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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION) ‘

" COMPANY APPLICATION-NO.1087 OF 2015

In the matter of the Companies Act, 1956; and in the matter of Sectioris 391 to 394 of the Companies Act, 1956; and in the matter

.of Scheme of Amaigamation and Arrangement of Merger of Accel Limited (Amalgamating Compary/Transferor Company) with

AccelTransmatic Limited (Amalgamated Company/Transferee Company) T
AccelTransmatic Limited
A company incorporated
Under thé Corﬁpénies Act, 1956,

Having its registered office at

It floor, 75, Nelson Manickam Road, . .

Aminjikarai, Chennai — 600 029 e . ’ ...Applicant Company
Represented by Mr. N.R. Panicker

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY

.

To, T
The Equity Sh.a_rehok_:lers of Accel Transmatic Limited {“Transferee Company” or “ppplicant Company”)

TAKE NOTICE that by an Order dated 28.10.2015in the abovementicned Company Application 1087 of 2015, by the Hon'bie Madras
High Court has directed that a meeting of thé Equity shareholders of the Applicant-Company be convened and held at KUMAGAI
AUDITORIUM, ABK — AOTS DOSOKAI, 3rd Floor, Chateau ‘D' Ampa, 37 Nelson Manickami Road, Aminjikarai, Chennai 600 029 on
27th November 2015 at 11.00 AM, for the purpose of considering and, if thought fit, to approve with or without modification(s),
the Scheme of Amalgamation and Arrangeme_ntprobosed to be made between the Applicant Company and M/s. Accel Limited and
their respective shareholders under Section.391 and 394 of the Companies Act, 1956.

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity Sharehalders of
the Applicant Company will be held at KUMAGAI AUDITORIUM, ABK — AOTS DOSOKA, 3rd Floor, Chateau ‘D" Ampa, 37 Nelson
Manickam Road, Aminjikarai, Chennai 600 023 on 27th November:2015 at 11.00 AM,, at which time and place the said members
are requested to attend. The Quorum of the meeting shall be 30 persons present in person of by proxy.

TAKE FURTHER NOTICE that you may attend and vote at ;he,séid meeting in person or by proxy provided ‘that a proxy in the
prescribed form, Duly signed by you or your authorised fepresentati\;e, is qeppsifed at the Registered Office of the Applicant
Company at Wt floor, 75, Nelson Manickam Road, Aminjikarai, Chennai - 600029 not later than 48 hours before the time of the
aforesaid meeting. Forms of the proxy can be had at the Registered Office of the Company.

The Hon’ble High Court has appointed Mt K. R.Chandrasekaran, Director of the Applicant Company as the Chairman of the said
meeting. The above mentioned Scheme, if approved by the meeting, will e subject to the subsequent approval of the Hon'ble
High Court.

A copy each of the Scheme of Amalgamation and Arrangement, the statement under Section 393 and a Form of Proxy is enclosed
herewith. ’

Datéd this 3rd day of November, 2015 ' ' ' R K R Chandrasekaran
Place: Chenniai - . - ' : : -Chairman appointed for the Meeting
CIN: L30007TN1986PLC100219

Registered Cffice:

Accel Transmatic Limited

1l floor, 75, Nelson Manickam Road, ‘ .

Aminjikarai, Chennai — 600 029. .- S ’
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1. All alterations made in the chm of Proxy shiould be ihitialed 1Q TRY 10 4 e ded °,
, WM A OCTROL JA 90, ) L
2, Only registered Equity Shareholders of the Applicant Company may attend and vote (either in person or by Authorised

Representative under Sections 112 and 113 of the Companies Act, 2013} at the Equity Shareholder’s meeting. The Authorised
Representative of a body corporate which is a registered Equity Shareholder of the Applicant Company may attend and vote at
: ‘s meeting provided 2 certified true copy of the resolution of the Board of Directors under Section 113
» 2013 or other governing body of the body corporate autﬁorizing such representative to attend and vote
at the Equity Shareholder’s meeting is deposited at the Registered Office of the Applicant Company not later than 48 hours
before the meeting.
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3. The proxy need not be a member of the Applicant Company.

4. In compliance with Section 108 of the Companies Act, 2013, read with Rule 20 of the Comnpanies {Management and
Adminstration} Rules, 2014 as amended from time to time and Clause 35B of the Listing Agreement, the Applicant Company
has providéd the facility to the members to exercise their vates on resolution through e-voting’ facility arranged by National
Securities Depository Limited {NSDL) and the business contained in the notice may be transacted th rough such voting. In order
to enable its member, who do not have access to e-voting facility to send their assent or dissent in Curiting in respect of the
resclutions as set out in this Notice, the Company is enclosing Ballot Form along with the Notice. Instructions for Ballot Form
are given at'the back of the said form and instructions for e-\;oting are given at Note No. 9 to this Notice. Resolutions passed by
members through Balict Forms or e-voting is deemed to have been passed as if they have been passed at a'General Meeting

of the members.
' Y (VD) TUATLT9A 31T 20 2AIGLDE IR R LTI, s AT W R S0 | S Lt .
5. The facility for voting, either through electronic voting system or ballot or polling paper shall also be made available at the

meeting and members attending the meeting who have not already cast their vote by remote e-voting or by ballot form shall
be able to e:xe'rcise their right at the meeting.
6. The members who have cast their vote By??e?ﬁo?é‘é-‘ﬁﬁﬁn‘g"b‘r‘ by bélrdt‘fg?%"ﬁlrio; to the meeting may also attend the meeting
but shall not be entitled to cast their vote again.
LILSE Ll SO Y VD LUy W VB AELINOG [ALLEE a1 < L { LI o SRRRTIN (a1 s e Vo FE
7.3 Members can opt for only one mode of voting, i.e. either by Ballot Form or e-voting. In case members cast their votes th rough
+-eboth the modes, voting done by e-voting shall prevait and votes cast through Ballot Form shall be treated as invalid.

O T T S S S A . pe
8. Incasea member is desirous of obtainmg_a dt‘Jpllcaté Ballot Fo’rm,‘ he me;y send an e-mail to shoba@transmaticsystems.com by

73, Nelson Manickam Road, Aminjikarai, Chennai < 600 029 ot later than 25.11.2015 (11.00A.M. IST). Ballot Form recéived

after this date will be treated as invalid. .
v 299MI0FNe YUNd 80T v e M) L LI L TR S B YPRTTT N L 1) ey ' ,, O B [ .
9. ?,,lnstrut_:ﬂgns for e-voting: ST Lk JANCPOU 2T A Miips,

- . [ : . i

¢ V1 “In‘compliance with provisions of Section’ 108 of the Companiés Act, 2013 Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended by the Companies (Management and Administration} Amendment Rules, 2015
and _Clal.ise«3SB o_f_ the Listing Agreeme_nt, the Company is pleased to provide members facility to exercise their right to

¥ bissinéss may be tFanﬁact'ég through é-Voting Services. The facility of casting the votes by the members using an electronic

" 3oting system from 5 place other than venue of the EGM (“remote evoting”) will be provided by National Securities
Depository Limited (NSDL).  * 707 =Ml ' .t J 0o gt vl Le v ol g W o At

¢ . Hay The facili:ty for voting th'rough ballot paper shall be made available at the EGM and the members attending the meeting

a1 g who havg not cast their vote by remote e-voting shal! be able to exercise their right at the meeting through ballot paper.

NOTE: The Facility for Voting shall be decided by the company i.e. “remote e-voting” or “Ballot Paper” ar “Poling Paper”

§
pa-rlll. , The members who have cast their vote by remote e-voting prior to the EGM may also attend the EGM but shall not be
entitled to cast their vote again.

V. The e-voting period commences on 24th November 2015 (9.00 a.m IST) a2nd ends on 26th November 2015 {5.00 p.m IST).
crede P-lflng t.'].is, period, members of the Company, holding shares either in physical form or in dema_terializeq form, as on 20th
ASTRA"ZeNovermber 2015, may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter.

snee - Once the 'vé)te-_o_n a resolution is cast by the member, he shall not be allowed ta change it subsequently or cast vote again.

V. The process and manner for remote e-voting are as under: N 1 :
N “ - . L

A. Incase a Member receives an email from NSDL [for members whose email IDs are registered with the Company/Depository
Participants{s)] : , T ',
. € P )
{i} Opeh email and open PDF file viz; “remote e-voting.pdf” with your Client ID or Folio No. as password. The said
PDF file contains your user ID and password/PIN for remote e-voting. Please note that the password is an initial
. Password,

(i) Launch internet browser by typing the following URL: https://www.evoting.nsd!.com/
(iii) ~ Click on Sharehotder - Login
{iv) Putuser|D and password as initial password/PIN noted in step (i) above. Click Login.

(@)




10.

11.

12.

13.

14,

15,

16.

17.

18.

(v} Password changesmenu appears. Change the password/PIN with new password of Vodrfchoice with minimum 8 digits/
characters or combination thereof. Note new password. Itis strongly recommended not to share your password with
any other person and take utmost care to keep your password confidential.

(vi) Home page of remote e-voting opens. Click on remote e-voting: Active voting Cycles.
(vii) Select "EVEN" of “accelTransmatic Limited”. : ) - ‘

{viii) Now ybu are ready for remote e-voﬁng as Cast Vote page cpens. '

3 ) . M
(ix) Cast your vote by selecting appropriate option and click on “submit” and also “Confirm” when prompted.

(x} Upon confirmation, the message “Vote cast successfuily” will be displayed.

(xi} Once you have voted on the resolution, you will not be allowed to modify your vote,

(xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send 'scar_\ngd copy (PDF/IPG,
Format) of the relevant Board Resolution/ Authority letter etc. together with attested speqimgri signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to gkrkgram @yahoo.in with
a copy marked to evoting@nsdl.co.in. ' ’

B. In case a Memiber receives physical copy of the Notice of EGM {for members whose email IDs are not registered with the
Company/Depository Participa nts(s) or requesting physical copy]': - - o B

£

(i) Initial password is provided as below/at the bottom of the Attendance Slip for‘the EGM:
EVEN {Remote e-voting Event Number)USER IDPASSWORD/PIN
{ii) Pleé;e follow all steps from S, No. (ii) to 5!. No. {xii) abdve,' to cast vote.

Vl. In case of any queries, you may refer the Frequently Asked Questions {FAQs) for Members and remote e-voting user
manual for Members available at the downloads section of www.evating.nsdl.com or call on toll free no.: 1800:222-990.

VII. |f you are already registered with NSDL for remote e-voting then you can use yoﬁr existing user 1D and password/PIN for
casting your vote.

VIII. You can also update your mobile number and e-mail id in the user profile:detaits of the folio which may be used for
sending future communication(s}). . .

