AACCELTRANSMATIC LTD

ACCEL

Registered Office: T.C. 17/27, Jagathy, Trivandrum 695 014

POSTAL BALLOT NOTICE
(Pursuant to Section 192A of the Companies Act, 1956)

Dear Shareholder(s),

Notice is hereby given that pursuant to Section 17 read with Section 192A(2) of the Companies Act, 1956 and The Companies (Passing
of Resolution by Postal Ballot) Rules, 2011 (the rules) the Company is seeking consent of the Shareholders through a Special Resolution,
set out below, for the shifting of the Registered Office from the State of Kerala to State of Tamil Nadu and for alteration in Clause !l of the
Mernorandum of Association of the Company pursuant to the change in the registered office address of the Company.

An Explanatory Staternent pertaining to the said Special Resolutions setting out the material facts and the reasons for the proposal is
annexed. The said Special Resolutions, Explanatory Statemnent, the Postal Ballot Form (the 'Form’) are being sent along with this Notice for
your consideration. The dispatch of the Ballot papers is being authorised as per Rule 2A of the Postal Ballot Rules.

The Board of Directors of the Company has appointed Mr. G. Raman Pillai, Practising Company Secretary, Bhasuram, Neeramonkara,
Trivandrum 695040, as the Scrutinizer for conducting the Postal Ballot process in a fair and transparent manner.

You are requested to carefully read the instructions printed on the Postal Ballot Form and return the Form duly completed with the assent
tfor) or dissent (against}, in the attached pre-paid envelope, 50 as to reach the Scrutinizer before the closing of working hours on 23rd
January 2013 to be eligible for being considered, failing which, it will be strictly treated as if no reply has been received from the Member.
The Scrutinizer will submit his report to the Chairman or any authorised Director of the Company after completion of the scrutiny and the
results of Postal Ballot will be announced on 25th January 2013 at the registered office of the Company at 11.00 a.m.

The Company has not availed the e-voting for this Postal Ballot process. Hence, entire voting will be casted through physical Postal Ballot
Form.

SHIFTING OF REGISTER OFFICE FROM THE STATE OF KERALA TO THE STATE OF TAMIL NADU
To consider and pass the following resolution, if thought fit, with or without madification (s) as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of the Section 17, 146, 192A and other applicable provisions, if any, of the Companies Act, 1936
and subject to the approval of the Regional Director o Central Government / any other authority as may be prescribed from time to time
and subject also to such permission, sanction or approval as may be required under the provisions of the said Act or under any other law
for the time being in force or any statutory modification or amendment thereof, consent of the members be and is hereby accorded for
shifting of registered office of the Company from the State of Kerala to the State of Tamil Nadu and that the Clause 1t of the Memorandum of
Association of the Company be substituted by the following clause:

“)|. The registered office of the Company will be situated in the State of Tamil Nadu, i.e. within the jurisdiction of the Registrar of Companies,
Tamil Nadu at Chennai.”

RESOLVED FURTHER THAT upon the aforesaid resolution becoming effective, the Registered office of the Company be shifted from TC.17/27,
Jagathy , Thiruvananthapuram -695 014, State of Kerala to ACCEL HOUSE, 75 Nelson Manickam Road, Aminjikarai, Chennai 600 029 or such
other place in the State of Tamil Madu (within the jurisdiction of the Registrar of Companies, Tamil Nadu at Chennai) as may be determined
by the Board of Directors of the Company from time to time.

RESOLVED FURTHER THAT Board of Directors of the Company be and is hereby authorised to take such steps and to do such acts & deeds as
they may deem necessary and proper in this matter.”

By Order of the Board

Date: 9.11.2012
Place; Chennai S.T.Prabhu
: Director & Company Secretary
Registered Office:
T.L.17/27 Jagathy
Trivandrum 695 014



EXPLANATORY STATEMENT PURSUANT TQ SECTION 173(2) OF THE COMPANIES ACT, 1956
The Board of Directors accordingly recommends these resolutions for approval of the members,

The Company was incorporated under the provision of the Companies Act, 1956, in the State of Kerala. As per Clause Il of the Meffiorandum of
Association of the Company, the Registered Office of the Company is at present situated in the Sate of Kerala. .

Accel Transmatic Limited is a group company of Accel Limited which is engaged in several activities with registered office and corporate office
located in Chennai. All senior Management team of the group is located in Chennai.

Accel Transmatic Limited is having its main activities in Animation content development and it has two studios, the major one located in
Chennai and the other one located in Trivandrum. Since Media Industry is mostly located in Chennai and elsewhere in India, for the ease of
operations and effective Management control it is feit the registered office needs to be shifted to Chennai, Tamil Nadu.

As per the Share holding pattern the majority of shares are heid by Share Holders residing in Tamil Nadu.

