MINUTES OF THE EXTRA ORDINARY GENERAL MEETING oF THE SHAREHOLDERS
OF ACGEL FRONTLINE LIMITED HELD ON 'WEDNESDAY THE 8TH JANUARY 2044 AT
- PEARL HALL, FIRST FLOOR, “THE ARUNA CHENNAI” 144-145 STERLING ROAD
n 'NUNGAMABAKAM, CHENNAI 600 034 AT 19 30 A ek

. DIRECTORS PRESENT: -
Mr.N.,R. Panicker L . . -"x_‘il‘_réirmqﬁ &_Managin.g VD.ire'c.tcr’
Mr AP-Parigi . © - {Destor
Mr. R. Ramarej K ‘DIrector
Mr. Steve Ting Tuan Toon . Ijjrectpr. :
Mr, Alok Shérﬁja . o ] Director .

IN ATTENDANCE

Ms. Sweena Nair = - : ,. 'Company Secretary ) I

Represemtation received from:

Mfs Acest Limited, the Holding Company hoIdtng 1.42,97,181 Equlty Shares of Rs. ‘!0! each
representmg 58.93% of total voting power- represented by Mr. N R. Panlcker ;

M/s Accel’ Systems Grcmp Inc., USA, the _promater group company holding. 4'83 '085 Equity -
Shares of Rs.10/~ each reprasentlng 1.98% of tctal vating power— represented byr

r. K.R. Chandraseakaran

No of sharehoiders present in person - 88 represent;ng GT 94 % of the totat vo%mg pnwer

ard helding 164,83,208 Equity sharas ( including representations fram Accel Limited and

Accel Sys!ams Group Inc USA))

No of sharehnlders present by way of proxies - 57 repreaenting  9.58% of the total veting
power and holding 23,23,639 Equity shares. -

1.Chairman of Meetihg

Pursuant ta Arficle 92 of Artictes of Associgtion of the campany the Chairman of the Board of
Directors taok the Chair.

2. Quorum

Having ascertained the presence of requislte quorum, the Chairman called the meeting io
orger, .
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3. Mrs. Sweena Nair, Company Sgcrgtafy_u{ead‘é:l‘.lt‘ihé'n:otif;é-cbzivening- the meeting and
the agenda items were taken as read. The Chairmar welcomed the mambers to the Extra
Ordinary-Genarat Mesting ahd introduced the Directors . ’ '

4., He then invited questionsiciarifications fror the sharsholders and answared the same

The Chairrpan-'héving safisfied that st the d-he;ﬁ;ﬁ‘né f E:lafiﬁc_:tinns from 1hé sharehalders are
_ answered invited shareholdérs to propase and second. various resolltions

5. ITEMNO1: . _AMENqME‘ﬂr_ln..ART-chEs_QE ASSUCIATION OF THE COMPANY

- The Chairman put fonﬁfaird'me'fn!towing.r'eéhluﬁﬁj'i for tHe-cansideration of the. shéreijdlderé as
a Jpecial Resalution. - . T ’ c

- "“RESBOLVED. THAT in accordance with the provisions of Section: 31 and othar applicable
provisions of the -Compahias Act, 1956, including any siatutory madification(s) or re-
enactment(s; thereof for the time being in force, if any. the relevant provisions of the
Memorandum and Aricles of Association of the Company and the listing agreement enterea
into by the Company with the National Stock Exchange of tndia Limited and Bambay Stack
Exchange Limited, the Articles of Assaciation of the Company be ahd are hereby aftered /
amended / substituted suitably by inserting / deleting/ amending the existing clauses: :

Mr. P. Sreenivasuil; shzreholder. of thé, éompany having DP/- Client IN30D154813243223 ‘
proposed the resolution, which was seconded by M. Srinivasa Rajan, & sharehalder hatiing
DPR/Glient ID F_\Ib, IN30163740549504 . 7 - S S : - : :

The Chairman then put the Special resoluﬂon-tb vote on show of hands and declared . - '
carried unanimously. R o .