The voting rights of members shall be in proportion to their shares in the paid-up equity share capital of the Company as on
20th November 2015. A person, whose name is recorded in the register of members or in the register of beneficial ow’r‘ners
maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of remote-voting as well as
voting at the meeting through ballot paper. . .

i

Any person, who acquires shares of the Company and becomes a members of the Company after dispatch of the notice and
holding shares as of the cut-off date, 20th Novesriber 2015, may obtain the login ID and password by sending a request at
evoting@nsdl.co.in or M/s. AccelTransmatic Limited / M/s. Integrated Enterprises (India) Ltd.. <

However, if you are already registered with NSDL for remote e-voting then you can use your existing User ID and password for
casting your vote. If you have forgotten your password, you can resent your password by using “Forgot User Details/Password”
opticn available on www.evoting.nsdl.com or contact N5OL at the following toll free ho.: 1800-222-990.

A member may participate in the AGM even after exércising his right to vote through remote e-voting but shall not be aliowed
to vote again at the AGM. ) o '

A person, whose name is recorded in the register of members or in the register of heneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at.the AGM
through ballot paper. : .

Mr. R.Kannan, Practicing Company Secretary {Member Ship No:3363) haﬁ" been qppointe_d_as\tch_e Scrutinizer tgt‘scrutinize
the voting and remote e-voting process (including Ballot Forms received from the meimbers who do not ‘have access to the
e-voting process) in a fair and tra nsparent manner. ’ ' '

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be.held, allow-voting with
the assistance of scrutinizer, by use of “remote e-voting” or “Ballot Paper” or “Poling Paper” for all those members who are
present at the AGM but have not cast their votes by availing the remote e-voting facility.

The Scrutinizer shall, immediately after the conclusion of voting at the General Meeting, first count the votes cast at the
meeting, thereafter unblock the votes cast through remote e-voting in the presence of at least two witnésses not in the
employment of the Company and make not later than three days of conclusion of the meeting a congglidated Scrutinizer’s
Report of the total votes cast in favour or against, if any, to the Chairman or a person authorised by him in writing who shall
countersign the same.

The results declared along with the scrutinizer’s Report shall be placed on the Company’s website and'on the website of
the Company www.acceltransmatic.com and on the website of NSDL within two'days of the passing of the resolution at the
meeting on 27th November 2015 and communicated to the Court and BSE Limited, where the shares of the Company are
listed. ) I
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(ORIGINAL JURISDICTION) : . .
COMPANY APPLICATION N_O.1087 OF 2015

IN THE HIGH COURT OF JUDICATURE AT MADRAS S .

In the matter of the Companies Act, 1956; and in the matter of Sections 392 to 394 of the Companies Act, 1956; and in the matter
of Sch

cheme of Amalgamation and Arrangement of Merger of Accel Limited (Amalgamating Company/Transferor Company) with

AccelTransmatic Limited {Amalgamated Company/Transferee Company)

AccelTransmatic Limited

A company incorporated

Under the Companies Act, 1956, .

Having its registered office at

ll floor, 75, Nelson Manickam Road, .

Aminjikarai, Chennai ~ 600 029 ‘ : " ...Applicant Company
Represented by Mr. N.R. Panicker ' :

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956, TO THE NOTICE OF THE COURT CONVENED
MEETING OF EQUITY SHAREHOLOERS OF THE APPLICANT COMPANY

1.

BACKGROUND OF COMPANIES

Pursuant to the Order dated 28th October, 2015 passed by the Hon’ble High Court in the Company Application referred
to hereinabove, a meeting of the Equity Shareholders of the Applicant/Transferee Company to be held on KUMAGAI
AUDITORIUM, ABK — AOTS DOSOKAI, 3rd Floor, Chateau ‘D’ Ampa, 37 Nelson Manickam Road, Aminjikarai, Chennai 600 029
on 27th November 2015 at 11.00 AM, is being convened for the purpose of considering, and if thought fit, approving, with or
without modification(s), the proposed Scheme of Amalgamation and Arrangement betweenAccel Limited and AccelTransmatic
Limited and their respective shareholders (hereinafter referred to as the "Scheme”).

In this Statement, Accel Limited is hereinafter referred to as the “Transferor Company” and AccelTransmatic Limited is
hereinafter referred to as the “Transferee Company” or the “Applicant Company”. The other definitions contained in the
Scheme shall also apply to this Explanatory Statement, v

The Scheme has been approved by the Board of Directors of the Transferor Company at their Meeﬁng held on 27.03.2015 and
by the Board of Directors of the Transferee Company at their Meeting held on 27.03.2015,

A copy of the Scheme between the Transferor Company and the Transferee Company is attached to this Explanatory Statement.
The Resclution ta be moved at the said Meeting will read as follows:

RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other applicable provisions, if any, of the Companies
Act, 1956 and subject to the approval of the Hon’ble High Court of Judicature at Madras, and subject to such other approvals,
permissions and sanctions of regulatory and other authorities, as may be necessary and subject.to such conditions and
modifications as may be prescribed or imposed by the Hon'ble High Court of Judicature at Madras or by any regulatory
or other authorities, while granting such consents, approvals and permissiens, which may be agreed to by the Board of
Directors {hereinafter referred to as the “Board” which term shall be deemed to mean and include one or more committee(s)
constituted/to be constituted by the Board to exercise its powers including the powers conferred by this Resolution), the
Proposed Amalagamation embodied in the Scheme of Amalgamation and Arrangement of Accel Limited with Accel Transmatic
Limited and their respective shareholders (“Scheme”) placed before this meeting and initialled by the Chairman of the Meeting
for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters and things, as may
be considered requisite, desirable, appropriate or necessary to give effect to this Resolution and effectively implement the
arrangements embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any,
which may be required and/orimposed by the Hon'ble High Court of Judicature at Madras while sanctioning the Amalgamation

- embodied in the Scheme or by any authorities under law, or as may be required for the purpose of resolving any doubts or

difficulties that may arise in giving effect to the Scheme as the Board may deem fit and proper.

The Transferor Company was initially incorporated under the Companies Act, 1956 (hereinafter referred to as the “Act”} as
a Private Limited Company on 13.03.1991 in the name of Accel Automation Private Limited. Subsequently, the Transferor
Company was changed to a Public Limited Company and the name of the Transferor Company was changed to Accel Automation
Limited, with effect from 01.07.1397. Subsequently, the name of the Transferor Company was changed to Accel Limited and a
fresh Certificate of Incorporation dated 12.08.1998 was issued by the Registrar of Companies, Tamil Nadu.

The Registered office of the Transferor Company is situated at (it floor, 75, Nelson Manickam Road, Aminjikaraj,
Chennai — 600 029. and within the jurisdiction of this Hon’ble Court.

{6)




#1d4-Accersl-]

" 8.

10.

11.

12.

The Share Capital structur%of the Transferor Company as ©n01.04.2014, i.e. the Appointed Date under the Scheme is as follow

* Share Capital Amount in Rupees
Authorized Capital
60,00,000 Equity Shares of Rs.10/- each . 6,00,00,000
Issued, Subscribed and Paid up -
32,25,000 Equity Shares of Rs.10/- each o _ 3,22,50,000

Subsequent to the Appointed Date, there has been no ¢hange in the aforesaid Share Capital of the Transferor Compa ny.

The Transferee Company was initially incorporated as a Public Limited company under the Companies Act, 1956 on May
19, 1985 in the State of Kerala under the name of Transmatic Systems Limited. Subsequently,. the name of the Transferee
Company was changed to AccelTransmatic Limited and a fresh Certificate of incorporation dated August 11, 2004 was issued
by the Registrar of Companies, Kerala. . Subsequently, the Registered office of the company was shifted to Chennai and a fresh
Certificate of Incorparation was issued. '

The Registered office of the Transferee Company is situated at Il floor, 75, Nelson Manickam Road, Aminjikarai,
Chennai — 600 029 and within the jurisdiction of this Hon’ble Court.

The Share Capital structure of the Transferee Company as on 01.04.2014, i.e. the Appointed Date under the Scheme is as
follows; -

_ : Share Capital .| Amount inRupees

Authorized Capital

150,00,000 Equity Shares of Rs.10/- each : ' 15,00,00,000
50,00,000 10% Cumulative Redeemable Preference Shares of Rs.10/- each 5,00,00,000
Total ‘ : 20,00,00,000
Subscribed and fully paid up ' ‘ ' * ‘

11G,37,401 Equity Shares of Rs.10/- each 11,03,74,010
50,00,000 10% Cumulative Preference Shares of Rs.10/- each : 5,00,00,000
Total _ 16,03,74,010

Subsequent to the Appointed Date, there has been no change in the aforesaid Share Capital of the Transferor Company.
The Equity Shares of the Transferee Company are listed on the BSE Limited (“BSE").

RATIONALE AND BENEFITS OF THE SCHEME

13.

{a)

(b)

{c}

The proposed amalgamation of the Transferor Company with the Transferee Company in accordance with the Scheme would
enable both companies to realize the benefits of greater synergies between their businesses and avail of the financial resources
as well as other resources of each other in the interests of maximizing shareholder value. The proposed amalgamation will be
beneficial to the companies in the following manner:

The Transferor Company is the Holding company of the Transferee Company. The Transferor Company has invested substantial
amount of funds in the Transferee Company with the objective that the Transferee Company establish a media business,
which has tremendous business potential so as to prépel the Transferee Company into the top state of Companies in similar
business. However, on account of the long period of gestation that is normally undergone by companies in such business, the
Transferee Company has suffered losses continuously, in several subsequent financial years. The business operations and the
day-to-day operations of the Transferee Company are difficult to sustain due to severe liquidity crunch and the non-availability
of credit, The amalgamation of the Transferor Company into the Transferee Company will result in the substantial financial
rescurces and liquid assets of the Transferor Company being made available to the Transferee Company, thereby increasing
the Transferee Company’s financial viability and the ability of the Transferee Company to achieve its objects. Furthermore,
the Amalgamation will also result in the Tranisferee Company being able to monetise the digital assets created during the past
years by leveraging the same using the financial strength of the Transferor Company.

The Transferee Company will have, post ~ amalgamation, the ability to leverage on the large combined asset base of hoth
the Transferor and the Transferee Companies. It wiil also be possible to take advantage of thé combined professional and
managerial experience and expertise to increase shareholder value. The Amalgamation will zlso result in the Transferee
Company being able to scale up its existing business operations by combining the business interests of both Companies into
one corporate.entity. This will result in operational synergies,” centralisation, simplification, streamlining and optimization of
the corporate structure of the group, thereby facilitating efficient administration. :

On evaluating the growth of the Transferor Company, it is considered that the amalgamation will enable pooling of resources
of the aforesaid Transferor Company with the resources of the Transferee Company to their advantage, resulting in more
productive utilisation of said resources, and cost and operational efficiencies which would be beneficial to alt stakeholders.
The consolidated entity wil! offer a strong and stable financial structure to all stakeholders, facilitate resource mobilisation
and lead to the achievement of better cash flows and also optimum utilisation of assets and resources. This will result in a
substantial enhancement of shareholders’ value of the Transferee company.

(7




(d) The dctivities ‘of the Transferor Cémpahy and the Transféree Company complement each othgr and the combined efforts and'

4 . Lo LT e .
resources would lead to a more concentrated approach towards developrment of the business and t‘rle achievement of t‘he|r

objectives.
(e} The Transferor Company is the Holding company of the Transferee Company. The amalgamation will result in reduction in the
shareholding layers and direct control of assets of the Transferor Companies in the hands of Transferee Company.