Your approval is sought for voting by postal ballot in terms of the provisions of Section 192A of the Companies Act, 1956 read with the
provisions of the Companies (passing of Resalutions by Postal Ballot) Rules, 2011.

In accordance with the provision of Section 17 of the Companies Act, 1956 pursuant to the shifting of the Registered Office from one state to
anather alteration in Clause Il of the Memorandum of Association of the Company is required, which requires the approval of shareholders
in General Meeting by way of Special Resolution to give effect to such change. Further, pursuant to the provisions of Section 1924 of the
Companies Act, 1956 and the Companies {Passing of Resolution by Postal Ballot) Rules, 2011 the Special Resolution for shifting of Registered
Office for a listed Company from one state to ancther is required to be passed by way of Postal Ballot.

In view of the above your approval is sought through Postal Bailot for shifting the Registered Office of the Company from the State of Kerala
to the State of Tamil Nadu and for altering Clause Il of the Memorandum of Association of the Company by substituting the words “State of
Kerala" by the words “State of Tamil Nadu”

The proposed change will in no way be detrimental to the interest of any member of Public, Employees or other Associates of the Company
in any manner whatsoever.

The Board recommends the aforesaid Special Resolytion for your approval,

None of the Directors of the Company are concerned or interested in the said resolution except in the capacity as member of the Company.

By Order 6f the Board
Date:9.11.2012

Place: Chennai S.T.Prabhu
Director & Company Secretary
Registered Office :
T.C.17/27 Jagathy
Trivandrum 695 014




A ACCELTRANSMATIC LTD

ACCEL

Registered Office:T.C. 17/27, Jagathy, Trivandrum 695 014

POSTAL BALLOT FORM :
(Please read the instructions printed overleaf carefully before completing this form})

1.  Name and Registered address
Of the Sole/First named shareholder
(in block letters)

2. Name of the Joint Holder/(s),
if any { in block letters)

3.  Registered Folio No./
*DP ID / Client 1D No.
(*applicable to investors holding shares
dematerialized form)

4. No.of Shares held
5. I/We 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 / dissent to the said
resolution by marking (v') in the appropriate box below.

1/We assent to the I/We dissent to the Reso-

Sr.No. Description No.of Shares Resolution (FOR) lution (AGAINST)

Special Resolution u/s 17 of
the Companies Act, 1956, for
shifting the Register Office
from the Sate of Kerala to
the State of Tamil Nadu and
pursuant to the shifting
of the Registered Office
alteration of Clause 1l of the
Memorandum of Association
of the Company subject to
confirmation of the Regicnal
Director and / or such other
authorities, if any.

Place:
Date: - Signature of Shareholder

Notes :

1. Please read carefully the instructions printed overleaf before filing the ballot form.

2.Please send your postal ballot form in the prepaid envelope enclosed herewith, so as to reach on or before
23/01/2013. )



10.

INSTRUCTIONS

A Shareholder desiring to exercise his/her vote by postal ballot should complete the Postal Ballot from (no

other form or photo copy thereof is permitted to be used for the purpose) and send it to the Scrutinizer at

the address of the Company or the Registrars of the Company in the attached self-addressed envelope. The -
postage will be borne and paid for by the Company. Envelopes containing Postal Ballot Forms, if deposited

with the Company, in person or if sent by courier at the expense of the Shareholder shall also be accepted
by the Company.

The self-addressed envelope bears the name and address of the Scrutinizer appointed by the Board of
Directors of the Company.

This form should be completed and singed by the Shareholders, In case of joint holding, this form should

be completed and signed {as per the specimen signature(s) registered with the Company) by the first

named shareholder and his/here absence, by the next named Shareholder.
In the following cases the Postal Ballot will be rejected:

incomplete forms and Incorrect details
Without Board Resolution

Envelopes received after due date,

Postal Ballot without signature

Non-filing of the folic number/ DP ID/ Client ID
Non-filling of the ballot forms

Non-filing of Share details

@ ~paonpoe

Duly completed Postal Ballot forms should reach the Scrutinizer not later than the close of working hours
on 23rd January 2013; Postal Ballot forms received after this date will be strictly treated as if the reply from
such Shareholder(s) has not been received.

In the case of shares held by companies, trusts, societies, etc, the duly completed Postal Baliot from should
be accompanied by a certified true copy of the relevant Board Resolution/Authorization, together with
attached specimen signature(s) of the duly authorized signatories.

Voting rights shall be reckoned on the paid up value of the shares registered inthe name ofthe Shareholders
on the date of the dispatch of the Notice pursuant to Section 192A(2) of the Act.

A Shareholder need not use all his votes nor does he need to cast all his votes in the same way.
The Postal ballot shall not be exercised by a proxy.
Shareholders are requested not to send any other paper along with the Postal Baliot form in the enclosed

self addressed envelop.

Kindly forward / confirm your Email ID for better communication
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