,



The proposed special resolution as set out in item No,1 of the Posiai Balloi Notice is enabling in nature in vievv oJ any furiherioan / investmenl / guaraniee / security, if any, made in or given to whoity owned subsid jaries;iti atso be inctuded for the tirnit
under lhe provisions ol the companles Act, 2013. Hence prior approvat of the l\,4embers of the company rs sought for exercising
these powers by the Board beyond lhe specitied timii.

Pursuanl lo the provisions of section 192A of the Act read wlth the companies iPassing of the Resotulion by postat Ba oo Rutes,
2011, consent ofthe Members ol the company is proposed to be obtained through po;latba ol Dy way or a speciat resotution.

The Board has unanimouslyapproved the above proposalal ils meeting held on 25h October2013 ano the Board also rccommends
the passing ol the resolution bylhe l\,'lembers ol the company, as sel out in ttem No.1 ot the postatBa ot Notice, by casting lheir
vole ihrough lhe Postal Ballol Form, which is sent along with ihe Noiice or cast iheir votes etectronica y through NsDL w;bsjte
as explained in the notes appended herewith,

None otthe directors or key managerjal person nel and /orlheir relatives is deemed to be interested orconcerned in this resolution,
except lo lhe exlent ot their sharehojding n the Company.

NOTES:

1AnExpJanatorystalementasfequiredunders€clion102oJrhecompaniesAct,2013inrespectoiihespeciatbusiness
speciiied above is annexed herelo.

2 Voting rjghls are reckoned on the basis of lhe shares rcgislered in the names of the l\,4embers/Ben6licial Owners as on
3lsrOciober 2013.

3 lvembers are requesled to read ihe lnslructions prinled on the reverse of lhe postal Ballol Form and retum the Form
duly compleled ln the aitached sel addressed and postage prepaid envetope so as to reach the scruiinizer on or befors
14rh December 20l3, at the folowing addressi

l\,4 r. K. Sftam
Scruiinizer
C/0. Sundaram-Cla,'ton Limiied
Sharc Transter Agents
Unii : TVS l/otor Company Limiied
'Javalakshmi Eslates'
No. 29, Haddows Road,
Chennai - 600 006.

4. ln complianc€ with the provisions ol Section 192A ol lhe Companies Act, i956 read with {passrng ot the Resoturion by
Poslal Balloo Rules, 2011, the company otfers e-voting option lo the l,lembers as an atiernative. For this purpose, the
Company has signed an agreemenl with NSDL for facilitaling e-voting and is pteased to otfef e-voting facitity tor the
lvlembers lo enable them to casl lheirvoies electronically. Those Members have to casl their voles through e-voting. lf a
Member hasopted for e-voting, then they should nol vote by PostalBallot atso and vice-versa. However, in case l\,4embers
casl iheir vote both via physical ba lot and e-voling, lhen vol ng through physjcal battot sha preva and voting done by
e-voling shali be treated as invalid.

The instruclions lor l,4embers for e,voting are as under:

(a) In cas€ of Members receiving e maitfrom NSDL:

(i) open e'mair and then op€n pDF r|evz., 'TVS r\rotor company Limited e-voling.pdf with their crient rD or
Folio No as password. Th€ said PDF file conlains the User lD and password for e-voting. ptease nole that the
password is an initialpassword.

(ii) Launch internel brcwser by typing the foltowing UBL in the address bar: www.evoting.nsdt.com

(iii) Click on sharcholder- Log n

(iv) Enter User lD and password as inilial password noled n step (i) above. Clck Login.

(v) Password change menu appears. change the password wtth new password wrh minimLrm 8 digirs/ characteE or
combination thercol. Note lhe new password. lt is svongly recommended notlo sharc lhe password with anyother
person and lake uimost cafe to keep the password conlidential.

(vi) Home page oi e-Voting opens. co to.evoring', icon and setect,Acljve Evoling Cyctes".



(vii) Select "EVEN" ofTVS t!,lotor Company Limiied.

(viii)Now l\,4embers are ready for e-Voting as Cast Vote page opens.

(ix) Casl the vote by selecting apprcpriate option and click on Submit'and atso ,,Contirrn,, when prompreo.

(x) Upon conllrmaiion, lhe message "Vole cast successfully" witt be disptayed.

(xi) Once the lvember has voted on the resolulion, such [,{emberwittnol be atlowed to moditylhe rvote.

(xii) Inslitutiona lvlembers (i.e. oiher lhan individuats, HUF, NRt etc.) are required lo send scanned copv
(PDF/JPG Formao of the reevant Board Resotution/ Authority teller etc. togelher with atlested specimen
signalure of lhe duly aulho zed signatory(ies), who are aulhorized 10 vole, to the Scrutinizer through
e-mailr sriram.kri6hnamurthy@ redlttmail.com with a copy ma*ed to evoting @ nsdt.co.in and kr.raman @ sct.co.in.

(b) In case of Members recelving Poslal Baltot Form by Posl:

(i) Inillalpassword is p.ovlded as below/a he bottom ofthe PostaLBa ol Form.

EVEN
(E-Voiing Eveni Number)

USEB ID PASSWOBD/ PIN

(ii) Please lollow all steps from Sl. No. (ii)to St. No. (x i) of ilem No. 4(a) above 10 casl vote.

(c) In case of any queries, Members may refer to lhe FrequenttyAsked Oueslions (FAOS)fof [,4embefs and e-voting user
manua for lvembers available at the Downtoads Seclion of www.evoting.nsdl.com orcontacl NSDL al the lolow ng
Telephone No: 022-24994600.

(d) lf Members are akeady registered wilh NSDL for e-voling, then lhey can lse thetr exisiing user tD and password tor
casiing lhe vote,

(e) l,4embefs can also update the r mobile number and e-mail id in the usef prolile detais ot the tolio which mav be used
for send ng fulure communicaionis).

lvembers, who have reg steted their e-mal ds lor receipl of documents in eectronic mode under the Green Initialive
oJ [,4CA have been senl Posta Ballot Nolice by e,mait and who wish to vote lhrcugh Ba]lot Fom can obtain the Ba ol
Form from Share Transier Agent, Sundaram-Claylon Limiied at .Jayabkshmt Eslates', 1", Ftoor, No.29, Haddows Road.
Chennai-600 006 orlrom lhe Company ai iis Regislered Office and fill n the delails and send ihe same ro rhe Scrulin izer
by Posl at lhe address given at St. No. 3 abovb.

The Scrulinizer, afier completion of lhe scrutiny, wltt submit his rcport lo the Chairman of ihe Cornpany. The resuti ot ihe
posial balois will be declarcd by ihe Chairman or any one of lhe direciors ot the Company, on t8'h December 2013 ai
lhe Begistered Otlice of rhe Cor'rpany. The resutt shatt a so be announced to the Stock Exchanges where shares of rhe
Company are lisledand lniimaled through a Press Retease in newspapers. The resultwi atsobe put up on the Company's
website www.Wsmotor.in_ The resolution, il approved, willbe taken as passed effectivelv on the date ol declaration of the
result, explained as above,

In case of any queries, fi,lembers may contact the Company at investorscomplainlssla@gmail,com; or
sclshares@gmail.com.

5.

6.

7.