(fy The merger of the Transferor Company with the Transferee Campany will helpin the creation of a platform for future business
activities,'and act as a gatéway for growth and expanding business operations wherein the business activities of the Transferor
Companies can be advantageously combined with the business activities of the Transferee Company.

{g) Conseduentupon merger, the Transferee Company would be able to optimize the resources required for ovetall general and
administrative purpose. The Transferee Company would be able to use its existing resources as well as the resources of the
Tranisferor Company and this would reduce the cost of maintaining and using separate resoyrces.

{h) Thé consolidatéd entityis likely to achigve higher long term financial returns than could be achieved individuaily by the
Companiés. The merger will enabléethe Transferee Company to come out of its serious liquidity crunch, which is presently
having a significant adverse impact onits business ‘operation.

{i) . The amalgamation will also enable smoother implementation of policy changes at a higher level from a management
pél"s‘bécti:\ie arid shall alse help enhance the efficiency and control of the entities. The amalgamation will also help achieve
businesssyhergies.

{j Theconsolidation of the business operations, undertakings, assets, liabilities etc. of the Transferor Company into the Transferee
e ..Company, under a single centralized system of management, will result in the management being able to exercise greater
23 Contrdl over the-operations of the Companies. This will also result in the management being enabled to undertake any re-

“structuring/re-organisation of the various business undertakings of the Companies for the purposes of achieving optimum

é’?ﬁcieﬁcif and/or to attract investments in the individual business undertakings of the Companies.
{k) fhe'a'ma‘lg-arha'tion will fesult in consolidation of market share and increased customer recognition.

{) The'existing Share Ca pital of the Transferee Company is not r"eprese'nted by the available assets in the financial statements of
the Transferee Company and a reduction of the same shall facilitate the Transferee Company to restructure its balance sheet
‘to represent a-true and fair financial position.

(m) The “Bariks, .creditors -and institutions, if any of the Transferor and Transferee companies are not, affected by proposed
ama‘lgamaﬁﬁn as their security is maintained and no compidmmise or arrangenient is made with them. There is no likelihood
that the interests of any shareholder or creditor of either the Transferor Company or the Transferee Company, would be
prejudicedas a result of the Scheme. The Amalgamation will not impose any additional burden on the members of Transferor
Gomparly or'the Transferee Company. '

(n} The'Scheme is in the interest of the shareholdets, creditors and -emptoyees of the both the companies and their stakeholders
and would-enable the companies to adopt a focused business approach for the maximization of benefits to their respective
stakeholders. The Scheme shall not in any manner be prejudicial to the interests of concerned shareholders, creditors or/and
.general public atlarge. : '

“SALIENT EEATURES OF THE SCHENIE .
14. The Séh:emig envisages the Am_algamation of the Transferor Company into the Transfereé Company under Part Il of the Scheme
_in accordance wi;h‘secﬁons 391 to 394 of the1956 Act.or. such other equivalent _provisionsof the 2013 Act, as applicable.

15.. Part 1-6f the Scheme provides that the “Appointed Date” means April 1, 2014 or such other'date as may be approved by this
"Hon’ble Court. .

16. r"'Ef'feEﬁ.)Tg‘Da:'t‘éf’.m'éa'ﬁs' the date or last of the dates on which the certified copy of ‘the order of the Court sanctioning this
' “Sche'm_éj of Amalgamation and Afrangement is filed with the Registrar of Companies, Chennai, Tamil'Nadu by the Transferor
,"Company and the Transferee Company.

17. . The tefm “Transferor Company” under the Scheme, shall mean the entire business and all the undertakings of the Transferor
: . -Company on-a going concern basis as defined in the Scheme of Amalgamation and Arrangement.

‘18, -Consideration _
The Transferee Company shall issue and allot to the equity shareholders of the Companies respectively, the equity shares

of the Transferee Company towards consideration for the transfer and vesting of the entire undertaking of the Transferor
‘Company into the Tra nsferee Company, in the following ratios:

‘i, 16 {Sixteen } equity shares at par-of the Transferee Company having face value of Rs.2./- per share fully"paid up for.every 1
{(One) Equity shares of the face value of Rs.10/- per-share fully paid up held by such member of the Transferor-Company and
.“the total number of shares so issuedshal be'5,16,00,000 (Five Crore Sikteen Lakhs )'shares.of Rs.2/--each.

di. 1 (_On'é) equity share at par of the Transferée Comipany Kaving face value of Rs.2 /- per share ifdlly",‘;iaid up for.every 1 (One)
*Eguity share-of the face value-of Rs.10/- pér share fully paid up held by such- meniber.of the Transferee: Company (Other
_"tha‘n M/s. Accel Lifnited) anid the total nimber-of sharesso issued shall be 54,07,401 (Fifty Four Lakhs Seven Thousand Four

Hundred arid Ore) shares of Rs:2/- each.

8)




flil.. In the event that the issue and allotment of shares as per Clauses 8(|) and 8 (u) results m 2 fractuonal ent!tlem'ent the
shareholders of the Transfetor or the Transferee Company, as the case may be s!lall b’ er"lrt'lttled to be allotecl 1 (o’ﬁe)'!sh!aqpe
‘A +

having face value Rs. 2/- of the Transferee Company in respect of such fractlonal e‘rltatlerge{l} iy ot
'n d L i Tyl

19. Reorganisation of Capital: e

" As part of the Scheme, upon the Scheme coming into effect, the shareholdmg of the the Transferor Company in the Transferee
Company and also the Sharehelding of the Transferee Company in the Transferor Company, |f any on the Effecpve Date, wnlil
stand cancelled. Consequent to the approval of this Scheme by the Hon bIe ngh Court the Capltal Structure of the Transferee

T F *
Company shall be re-organised as follows: ° ) e BB O

Sh'a're,Capital

| © *"Athouht jn Rupees

Authorized Capital. o v o T
10,50,00,000 Equity Shares of Rs.2/- each G S 921,00,00,000¢
50,00,000 10% Cumulative Redeemable. Preference Shares of Rs. 10/ each -« - : _S,Q_d@gQ,QOOl
Issued, Subscribed and fully paid up B B ’ SR
570,07,401 Equity Shares of Rs.2/- each B 1. 11,40 14,802
Lol . — , ! 11,30,14,802
EXTENT Of SHAREHOLDING OF DIRECTORS \ i A "

20. The Directors of the Transferor Company and the Transferee Company may be deemed to be concerned and/or interested
in the Scheme only to the extent of théir shareholdingin the respective cémpanies or to the extent that the sald Dlrectors
‘are common Directofs in the companies, or to the extent that the said- Dlrectors are dlrectors partners, shareholders of the
companies, firms, institutions, associations of persons, bodies corporate, and/or beneﬁmary/trustee qf trusts that hold shares
in any of the respective companies or to the extent that they may be allotted shares |n the Transferee(Company as a result of
the Scheme. Save as aforesaid, none of the Di rectors of the Tranrsferor Com pany or the iTra nsferee Company have any matenal
interest in this Scheme. The Shares held by the Directors of the Transferor and Transferee Companles elther smgly or |‘omtly
where their names appear first in the order are as follows: )

21. The extent of the shareholding of the Dlrectors of the Transferor Compa ny in both the Transferor and the Transferee Companies

as on 31.03.2015 s as follows: AR

5.No Name -Designation Equlty Shares ln the Equlty Shares inthe -

' T Transferor’ Company G Transferee 'Coffipany

1. | N.R. Panicker ‘ Chairman-& Managing . 16,38,500/ - ';9'14 310
Director ) \

2. | R. Ganesh ... Dbireqtor | 3,00.000] 42,574

3. | K.R, Chandrasekaran ) Director - 37,050

4. | P Magbobl Hassan " Director ‘ 00000 0 " 745,646

5 ST Prabhu i ] Dlrector 10, 000 - '24 000

22. Theextent of the shareholdmg of the Dlrectors of the Tra nsferee Company in both the Tra nsferor and the Transferee Cornpames
as on 31.03.2015 is as follows: IO st

S.No Name Designation N Equ:ty Shares in the Eqmty Shares in‘the
. - Transferor Company Transferee Con"l'p;any
1. N .R. Panicker Chairman 16, 38 500 9 14 810
2. | N.Gopalakrishnan Nair .| ... . pirector T . L
3. C.K. Kerala Varma LR Director . - . e . -t - . -
-4, K.R. Chandrasekaran Director ' 37,050-
5. | shrythiPanicker Director | 4,00,000° 1,06,851
GENERAL

23. The Shares of the Transferee Company are listed on BSE Limited (Scrip Code: 517494) BSE lelted has gaven its Observahon
Letter dated 24.07.2015 to the proposed Scheme and a copy of the same is attached hereto

PO

Exchange on 02.09. 2015 A copy of the Complalnts Report is, enclosed After ﬁlmg therComplamts Report the Transferee
Company has received nil complaints,

24. As required by SEBI, the Transferee Company has filed the Complaints Report, (lndlcatlng Nil complalnts) w1§h the. Stock




The assets of both the Transferor and the Transferee Companies are sufficient to meet all their liabilities. The Scheme does not

25.

" involve ‘any compromise with the Creditors of either Company. The Scheme will not affect the-rights of any of the Creditors
of the Transferor and Transferee Companies in any manner whatsoever. The proposes Scheme will not affect the Creditors of
either the Transferor or the Transferee Company.

26. The amalgamation is in the interests of both the Transferar and Transferee Companies, their respective shareholders and all
concerned.’ Coet

. o - e .

27. No petition under Section 397 or 397 of the Act has been filed against the Transferor or the Transferee Company. There has
also been no material changes in the affairs of the Transferor Company. There are no proceedings under Section 235to 251 of
the Act against the Transferor or the Tra nsferee Companies.

28. The proposed Scheme will take effect finally from the Appointed Date, i.e. 01.04.2014, subject to all requisites, approvals,
consents and sanctions in law being duly cbtained.

29, h{q-pﬁe“ﬁvill'be prejudiced if the proposed Scheme is sanctioned and the sanction of the said Scheme will benefit and is in
the interests of the shareholqers of the Transferor and the Transferee Companies and the general public. 1t would therefore
be just and equitable that the Scheme be sanctioned as the same is bound to benefit both the Companies, their respective
shareholdérs and also the general public.

30. Under*Sectioh 391 of the Act, the Scheme is required to be approved by a majority of Three-Fourths of the members present
and voting either in person or proxy at the meeting. A proxy form is enclosed. It is hoped that in view of the important business

" tobe transacted, you will personally attend the meeting. _

31. The accounts of both the .companies have been audited till 31.03.2015. The Auditor’s Reports of both companies do not

+  disclose any irregularity or mismanagement in the affairs of the companies. The affairs of both the companies have been
conducted prudently and properiy. .