B

6.  ITEMNOZ:. TO RAISE ADDITIONAL FUNDS THROUGH FURTHER ISSUE OF
SECURITIES BY WAY OF PREFERENTIAL ALLOTMENT - -

The chairman informed the members that pursuant to the amended SEBI {(JCDR) Regulations,
2008 the company Is. required to disclose the natural persans, who are the ultimate heneficia!
awners of the shares proposed tao be alictted, The Explanatory statement to the notice states that
the shareholders of CAC Cerporation {"CAC™) are the beneficlaries for the proposed allotmaent To
bring more clarity on the same he further informed that CAC Cerporation, a proposad allattés. is-a
professionally managed listed Company on the Tokyo: Stock: Exchange having o identified
promaters , hence the details of the op sharéhoiders constituting mere than 50% of the'paid.up
share capital of CAC had been circulated to the shareholders attending the masting.

Theraaf"fer the Chairman put forward the ‘fo‘[lowing resu!uﬁcn for the consideration of the
sharehoiders as a Speciat Resolution. :

"RESQLVED THAT pursuant to the provisions of Section 81(1A)). and all other applicable
gravisions of the Companies Aét, 1958 (Companies Act), if any including any statutory
modification{s) or re-enactment thereof, far the time. being in force, various rutes, circulars,
press notes, clarffication issued by Foreign Invesiment Promction Board, the provisidns of
Foreign Exchangs Managament Adt, 1399 and rules snd regulations framed there under and
subject to the provisions of Chapter VI of the Securities and Exchange Board of India (Issue’ .
- of Capital and Disclosure Requirements) Regulations, 2008, (SEB! (ICDR) Regulations), as.in.
force and' subject to othisr applicabls rules, regulations and guidefings of Securiies and
Excharige Board of India (SEBY), Reserve Bark of India (RBY) and the stock exchanges where
the shares of the Company’ arg listed {Stock Exchanges) and enabling provisions of the
Memorandum and Articles of Assaciation of the Company and the listing agreemaérits entered
into. betwaen the Company and the Stock. Exchanges and subject to requisite approvals,
consents, permissions andfor Sanctions: if-any, -of SEBI, tha”Stock Exéhanges and Gther
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approprzate authoriﬁes mc!udmg RBI as may be requ:red ami sub}ect to slch canmt:ons as
may be prescribed by any of them while grantmg any such approvals, consents, permissions,
and/or sancticns and which may be agreed to by the Bogrd of Directors of the Campany

(herginafter referred to as the 'Board' whith: ierm shall:ge deemed o mctude any cammities |

which the Board may have sonstituted or hereinaftér Banstitute to' exerclse one or mare of it

powst mciudmg the powers confeérred hereunder) the Board he and i5: hereby autherized to

create, offer, issue and allat upto . 54,60, 000{5 5 Million ) eguity shares of face value of Rs:

10/~ each at a price of. Rs. 45/ per equity, on' & preferéntial alotment basis, td' We CAG
~ Carporation,., incorporated under the Laws: in Japan -with its reglstered al-ﬂce sityated at 24— :
A, Hakosak!cha Nihonbashl Chuo-Ku Tnkyo 10&&0 15 Ja;:ran :

RESDLVED FURTHER THAT the Relevant Date, as per the SEBI (iGDR) Reguiabons tor, the
determination of issue price of the equity shares to be:alioited pursiant to the ‘preferantial
allotment is fixed as Oth December 2013 ie’ 30 days prict fo the dats of shareholdérs mesting

praposed to be held on 8h January 2014 approve the prapmsed prefarentlal issue, ir tarms of o

Secnon B1{1A)) of the Compames Act 19586,

RESOLVED FURTHER THAT the equity shares to be aliotted to the proposed slloties
pursuant ta- the afcresaxd preferential zllotment shall rank pari passu in al respects including
as to dividend, with the existing fully- paid up equity. shares of face valug of INR. 10/~ each of

the Company, subject to the refevant provisions contained i in the Memorandum and Articlesof
Association of the Campany .