32. The fc}ilowipg dc_)‘q:u_ments will be open for inspection at the Registered Office by the Equity Shareholders of the Transferee

I_Compan'y' on any working day prior to the date of the Meeting between 10:00 A.M. to 5:00 P.M. {except Saturdays, Sundays

' and Public Holidays):

a. The Or,qlgr dated 28th October 2015 passed by the Hon’ble Madras High Court in Company Application 1087 of 2015 direcﬁng"
the convening of the meeting of the equity shareholders of the Transferee Company; :

b. The Memorandum of Association and Articles of Association of the Transferor Company and the Transferee Company;

i R . - . ) - .

c. -The Scheme of Amalgamation and Arrangement;

"d. Anniual Reports of the Transferor Company and the Transferee Company for the years ended 31st March, 2013, 31st March,

_ 2014 and 31st March, 2015;
. '_ ‘Financial Results (unaudited) of the Transferee Company and the Transferor Company for the Quarter ended 30.06.2015
£ ~The Fairness Opinion dated 27.03.2015 of M/s. Vivro Financial Services Private Limited, Chennai, acting as the Independent
’ - -Merchant Banker; - ) -
" The Valuation Report of M/;_. Roy Varghese & Associates, Chartered Accountants, 510, IV Floor, Orchid Plaza, #85, Razack
Garderi Main Read, Arumbakkam, Chennai 600 106 India and M/s R. Ganesan& Co., Chartered Accountants, No.1, Rams Flats,
K.V. Colony, Il Street, West Mambalam, Chennai - 600 033.

g Observation Letter dated 24.07.2015 issued by BSE Limited;

h. .-»fComp'yl'ai'n'.ts;'Riépbi"t dated 02.09.2015 filed by the Transferee Company.

" 33, A copyof the Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained by the Equity Shareholders

of the Transferee Company, free of charge up to one date prior to the date of the meeting from the Registered Office of the
. Transferee Company between 10:00 A.M. and 5:00 P.M. on any working date (except Saturdays, Sundays and Public Holidays).

" Dated this 3rd day.of November, 2015 . K R Chandrasekaran

Place: Chennai Chairman appointed for the Meeting

CIN: L30007TN1986PLC100219

Registered Office:
Acte! Transmatic Limited
ill floor, 75, Nelson Manickam Road,

Aminjikarai, Chennai — 600 029.




= SCORES ' Page | of' 1

Sernuifies and Exchange Board of fedTy __
 Ponicom (& T Frabine Commmy Secretors, Acoe Traimans Lt BCORES
Complinn  Brmn Cungs e m%mmw—d i.m
. "W Bkl Kol = LTI i

uguahﬁmmhwm!mm

-Complatiie Siais &3 66: OROER01Y

- Totnl anpuim frbceived. - -
Totat P!ndinp cm -
Touai M‘mm -
ATty Sant dne malmmm -
e CATOMR S Al - -
Himry Tkt Fapret Rum?ul -
Az 'rnn!ltwi;i!t [

mmﬂmmmemmmmmmmmmmmammmmﬁ
t!F@tlﬁHWm Prmﬂmfpm&tnhmmﬂmmdmhmn

W s U mmm;h—ﬂ: '




*pn

¢« Erudc AfD K ‘Al.ﬁll.ﬂllﬁ"ll‘!‘l Wav: BUIrRF hve ERAF AV B8 ad L 40 A L4 o4

SCHEME OF, AMALGAMATION AND ARRANGEMENT UNDER SECTIONS 391 TO 394 O_F_ o —

I — ‘“*'I'HE OMPANIES ACT 1956 AND OTHER APPL_ICABLE PROVISIONS OF THE COMPANIES ACT 2013 ) ‘ :
; _BETWEEN '
. R ACCEL LIMITED , .
P AVIcge F oy r fe, b oot Fotienns "
§ (AII'Ialgai I'Ilatlng CoI'nlBa'hy/ Transferor Comp’any) 7 .
- - - TTTTTAND T “I !
AFPSSL TEfhhivomm@0tr Jab2sTRT
v . ACCEL TRANSMATIC I.IMITED . !
H PURLEETY 13 T 7 N L LR ST TRNT WY 1Y NIRRT .
: (AmalgaI'nated Company / Transferee Conhpany) . ‘
1 - AND ' ' ! 1
o . Tt W1 abl k) b atva <R P EAL A TRY © '
e ot L4 1y T THEIR RESPECTIVE SHAREHOLDERS o . )
f; ' (U Under Sectlons 391 to 394 hnd other appllcable prowsions of the Compames Act, 1956)
3‘ I . et ! '
’} ThiWhsg skv) b Fias iuo]lnPART.l FYETTRT Y s .t‘- Foec * I
I. I INTRODUCTION, DEFINITIONS AND INTERPRETATION L
r b . ¥
L% p’r%'a‘%ble . - P
vty nedfgnnt ety Lyt Lrgani e Dee b B e s i

ThIS Scheme of Amalgamanon and Arrangement ["Scherhe"] is presented pursuant to the prowsqons of Sections 391 to 394 and
g other applsca bte prowsnons of the Companles Act, 1956 (|ncludmg any statutory modlﬁcahon oF re-enactrent thereof, for the tlme
bemg in force), between, Accel Limited and AcceITransmatlc Liniited. The Scheme is for the Amalgamahon of Accel letted into

AccelTransmatic Linited.
PR et g et rad abatedd e g b gede ot ]
lt is hereby clarlﬁed and stated that upon the relevant sechons of the Companles Act 3013 pertamlng to Scheme of arrangement '

Rvafaganel

compromlse or reconstruchon of compames bemg hotified by the Ministry of Company Affalrs the Scheme of Amalgamatlon and
Arrangement thall be deerned to Rave been formulated and presented thereof linder sectiohs 230 to 240 of the Companies Act,
35151 X ) '

|

B Dduh o ol Camnanty - : f
’2.! Description of Cor‘npanle; ,
A AgEA irdiphingts dtaritagt

%A AtchITransmatic Limited : . ! {
I ADEET Dby gt Ll gt S TR L i o BTN " ,I "

I AccelTransmatlc Limited (herelnafter referred to as "ATL" of the Amalgamated Company oF the “Transferee Company”).
ke havmg CIN L30007KL1986PLC004485was |n|t|ally_|_r_|_c_orporated as 3 Publ:c Limited company urdet the Compames Act, 1956 oni |
f May 19, 1985 in the State of Kerala \u hdeér the name of Transmatlc Systems Lirnited. Subsequently, the name of the Transferee .
I Company was changed to AccelTransmahc Limited 2rd a fresh Certlﬁcate of Incorporahon dated AUgUst 11,2004 was |ss_ued by

' ‘th’e Reglstrar of Companles, Kerala The Transferee Compal ny [ engaged in the business of anifidtion services. The Trahsferee
I Company’sRegistered OFfice ié SitUated At 11 ﬂoor 75, Nelson Mamckam Road Amm]lkarar Chennal 600 029. : ty
‘. 11 1 el b L BPALMET e LAY o PLE

it. ThIe‘shlaI—‘es ‘of th% rarI‘sfeIree Co'mpa!ny a‘rpe, at present I|sted on BSE Llrmted (BSE) (Scrnp code 517494) : ¥
[} jrna VAR s b th Ve gl RO LS L S gl R b "
ili. The main objects of the Transferee Company as per '.ts Memorandum of Assoc1at10n are as follows f §
"I A YV, Tt AN e ey TR 1
[ a To venture undertake and carry on the busme_ss of manufactunng, assemblmg maklng, altermg repairing. servacmg,l
¥ ornamentmg developmg, supplylng, tradlng, Ieasmg, |mport|ng, exportlng de5|gn|ng an_d»c.onsultlng or otherwise deallng
' i m electrlcal electronic. telecommunlcat‘lon 'and ot_h_er eqmpments, machlnes appllances and accessorles, computer
" systems, perlpherals ofﬁce automahon |nstruments Unmterrupted ‘Power Supply Systems" ‘Power Condmonlngi
I, . ‘ Equipments, software mcludung medlcal equnpment household appllances, micro chlps ‘and all related services, i

3! A LRI VA S AT A AL TR TN P LA S T8

bi ! To ‘carry‘on the b&é.ﬁe”ss 'of manufactu_ang, assemblmg, processlng and demgnmg all types and kinds of valves, electrucal,
I and ‘electronic pumps mstrumentat:on a’nd system machlnery | 3
' LRI DL T s TS L LI {1 TNEYS o o1 £ WA

. . To act 'as ”specna zed engmee'rs and consultants offermg turnkey mformatlon technology so[utlons and specialized facility }.
p management semces to users provnde specrahzed technical knowledge and Know how on computer site developmentl

. and “conduct tralnmg courses. semlnars workshops and the like on software applicat\ons programmlng fourth generanon]
and ‘other Ianguages tools, chent/ server technology ‘data communlcatlon ‘multi media. ammatton computer telephony

lnterface volce mternet protocol internet service provuders, computer 'data ‘centre management cable operatlon

) software development and to execute pro;ects for all types of mdustrnes in India and abroad and undertake onshore and

‘Eoffsho)re sof‘tware development o dellver busmess solution of various T platforms mcludmg ‘client server technologv ;‘
€ L 1L [he LR TR LY JPLLI

e, ‘To undertake mstallatlon repalr servncmg and malntena nce ofthe above products and carry out researchand development
[ H .m the manufacture and for 'Uses ‘of the sald products and act as ‘experts, ‘Consultants, téchnicians and give specnallzed

‘knowledge in their field. - '

T GO W ekt Ay e e Ty

f. 3 To conduct all Lypes of ‘of tralmng, educanonal programmes and seminars in the field of Software Software Development
“Snd Testlng,PComputer Hardware Networkmg, VLSI De51gn, ‘Embedded Systems*Moblle Phones and such “other eléctronic’

“and ‘electric Products and to act as specnallzed recruitment and placement agents organize seminars, clubs and the like:

5]
for ‘providing'expert service'in these areas. ' ":
1 Py g T s i) v

2. To appomt franchlsees and to glven them nght to use the technologies, Research and development, Plants and Equipments®
- _.__;used by the Compagyjo‘r”commerual explo:tahon to'other’ pames/persons and to receive royaltles, fees, consnderahons
, forthe same in India and abroad

: _ - )

L m B

-

- } E- trade, £-'Eommerce in IAdia and abroad ; [ ’
[ DL xlt‘l’un sofdaware Tod ity nart . . 1
d! Jo setup softwaFe teechn'oloeg parks and to ‘develop software in all fields and o pro\nde on site ‘Support and servrces for




-Accel Limit_ed

_ Accel Limited (hgreinaf‘@er referred to as the “Al” or “Amalgamating Company” ot “Transferor Company”) having CIN
U29309TN1991PLC020471 is a Private Limited Company initially incorporated under the Companies Act, 1956 on March
13, 1991 in the State of Tamil Nadu under the name of Accel Automation Private Limited. Subsequently, the Transferor
Company was changed to a Public Limited Company and the name of the Transferor Company was changed to Accel
Automaton Limited with effect from July 01, 1997. Subsequently, the name of the Transferor Company was changed to
Accel Limited and a fresh Certificate of Incorporation dated August 12, 1998 was issued by the Registrar of Companies,
Tamil Nadu. The Transferor Company is engaged in the business of investment activities. The Registered Office of the
Transferor Company is situated at Ill floor, 75, Nelson Manickam Road, Aminjikarai, Chennai — 600 029.

The Equity Shares of the Transferor Company are not listed on any stock exchange in India.
The main objects of the Applicant/Amalgamating /Transferor Company are as follows :

To carry an business, as manufacturers, traders, wholesalers, retailer, distributors, dealers, lessors, hirers, stockists,
agents, importers and exporters of all types, varieties, description and kinds of office automation instruments
equipments and machines including computers, their peripherals, printers and accessories, communication systems,
duplicating machines, typewriters and the like. '

To undertake installation, repair, servicing and maintenance of the above products and carry out research and
development in the manufacture and/or uses of the said products and act as experts, consultants, technicians and give
specialised knowledge in their field and conduct all types of training and education programmes in the installation,
servicing, maintenance and usage of computer hardwares and softwares and all other office automation and
communication systems, act as specialised recruitment and placement agents, ofganize seminars, clubs and the like for
providing expert service in this field. o

Rationale of the Scheme

The Transferor Company is the Holding company of the Transferee Company. TheTransferor Company hasinvested substantial
amount of funds in the Transferee Company with the objective that the Transferee Company establish a media bhusiness,
which has tremendous business potential so as to propel the Transferee Company into the top state of Companies in similar
business. However, on account of the long period of gestation that is normally undergone by companies in suchbusiness,
the Transferee Company has suffered Josses continuously, in several subsequent financial years. The business operations
and the day-to-day operations of the Transferee Companyare difficult tosustain dueto severe liquidity crunchand the non-
availability of credit. The amalgamation of the TransferorGompany.into the Transferee Company.will result inthe substantial
financial resources and liquid assets of the Transferor Company being made available to the Transferee Company, thereby
increasing the Transferee Company’s financial viability and the ability of the Transféree Company to achieve its objects.
Furthermore, the Amalgamation will also result inthe Transferee Company being ableto monetise the digital assetscreated
during the past years by leveraging the same using the financial strength of the Transferor Company.

The Transferee Company will have, post — amalgamation, the ability to leverage on the large combined asset base of both
the Transferor and the Transferee Companies. It will also be possible totake advantage of the combined professional and
managerial experience and expertise to increase shareholder value. The Amalgamation will also result in the Transferee
Company being able to scale up its existing business operations bycombining the business interests of both Companies into
one corporate entity. This will result in operational synergies, centralisation, simplification, streamlining and optimization
of the corporate structure of the group, therebyfacilitating efficient administration,

On evaluating the growth of the Transferor Company, itis considered that the amalgamation will enable pooling of resources
of the aforesaid Transferor Company with the resources of the Transferee Company to their advantage, resulting in more
productive utilisation of said resources,.and cost and operational efficiencies which.would be beneficial to all sta keholders.
The consolidated entity will offer a strong and stable financial structure to all stakeholders, facilitate resource mobilisation
and lead to the achievement of better.cash flows and also-optimum utilisation of assets and resources. This will resultina
substantial enhancement of shareholders’ value of the Transferee company.

The activities of the Transferor Company andthe Transferee Company complement_ each other and the combined efforts
and resources would lead to a more concentrated approach tewards development of the business and.the achievement of
their.objectives.

The Transferor Company is the Holding company.of the Transferee Company.The amaigamation will result in reduction in
the shareholding layers and direct control of assets of the Transferor Companies in the-hands of Transferee Company.

The merger of the Transferor Company with the Transferee Company will help in the creation of a platform for future
business-activities, and act as a gateway for growth and.expanding.business operations wherein the:business.activities of
he Transferor-Companies can be advantageously combined with the business activities of the Transferee Company.

Consequent upon merger, the Transferee Company,would be able to optimize the resources required for overall general and
administrative purpose. The Transferee Company would be able to use its existing resources as well as the resources of the
“Transferor Company and this would reduce the cost-of maintaining and.using separate resources.

The consofidated entity is likely to achieve higher long term financial returns than could-be achieved individually by the
-‘Companies., The merger will enable the Tra nsferee-Company to come out of its-serious liquidity, crunch, which.is presently
‘having a-significant adverseimpact on its business operation.

The amalgamation will also enable smoother implementation of policy changes at a higher level from a management
perspective and shall also help enhance the efficiency and control of the entities. The amalgamation will also.help achieve

business synergies.
usiness synere (13)
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3.4.
3.5.

3.6.
3.7.
3.8.

3.9.

3.10.

3.11.

3.12.

The consolidation of the business operations, undertakings, assets, liabilities etc. of the Transferor Company into the ’
Transferee Company, under a single centralized system of management, will result in the management being able to exercise
greater control over the operations of the Companies. This will also result in the management beingenabled to undeftake )
any re-structuring/re-organisation of the various business undertakings of the Companies for the purposes of achieving
optimum efficiency and/or to attract investments in the individual business undertakings of the Companies.

The amalgamation will result in consolidation of market share and increased customer recognition.

The existing Share Capital of the Transferee Company is not represented by the available assets in the financial statements
of the Transferee Company and a redulction of the same shall facilitate the Transferee Company to restructure its balance
sheet to represent a true and fair financial position.

The Banks, creditors and institutions, if any of the Transferor and Transferee companies are not affected by proposed
amalgamation as their security is maintained and no compromise or arrangement is made with them. There is no likelihood
that the interests of any shareholder or creditor of either the Transferor Company or the Transferee Company would
be prejudiced as a result of the Scheme. The Amalgamation will not impose any additional burden on the members of
Transferor Company or the Transferee Company.

The Scheme is in the interest of the shareholders, creditors and employees of the Amalgamated /Transferee Company and
their stakeholders and would enable the Amalgamated Company, Amalgamating Companies and the Transferee Company
to adopt a focused business approach for the maximization of benefits to their respective stakehclders. The Scheme shall
not in any manner be prejudicial to the interests of concerned shareholders, creditors or/and general public at large.

The Scheme is divided into six parts:
Part ! - setsforth the Introduction, Definitions and Interpretation;
Part Ii -setsfarth the capital structure of the Transferor Company and the Transferee Company;

Part Il - deals with the amalgamation of the Transferor Company into and with the Transferee Company, in accordance
with sections 391 to 394 of the 1956 Act or such other equivalent provisionsof the 2013 Act, as applicable;

(a) Section A ~The transfer by way of amalgamation of Amalgamating Company with Amalgamated Campany;

Part IV - deals with consideration, accounting and tax treatments in the Financial Statements of the Transferee Company
pursuant to the amalgamation of the Transferor Company in the Transferee Company in terms of this Scheme;

Part V -deals with reorganization of capital of the Transferee Company pursuant to and in terms of this Scheme;
Part VI - deals with general/residuary terms and conditions that will be applicable to the Scheme.
DEFINITIONS

“1956 Act” means the Companies Act, 1956 and the rules made thereunder, and includes any alterations, modifications and
amendments made thereto;

“2013 Act” means the Companies Act, 2013 and the rules made thereunder, and includes anyaiterations, modifications and
amendments made thereto and/or any re-enactment therecf;

“Applicable Law(s)” means any statute, law, regulation, ordinance, rule, judgment, order, decree, bylaw, approval from
the concerned authority, Government resolution, order, directive, guideline, policy, requirement, or other governmental
restriction or any similar form of decision of, or determination by, or any interpretation or adjudication having the force of
law of any of the foregaing, by any concerned authority having jurisdiction over the matter in question.

“Appointed Bate” means April 1, 2014 or such other date as may be approved by the Court.

“Board of Directors”in relation to the Amalgamating Company and/or the AmalgamatedCompany and/or the Transferee
Company, as the case may be,shall, unless it be repugnantto thecontext or otherwise, include a committee of directors or
any person authorized by the board ofdirectors or such committee of directors;

“Clause” and “sub-Clause” means the relevant clauses and sub-clauses set out in thisScheme.
“Companies” means the Transfercr and Transferee Com panies coliectively;

“Court” means theHigh Court of Judicature at Madras to which this Scheme of Amalgamation andArrangement in its
present form is submitted for its sanctioning under sections 391 to 394 of the 1956 Act orsuch other equivalent provision
of the 2013 Act, as applicable.

“Effective Date” means the date or last of the dates on which the certified copy of the order of the Court sanctioning this
Scheme of Amalgamation and Arrangement is filed with the Registrar of Companies, Chennai, Tamil Nadu by the Transferor
Company and the Transferee Company. Any reference in the Scheme to “On the Scheme becoming effective” or “Upon the
Scheme becoming effective” or “Effectiveness of the Scheme” shall refer to the “Effective Date”;

“Financial Statements” would include standalone and consolidated accounts, Balance Sheets, Profit and Loss Accounts,
Cash Flow Statements and other financial reports of the Companies;

"Government” means any government authority, statutory authority, government department,agency, commissian, board,
tribunal or court ar other law, rule or regulation making entity havingor purporting to have jurisdiction on behalf of the
Republic of India or any state or other subdivisionthereof or any municipality, district or other subdivision thereof;

“High Court” means High Court of Judicature at Madras.
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3.3.

3.14.

3.15.
3.18.
3.17.
3.18:

4.2,

5.

“Preference Share Capital” shali mean and refer to tota) paid up value of Preference Shares of the Transferee Company
asunder, &

10% CumulativeRedeemabie Preference Shares of Rs. 10/- each, aggregating to Rs.5,00,00,000/-;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation and Arrangementin its present form
(along with any annexures, schedules, etc., annexed/attached hereto), with suchmodifications and amendments as may

“Stock Exchange” means BSE Limited;

“Transferee Company” means AccelTransmatic Limited;

“Transferor Company” means Accel timited and shall include: )

i any and all of the sajd Companies assets, whether movable or immovable, whether present or future, whether tangible

plant and machinery, whether leased or otherwise hire purchase equipment(s), together with all present ang future
liabilities including contingent liabilities and debts appertaining thereto;

ii. anyandallloans and advances (including inter-corporate loans), including accryed interest thereon, receivables, funds,
€ash, bank balances, investments, accounts, and all other rights, benefits of ajl agreements, subsidies, gra nts, incentives,
bills of exchange, letters of intent;

iii. without prejudice to generality of the foregoing, Amalgamating Company shali include all investments in the capital of
other companies whether as shares, scrips, stocks, bonds, debentures, debenture stocks, units, mutual funds or pass
through certificates including dividends declared and other accrued benefits thereto;

iv. -anyandall approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements,
licenses, certificates, tenancies, municipal permissions, balances with Government authorities, intellectual property
rights including trade names, trademarks, service marks, copyrights, domain names, sales tax credit, income tax credit,
advance tax, MAT credit, applications for trade names, trademarks, service marks, copyrights, privileges and benefits of
all contracts, agreements and all other rights including tease rights, licenses and registrations, powers and facilities of

every kind and description whatsoever, pertaining to the Amalgamating Company;

V. any and all secured and unsecured debts, borrowings and liabilities {including contingent liabilities), present or future,
undertakings and obligations of the Amalgamating Company;

vi. Allrecords, files,papers, engineering & process information, manuals, data, catalogues, quotations, sales and advertising
Mmaterials, list of present and former customers Principals and suppliers, customer credit information, customer pricing
information and ail other records pertaining to business;

vii. any and all advance monies, earnest monies and/for security de_posits, trade payabies, Payment against warrants or
other entitlements, in connection with or relating to the Amalgamating'Company; and

INTERPRETATION

The terms “hereof”, “herein”, “hereby”, “hereto” and derivative or similar words used in this Scheme refers to this entire
Scheme.