‘ RESOLVED FURTHER THAT for the purpose of gmng effect o the above the Boam.’ thie

Committee be and is herehy authorized on bahalf of the Campahy 0 take all actions and do aff -

- such acts, deeds, matters and things as it may, in its’ absolute - discretion, deem necessary,

. desirable, incidentat or expedient to the issue or ailotment of aforesaid eguity shares and

_listing of the equity shares to be allotted an wpreferential- allotment basis with: the stock

. exchange(s) as appropriate and 1o resdlve and settle all questions and difficuities that may

arise in relation to the propesed issue, offer and aiiotment of any of the said equity shares, the
utifizatior of the issue proceeds and to do ali acts, deeds and things n connechion therewith

and Incidentat thereto as the Board in its absolute discretion may deem fif, without being -

required to seek any further consent or approual of the memiers or athenwise to° the end and .

intent that they shall be deemed to have given their appraval therein ekpress!y by the authmﬁy

of this resalution.

RESOLVED FURTHER THAT the Board be'and is hereby authorieed to delegate all or any of
the powers herein conferred 10 any Gommitiee of the Board or any: Director(s) of the Comparny
and.to generally do all sush acts; deeds and thmgs as may be necessary of mc;dentat to give
effect to the aforesaid resclutions

Mr. R.Balaji shareholder of the Company hawng folio No. 0030591 propased the Reésolution
which was seconded by Mr. Maqbool Hassan shareholder of the Company having DR/Client {2
No IN30163T40352088

The. Chairman then put the ‘Sp'ecfai rescfution to vote or‘r"sh‘cW af hands and declared-

carriad unanimously.

Chair.

" Date: 08.01.2014" R c .7 Chairman.
Prace: Chennal ’ S R ' : o

" As there was ne other busmess to be transacted ’the meetmg termmated with a vote of thanks toths -
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Dear Shareholders,

This Extraordinary General Meeting is convened to consider among other matters, as item number (2), to consider, Issue and
allot 55,00,000 Equity Shares on preferential basis to M/s. CAC Corporation, 24-1 Hakozakicho, Nihonbashi, Chuo-Ku,
Tokyo 103-0015, Japan (CAC).

The notice containing the proposed resolution and the Explanatory statement theraof was sent to you well in advance which
detailed out the necessity for allotting 55,00,000 Equity Shares to M/s CAC Corporation, Japan on preferential basis. The
point under {v) in the Explanatory Statement under the heading "ldentity of the proposed allotiees™ state that the
beneficiaries of this allotment shall be sharehoiders of CAC.

The amended SEBI (ICDR) Regulations, 2009 requires to disclose the natural persons, who are the ultimate beneficial
owners of the shares proposed to be allotted. In compliance of the same, we are giving such details below for your

|nformat|on

The proposed allottee CAC Corporation, Japan is a professionally managed company listed on the Tokyo Stock Exchange
having no identified promoters or controlling shareholders. The miajor shareholding of CAC Gorporation is primarily
Institutional and the main sharetiolders of CAC who are holding around 50% of the total Share Capital are as under;

Name of the Shareholders : : Nmm Shar;‘h:sldlng

Shogakukan Inc. 3,512 16.30
Japan Trustes Services Bank, Ltd. (Trust Account) 1,764 8.18
Astellas Pharmalng. 1,077 5.00
Kirin Holdings Company, Limited 1,040 4.82
The Master Trust Bank of Japan, Ltd. (Trust Account) 931 432
CAG Employees’ Shareholding Association ' ) 743 | 345
Sumitomo Mitsui Banking Corporation 484 2.24
The Chase Manhattan Bank N.A. London Secs Lending Ormnibus Account {Local 462 2.14
Custodian: Custody & Proxy Department, Mizuho Corporate Bank, Ltd.)
Toyo Tire & Rubber Co., Lid. : 289 1.34
State Street Bank and Trust Company 505041 (Local Custodian: The Hongkong and 265 1.23
Shanghai Banking Corporation Limited, Tokyo Branch)
Mellon Bank Treaty Clients Omnibus {Local Custodian: Custody & Proxy Department, 182 0.84
Mizuho Corporate Bank, Ltd.)
Maruha Nichiro Holdings, Inc. 156 0.72
Kazuko Okubo _ 153 _ 0.71
SogoRinshoHoldingsCo,, Ltd = _ _ 150 0.69
Tokyo Business Service Co., Lid. 145 0.67

Total - - Co 11,357 5272

With regards,
For Accel Frontline Limited,

SWEENA NAIR
COMPANY SECRETARY.

January 08, 2014