The expressions, terms and words which are used in this Scheme and not defined in this Scheme shall, unlessrepugnant
Or contrary to the context or meaning hereof, have the Same meaning ascribed to them under the 1956 Act, 2013 Act, the
Securities Contracts {Regulation) Act, 1956, the Securities andexchange Board of Indig Act, 1992 {(including the regulations
made there under), the Depositoriesact, 1995 and other applicable laws, rules, regulations, guidelines, bye-laws, as the case
maybe, including any statutory modification or re-enactment thereof, from time to time. In particular,wherever reference
is made to the Court or the Hon’ble High Court in this Stheme, the referencewould include, if appropriate, reference to the
National Company Law Tribunal (“NCLT”) or suchother forum or authority, as may be vested with any of the powers of a
High Court under the 1956Act and/ or 2013 Act.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s} approved or imposedor directed by the Court shall be
deemed to be effective from the Appainted Date but shall beoperat"ive only from the Effective Date.
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PART I
SHARE CAPITAL STRUCTURE

6. EAPITAL STRUCTURE
6.1. The share capital of Transferee Company as on 31st December, 2014 is as follows:
_Share Capital : . Amount in Rupees

Authorized Capital o '
150;00,000 Equity Shares of Rs.10/- each 15,00,00,000
50,00,000 Redeemable Preference Shares of Rs.10/- each’ ’ : . 5,00,00,000
Total _ L , 20,00,00,000
subscribed and fully paid up T
110,37,401 Equity Shares of Rs._lO/- each 11,03,74,010
50,00,000 Preference Shares of Rs.10/- each ’ 5,00,00,000
Total ‘ " 16,03,74,010

‘62. Theshare capital of Transferor Company as on 31st December, 2014is as follows:

. | . -
. L _Share Capital L Amount in Rupees '
| Authorized Capital .. ... ) o

60,00,000 Equity Shares of Rs.10/- each 6,00,00,000
Issued, Subscribed and fully paidup
33,25,000 Equity Shares of Rs10/- each 3,22,50,000

6.3." Consequent to the approval of this scheme by the Hon'ble High Court the Capital Structure of the Transferee Company shall
be re-organised as follows:

I L _ Share Capital ) 7 . Amount in Rupees

{Authorized Capital . _ L - _ ‘

| 10,50,00,000 Equity Shares ofRs.2/-each .. : 21,00,00,000 |
$0,00,000 Redeemable preference Shares of Rs. 10/- each ) 1 5,00,00,000 |
Issued, Subscribed and Paid up o . B
570,07,401 Equity Shares of Rs.2/-each . . - , ) 11,40,14,802

| Total - ; _ 11,40,14,802

6.4. TheTransferorCompanyistheHoldingCompanyoftheTrans‘fereeCompany,holding‘toge‘therwithitsnomineesSG,BU,UQOequity
shares of the Transferee Company, constituting 51.01% of the total equity shareholding of the Transferee Company. The
Transferor Company also holds the entire preference chareholding of the Transferee Company. '

PART-I
TRANSFER OF -AMM‘.GNMATING COMPANIES
SECTION A
7. THE TRANSFER BY WAY OF"A'M:ALGKMATION ~OF'NMALGA’MATING-CO’MPA’NY WITH AMAEG]A‘M'ATE—DFGOMPANY

7.2, ‘With ‘effeét from the Appoirited \Date, ahd 'upon the Scheme becoming effective, fhe Transferor ‘Gompany and itsentire
~ ‘business undertaking shall stand tra nsferred to and be vested in the Transferee Company,as2 going:concern, withoutany
“further deed or ‘act, together with all'the properties, assets, rights, liabilities, benefits andiiniterest therein.

9.  Subject'to'the provisions of the Scheme in rélation to'themodalities of transferand \ve'Sting,'onoccurrence-o’f:thezEﬁecﬁve
Date,the whole ofthe business, personnel, property, assets, investments;rights,-.bene’ﬁts and iriterest therein ofthe Transferor
~Compahy‘s;ha||,'wit'h effe'c't'from‘itheAppointed Date, stand transferred to andbevested in‘the Iransferee‘compan\}, ;w‘ithout\

anyfufther act or deed, and by wirtue of the order passed by-the "Hori'ble Madras:High Court. Withoutpréjudice:to the
.generality of the above, and inparticular, the Transferor Company and.its entire pusiness.undertaking shall standtre:nnsferr_ed
"ta.ahd-bevested in'the Transferee Company in'the'manner describedin sub-clauses(i) to.(iv):below: B
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Ttanster of Asséts .

"All assets of the Transferor Company, as are movable in nature or incorporeal property orare otherwise capable of transfer
by manual delivery or by endorsement and delivery or byvestingand recordal pursuant to this Scheme, shall stand vested

_in the Transferee Company and shallbecome the property and an integral part of the Transferee Company. The vesting

pursuantto this sub-clause shall be deemed to have occurred by manual delivery or endorsement, asappropriate to the
property being vested and title to the property shall be deemed to have beentransferred accordingly. No stamp duty is
payable on the transfer of such movable properties,being vested in the Transferee Company;

All movable properties of the Transferor Company, other than those specified in subclause(i) above, including sundry
debtors, outstanding loans and advances, if any, recaverablein cash or in kind or for value to be received, bank balances
and deposits, if any, shall withoutany further act, instrument or deed, become the property of the Transferee Company. The
following modus operandi for intimating third parties shall, to the extent possible, be followed:

» The Transferor Company shall give notice in such form as it may deem fit and proper, to each person, debtor, loanee
or depasitee as the case may be, belonging to or related to the Transferor Company, that pursuant to the Court having
sanctionad the Scheme, the said debts, loans, advances, bank bélances or deposits be paid or made good or held on
account of the Transferee Company as the person entitled thereto to the end and intent that the right of the Transferor
Company to recover or realise the same stands extinguished and that appropriate entry should be passed in its books
to record the aforesaid change;

+  The Transferee Company shall also give notice in such form as it may deem fit and proper to each person, debtor,
loanee or depositeeas the case may be, belonging to or related to the Transferor Company, that pursuant to the Court
having sanctioned the Scheme the said debt, loan, advance or deposit be paid or made good or held on account of the
Transferee Company and that the right of the Transferor Company to recover or realise the samé stands extinguished.

All immovable properties of the Transferor Company, if any, whether freehold orleasehold,and ali documents of title, rights
and easements in relation thereta, shall stand transferred to andbe vested in and transferred to and/or be deemed to have
been and stand transferred to andvested in the Transferee Company, without any further act or deed done by the Transferor
Company and/or the Transferee Company; ’

Provided that for the purpose of giving effect to the vésting and the Order passed under Sections 391 to 394 in respect of
this Scheme, the Transferee Company shall at any time pursuant to the Orders passed in relation to this Scheme be entitled
to get thé charige in the title and the appurtenant fegal right(s) upon the vesting of such assets of the Transferor Company
in accordance with the provisions of Sections 391 to 394 of the ‘Act, recorded at the office of thé réspective Registrar of
Asstrahcas 6t any other concened dutharity, where any such property is situated.

In relation o the assets, if any, belonging to the Jransferor Company, which requiré separate documents of transfer, or
Wwhich the Tiansferor Company and/or the Transferee Company otherwise désire to be transferred separatély, the Transferor
Company and the Transferee Company eich will éxecute such déeds, documénts or such other instrurfents or writings or
create evidetice, if any, as may be necessary.

With éffect from the Appointed Date and upon the Scheme becoming effective, the undertakings, assets and liabilities of

" the Transferor Company shall be so transferred, delivered or endarsed and delivered, as the case may be, by the Transferor

Company, and shall upon transfer become the undertakings, assets and liabilities and an integral part of the Transferee
Company.

For the purpose of giving effect to the vesting and transfer order passed under section 391 and 394 of the 1956 Act or such
other equivalent provision of the 2013 Act, as applicable, in respect of this Scheme, the Amalgamated Company shall be
entitled to get the recordal of the change in the lega! title and rights appurtenant thereto upon the transfer and vesting of
all the assets including investments pursuant to the Scheme.

The Transferér Company shall have taken all steps as may be necessary to ensure that vacant, lawful, peaceful and
unehcuimbered possession, right, title, interest of immovable property, if any, is given to the Transferee Company.

i. From ‘the 'Effective Date and till such time that the name of the bank accounts' of the Transferor Company are replaced
YSINL IR .
with that 'of the Transferee Comipany, the Transferee Company shall be entitled to operate the bank accounts of the
Transferor Company in its name, in so far as may be necessary,

Transfer 6f'Debts and Liabilities

\Witheffect fréf the Appointed Date, all'debts, liabilities, contingent liabilities, duties and obligations of every kind, nature,

description, whéther or not provided for in the books of accounts and whether disclosed or undisclosed in the balance
shedt of the Transferor Company shall also, under the provisions of Section 391 read with Section 394 of the Act, without
a'hy'fur't'hér'aét‘or deed, be trahsferred toor be déémied to be transferred to the Transferee-Company so as to become from
'the Ap‘poiﬁteﬂ'bate, the debts, liabilities, contingent liabilities, duties and obligations of the Transferee Company and it shall
hot be necéssary to obtain the ¢onsent of ariy third party or other person who is a party to any contract or arrangement by
virtue of which'such debts, liabilities, contingent liabilities, duties and obligations have arisen, in order to give éffect to the
‘provisions of this sub-clause;




Loans or other obligations, if any, due between or amongst the Transferor Company and the Transferee Company shali
stand discharged and there shall be no liability in that behalf. In so far as any shares, securities, debentures ornotes issued
by Transferor Company, and held by the Transferee Company are concerned, the same shall, uriless sold or transferred
by Transferee Company, at any time prior to the Effective Date, stand cancelled as on the Effective Date, and shall have
no effect and the Transferar Companies or the Transferee Company, as the case may be, shall have no further obligation
outstanding in that behalf.

Where any of the liabilities and obligations/assets attributed to the Transferor Company on the Appointed Date has been
discharged/ sold by the Transferor Company after the Appointed Date and prior to the Effective Date, such discharge/sale
shall be deemed to have been for and on behalf of the Transferee Company.

Allliabilities and obligations attributed to the Transferor Company, including its unsecured loans taken over by the Transferee
Company may be discharged by the Transferee Company by way of one time settlement or in any other manner as the
Transferee Company may deem fit.

All loans raised and used, and liabilities incurred, if any, by the Transferor Company after the Appointed Date, but prior to
the Effective Date, for their operations shall be discharged by the Transferee Company.

All the loans, advances and other facilities sanctioned to the Transferor Company by its bankers and financial institutions
prior to the Appointed Date, which are partly drawn or utilized shall be deemed to be the loans and advances sanctioned to
the Transferee Company and the said loans and advances shall be drawn and utilized either partly or fully by the Transferor
Company from the Appointed Date till the Effective Date and all the loans, advances and other facilities so drawn by the
Transferor Company {within the overall limits sanctioned by their bankers and financial institutions) shall on the Effective
Date be treated as loans, advances and other facilities made available to the Transferee Company and all the obligations
of the Transferor Company in relation to any loan agreement shall be canstrued and shall become the obligation of the
Transferee Company without any further act or deed on the part of the Transferee Company.

The transfer and vesting of the Assets, Undertakings and Liabilities of the Transferor Company as aforesaid shall be subject
to the existing securities, charges and mortgages, if any subsisting, over or in respect of the property and assets or any part
thereof of the Transferor Company.

Provided however that any reference in any security documents or arrangements {to which the Transferor Company is a
party) pertaining to the assets of the Transferor Company offered, or agreed to be offered, as security for any financial
assistance or obligations, shall be construed as reference only to the assets pertaining to the Transferor Company as are
vested in the Transferee Company by virtue of the aforesaid Clauses, to the end and intent that, such security, charge and
mortgage shall not extend or be deemed to extend, to any of the other assets of the said Transferor Company or any of the
assets of the Transferee Company.

Provided further that the securities, charges and mortgages {(if any subsisting} over and in respect of the assets or any part
thereof of the Transferee Company shall continue with respect to such assets or part thereof and this Scheme shall not
operate to enlarge such securities, charges or mortgages to the end and intent that such securities, charges and mortgages
shall not extend or be deemed to extend, to any of the assets of the Transferor Company vested in the Transferee Company.

Provided always that this Scheme shall not operate to enlarge the security far any loan, deposit or facility created by the
Transferor Company which shall vest in the Transferee Company by virtue of the amalgamation of the Transferor Company
with the Transferee Company and the Transferee Company shall not be obliged to create any further or additional security
therefore, after the amalgamation has become operative.

It is hereby made clear that all the existing securities, mortgages, charges, encumbrances or liens, if any, over the assets
comprised in or relating to the liabilities of the Transferor Company transferred to and vested in the Transferee Company
by virtue of this Scheme, shall, after the Effective Date, continue to relate and attach to such assets or any part thereof to
which they are related or attached prior ta the Effective Date.

It is hereby made clear that any existing encumbrances over the assets and properties of the Transferor Company or any
part thereof which relate to the liabilities and obligations of Transferor Company prior to the Effective Date shall continue
to relate only to such assets and properties and shall not extend or attach to any of the other assets and properties of the
Transferor Company transferred to and vested in the Transferee Company by virtue of this Scheme.

Contracts, Deeds, Bonds and other Instruments

All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments, permits, rights, entitlements,
licenses including those relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever
nature in relation to the TransferorCompany, or tc the benefit of which, the Transferor Company may be eligible and which
are subsisting or having effect immediately before the Effective Date, shall be in full force and effect on, against or in favour
of the Transferee Company and may be enforced as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or obliged thereto;

Continuation of Legal Proceedings

Any pending suit/appeal or other proceedings of whatsoever nature relating to the Transferar Company, whether by or
against the Transferor Company, shall not abate be discontinued or in any way prejudicially affected by reason of the
amalgamation of the Transferor Company or of anything contained in this Scheme, but the proceedings shall continue and
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.any prosecution shall be enforced by or against the Transferee Company in the same manner and to the same extent as they

_would or might have been continued, prosecuted and/or enforced by or against the Transferor Company, as if this Scheme
had not been made. The Transferee Company undertakes to have all legal or other proceedings initiated by or against the
Transferor Company transferred into its name and to have the same continued, prosecuted and enforced by or against the
Transferee Company to the exclusion of the Transferor Company;

Miscellaneous

all statutory licenses, permissions or approvals or consents held by the Transferor Company shall stand transferred to and
be vested in the Transferee Company without any further act or deed, and shall, as may be required, be appropriately
mutated by the statutory autherities concerned therewith in favor of the Transferee Company. The benefit of all statutory
and regulatory permissions, approvals and consents of the Transferor Company shalf vest in and become available to the
Transferee Company pursuant to the Scheme;

With effect from the Appointed Date and upon the Scheme becoming effective, all permits, quotas, rights, entitlements,
licences (including software licences), accreditations to trade and industrial bodies,privileges, powers, facilities, subsidies,
rehabilitation schemes, special status and other benefits or privileges (granted by any Government body, local authority or
by any other person) of every kind and description of whatsoever nature in relation to the Transferor Company, or to the
benefit of which the Transferor Company may be eligible, or having effect immediately before the Effective Date, shall be
and remain in full force and effect in favour of or against the Transferee Company, as the case may be, and may be enforced
fully and effectually as if, instead of the Transferor Company, the Transferee Company had been a beneficiary or obligee
thereto.

In so far as the various incentives, subsidies, special status and other benefits or privileges enjoyed, granted by any
Government body, focal authority or by any other person and availed of by the Transferor Company are concerned, the
same shall vest with, and be available to, the Transferee Company on the same terms and conditions.

any and all registrations, goodwill, licenses appertaining to the Transferor Company shall stand transferred to and vested in
the Transferee Company; and

all taxes payable by the Transferor Company, if any, including all or any refunds of claims shall be treated as the tax liability
or refunds/claims as the case may be of the Transferee Company;

Procedural Formalities Post Sanction of the Scheme

The Transferee Company shall, at any time after the coming into effect of this Scheme in accardance with the provisions
hereof, if so required under any law or otherwise, execute deeds of confirmation or novation or other writings or
arrangements with any party to any contract or arrangement in relation to which the Transferor Company has been a party,
in order to give formal effect to the above provisions. The Transferee Company shall, under the provisions of this Scheme,
be deemed to be authorized to execute any such writings on behalf of the Transferor Company and to carry out or perform
all such formalities or compliances referred to above on the part of the Transferor Company.

Upon the Scheme becoming effective, for statistical purposes only and without any separate deed,instrument or writing, the
Transferor Company and/or the Transferee Company shall, ifrequired, simultaneously with the amendment in the register
of charges and file particulars of themodified charge with the concerned Registrar of Companies. Any documentation
subsequentlyentered into with the terms lenders or the working capital lenders of the Transferor Company and the
Transferee Company, shall be for the sake of convenience and record only and to reflectthe changes in the security pursuant
to the Scheme and there shall be no break in the continuity ofsuch charge and the same shall relate back to the date of its
creation thereof in the Transferor Company.

Upon the Scheme becoming effective, all statutory permissions, licenses, approvals, consents,privileges, benefits and
benefits of filings and all other incorporeal rights emanating from suchlicenses (together the “Licenses”, for the purpose
of this Clause 7.3.3) relating to the Transferor Company, shall stand transferred to and vested in the Transferee Company
without anyfurther act, instrument or deed, as more particularly provided hereinabove. Notwithstanding suchtransfer/
vesting of the Licenses, if any application is required for the statistical record of the statutoryauthorities to implement the
transfer and vesting of the Licenses, as provided hereinabove, theTransferee Company shall facilitate the same by filing
such applications, whichshall be granted/ approved in favour of the Transferee Company based on the sanction orderof the
Scheme by the Court.

It shall not be necessary to obtain the consent of any third party or other person who is party to any contract or arrangement
by virtue of which such debts, liabilities duties and obligations have arisen in order to give effect to the provisions of this
Clause; The provisions of this clause insofar as they relate to the transfer of Liabilities to the Transferee Company shall
operate notwithstanding anything to the contrary contained in any deed or writing or the terms of sanction or issue or any
security document, all of which instruments shall stand modified and/or superseded by the foregoing provisions.

The borrowing limits of the Transferee Company in terms of Section 180 of the 2013 Act shall be deemed without any
further act or deed to have been enhanced by the aggregate liabilities of Transferor company which are being transferred
to the Transferee Company pursuant the Scheme, such limits being incremental to the existing limits of the Transferee
Company, with effect from the Appointed Date




The Transferee Company undertakes to deal with and discharge the liabilities stated above, which shall vest in such
Transferee Company by virtue of the Scheme and keep the Transferor Company indemrified from and against aII debts,
duties, liabilities and obligations as also actions, claims and demands in respect thereof '

Allloans raised and utilized and all debts, duties, undertakings, liabilities and obligations incurred by the Transferor Company

on or after the Appointed Date shall be deemed to have been raised, used, incurred or undertaken for and on behalf of

the Transferee Company and to the extent they are outstanding on the Effective Date, shall upon the coming into effect

of this $cheme, pursuant to the provisions of Section 394 of the Act, without any further act, instrument or deed be and-
stand-transferred to or vested in or be deemed to have been transferred to and vested in the Transferee Company and shall

become the debts, liabilities duties and obligations of the Transferee Company which shall meet, discharge and satisfy the

same.

The transfer and vesting of the Transferor Company and its properties and liabilities and the continuance of the proceedings
by the Transferee Company and/or the contracts, etc., as aforesaid shall not affect any transactions or proceedings already
concluded by the Transferor Company in the ordinary course of business on and after the Appointed Date and that the
Transferee Company accepts on behalf of itself all acts, deeds and th:ngs done lawfully and executed by the Transferor
Company in the ordinary course of Business.

All estates, assets, rights, title and interests accrued to and/or acquired by the Transferor Company on or after the Appointed
Date, shall be deemed to have been accrued to and/or acquired for and on behalf of the Transferee Company and shall
upon the coming into effect of this Scheme, pursuant to the provisions of Section 394 of the Act, without any further act,
instrument or deed stand transferred to or vested in or be deemed to have been transferred to or vested in the Transferee
Company to that extent and shall become the estate, assets, rights, claims, htle, interest and authorities of the Transferee
Company

7.3.10 Upon the Scheme becoming effective, the Transferee Company is expressly entitled to revnselts dlrect or indirect tax returns
and related withholding certificates and shall be entitled to claimrefund, advance tax credits including MAT credit, CENVAT
and MODVAT credit, pertalnmg to theTransferor Company, if any.

7.3.11 From-the Effective Date, all bank accounts of the Transferor Company shall be permittedto be continued with the same
balances as of the Effective Date in the name of the TransfereeeCompany and for statistical record the Transferee Company
shall be permitted to file namesand particulars of the new autharized signatories for withdrawals and/ or deposits/ credits
in suchbank accounts and the relevant bank accounts shall be reconstituted accordingly.

‘Conduct of Business
With effect from the Appointed Date and until cccurrence of the Effective Date:

)] the Transferor Company uridertakes to carry on and shall be deemed to have carried onall its business activities and
stand possessed of its properties and assets, for and on account ofand in trust for the Transferee Company; and

- all profits aceruing to the Transferor Company and all taxes thereon or losses accumulatedor otherwise arising or
incurred by it shall, for all purposes, be treated as and deemed to be theprofits, taxes or losses, as the case may be,
of the Transferee Company; and ’

j the Transferor Company shall carry on its business, with reasonable diligence and businessprudence and in the same
manner as it had been doing hitherto and shall not undertake anyadditional financial commitments of any nature
whatsoever, borrow any amounts or incur anyother liahilities or expenditure, issue any additional guarantees,
indemnities, letters of comfortorcommitment either for itself or on behalf of its affiliates or associates or any third

" party, or sell,transfer, alienate, charge, mortgage or encumber or deal, in any of its properties/assets, except:(a)
when the same is expressly provided in this Scheme; or {b) when the same is in the ordinarycourse of business
as carried on by it as on the date of filing of this Scheme in the Court; or (c)when a prior written consent of the
Transferee Company has been obtained in this regard;and

except by mutual consent of the Board of Directors of the Transferor Company andthe Transferee Company and
subject to changes pursuant to commitments, obligationsor arrangements prior to the Appointed Date or as part

_ of this Scheme, pending-sanction ofthis Scheme by the Court, the Transferor Company shall not make any change
in itscapital structure either by any increase (by issue of equity shares, bonus shares, preferenceshares, convertible
debentures ‘or otherwise), decrease, reduction, reclassification, sub-divisionor consolidation, re-organisation or in
any other manner, which would have the effect ofreorganisation of capital of the Transferor Company; and

the Transferor Company shall not vary or alter, except in the ordinary course of its business orpursuant to any
- pre-existing obligations undertaken prior te the date of approval of the Scheme bythe Board of Directors of the
Transferor Company; and

the Transferor Company shall not alter or substantially expand its business except with thewritten concurrence of
the Transferee Company; and

theTransferor Company shall not amend its memorandum of association and / or itsarticles of association, except
with the written concurrence of the Transferee Company. '

(20)




The Transfereg Company on behalf of the Transferor Company may carry on the business, in either name as the circumstances
may bé, for those unfinisied or incomplete business, contracts, transactions which may be necessary to be transacted and
completed. '

With effect from the Effective Date, if any suit, petition, appeal, revision or other proceedings of whatever nature (hereinafter
called “the Proceedings’) by or against the Transferor Company under any statute, whether pending on the Appointed Date,
or which may be instituted in future {whether before or after the Effective Date) in respect of any matter arising before the
Effective Date as agreed between the Transferor Company and the Transferee Company shall not abate, be discontinued
or be in any way prejudiclally affected by reason of the transfer of the said assets/liabilities of the Transferor Company or
of anything contained in the Scheme, but the Proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would be or might have been continued, prosecuted
and enforced by or against the Transferor Company as if the Scheme had not been made.

Transfer At Book Values:

It is hereby clarified that all assets and liabilities of Transferor Company shall be transferred at values appearing in the books
of accounts of Transferor Company , as on the Appointed Date which are set forth in the closing balance sheet of Transferor
Company as of the close of business hours on the date immediately preceding the Appointed Date.

Contracts, Deeds, Etc.

Subject to the other provisions contained in this Scheme, all contracts, deeds, agreements, bonds and other instruments of
whatsoever nature subsisting or having effect on the Effective Date to which either of the Transferor Company is a party or
to the benefit of which either of theTransferar Company may be eligible shall be in full force and effect against or in favour
of the Transferee Company as if the Transferee Company had been a party thereto.

The transfer of Assets and Liabilities of the Transferor Company and the continuance of proceedings by or against the
Transferee Company in terms of the provisions of this Scheme shall not affect any transaction or proceedings already
concluded by wither of the Transferor Company on or after the Appointed Date to the end and intent that the Transferee
Company shall accept and adopt all such acts, deed and things as done and executed on behalf of itself. Furthermore, as
from the appointed date, the Transferor Company shall be deemed to have carried on and to be carrying on business on
behalf of the Transferee Company until such time as this Scheme becomes effective and shall account te and be entitled to
be indemnified by the Transferee Company.

Payment of Tax

All taxes paid or payable by the Transferor Company in respect of the operations and/or the profits before the Effective Date,
shall be on account of the Transferee Company and, in so far it relates to the tax payment {whether by way of deduction at
source, advance tax or otherwise howsoever) by the Transferor Company in respect of the profits made from and after the
Appointed Date, the same shall be deemed to be the tax paid by the Transferee Company, and shall in all proceedings, be
dealt with accordingly. ’

The Transferor Company and the Transferee Company are expressly permitted to revise their Income Tax returns and
related TDS certificates and the right to claim refund, advance tax credits etc. Upon this Scheme becoming effective and
have expressly reserved the right to make such revisions in the Income Tax returns and related TDS certificates and the right
to claim refund advance tax credits etc. bpurs.uarnt to the sanction of this Scheme.

All the benefits of Income Tax Act 1961 available to the Transferor Company including benefits upon Merger, shall be
available to the Transferee Company in the same manner as it would have been available to the Transferor Company had
the Merger not taken place.

it is expressly clarified that upen the Scheme becoming effective, all taxes/duties of any nature payable or all refund of
claims by the Transferor Company as on the Appointed Date shall be treated as the tax liability of or refund claims of
the Transféree Company. Similarly the obligation for deduction-of tax at source on any payment made by the Transferor
Company shall be deemed to have been made and duly complied with by the Transferee Company. Further, any payment
required to be made, till Effective Date by specified due dates in the tax laws shall also be deemed to have been made
correctly by the Transferee Company if so made by the Transferor Company. Similar treatment shall be done for any service
tax, excise duty, sales tax, value added tax and so by any other taxes, duties and cesses, returns, payments, tax credits ad
legal compliances and the same shall be so recognized by the relevant Authorities, Government Departments and Local
Authorities Boards.

Compliance of all fiscal laws made by the Transferar Company upto Effective Date shall be deemed to have been made by
the Transferee Company.

Any returns filed by the Transferor Company with the State Government for VAT or Sales Tax matters, with the Service Tax/
Excise authorities'and Income tax authorities of the Central Government upto the Effective Date shall be deemed to have
been filed for and on behalf of the Transferee Company.

All Taxes, duties, cess payable by the Transferor Company for the period after the Appointed Date including all or any
refunds/credit/claims relating thereto shall be treated as the Iiat_)ility .or refunds/credit/claims, as the case may be, of
Transferee Company.
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7.7.8 Since each of the permissions, approvals, consents, sanctions, remissions, special reservation, sales tax remissions, tax
hclidays, incentives, concessions, and other authorizations, shall stand vested by the order of sanction of the Hon’ble High
Court in Transferee Company, the Transferee Company shall file the relevant intimations for the record of the statutqry
authorities who shall take them on file to mutate them in the name of Transferee Company and delete the name of the
Transferor Company as applicable , without any further act or deed, provided however that for statistical purpose if any
application has to be lodged with details of Transferee Company, Transferee Company shall do so and relevant Statutory/
competent authorities shall continue the benefit of such permissions, approvals, permits etc., to be provided to Transferee
Company pursuant to the sanctioned order in relation to this Scheme without any reconsideration,

7.7.9 The Transferee Company shall be entitled to continue and use the benefits available to the Transferor Company in respect
of any sales tax subsidy scheme, sales tax holiday scheme, octroi duty scheme, power cost subsidy scheme, or any other
subsidy scheme provided under the respective Schemes of the State Government or Local Authorities.

7.8.  With effect from the Effective Date, the Transferee Company shall commence and carry on and shall be authorized to carry
on the business of the Transferor Company.

7.9.  Dissolution of transferor company

Subject to an order being made by the Court under Section 394 of the Act, the Transferor Company shali be dissolved
without the process of winding up on the Scheme becoming effective in accordance with the provisions of the Act and the
Rules made thereunder.

7.10. Forthe purpose of giving effect to the amalgamation order passed under sections 391 to 394 andother applicable provisians
of the 2956 Act in respect of the Scheme hy the Court, the AmalgamatedCompany shall, at any time pursuant to the order on
the Scheme, be entitled to get the recordal of thechange in the legal right{s} upon the amalgamation of the Amalgamating
Company, in accordancewith the provisions of sections 391 to 394 of the 1956 Act or such other equivalent provision of
the2013 Act, as applicable.

PART-IV
CONSIDERATION, ACCOUNTING TREATMENTAND TAX TREATMENT OF

AMALGAMATED COMPANY
8. CONSIDERATION
8.1 Swap Ratio, Share Entitlement & Issuance of Shares

8.1.1 Upon coming into effect of this Scheme and upon vesting of the entire undertaking of the Transferor Company in the
Transferee Company in terms of this Scheme and in consideration for the amalgamation of the Transferor Company with
the Transferee Company, the Transferee Company shall, subject to the provisions of the Scheme, without any further
application, act, instrument or deed issue and allot to the equity shareholders of the Transferor Company, the equity shares
of the Transferee Company in the following ratio:

(i) 16 (Sixteen ) equity shares at par of the Transferee Company having face value of Rs.2 /- per share fully paid up for
every 1 {One) Equity shares of the face value of Rs.10/- per share fully paid up held by such member of the Transferor
Company and the total number of shares so issued shall be 5,16,00,000 (Five Crore Sixteen Lakhs )shares of Rs.2/- each.

(i} 1 (One) equity share at par of the Transferee Company having face value of Rs.2 /- per share fully paid up for every 1
{One} Equity share of the face value of Rs.10/- per share fully paid up held by such member of the Transferee Company
and the total number of shares so issued shall be 54,07,401 (Fifty Four Lakhs Seven Thousand Four Hundred and One)
shares of Rs.2/- each.

(iii} In the event that the issue and allotment of shares as per Clauses 8.1.1(i) and 8.1.1(ii) results in a fractional entitlement,
the shareholders of the Transferor or the Transferee Company, as the case may be, shall be entitled to be alloted 1 {one)
share having face value Rs. 2/- of the Transferee Company in respect of such fractional entittement.

8.1.2 The new equity shares issued and allotted by the Transferee Company in terms of this Scheme shall be subject to the
provisions of the Memorandum and Articies of Association of the Transferee Company and shall inter-se rank paripassu in
all respects with the then existing equity shares of the Transferee Company, including in respect of dividend, if any, that may
be declared by the Transferee Company on or after the Effective Date. Fractions, if any, arising upon such allotment shall be
rounded off to the nearest whole number.

8.1.3 Upon coming into effect of this Scheme and upon vesting of the entire undertaking of the Transferor Company in the
Transferee Company in terms of this Scheme, the following shareholding will stand cancelled:

{a} Shareholding of the Transferor Company in the Transferee Company.
(b) Shareholding of the Transferee Company in the Transferor Company, if any.

8.1.4 The Board of Directors.of the Transferee Company shall, if and to the extent required, apply for and obtain any approvals if
from concerned Government / Regulatory authorities for the issue and allotment of equity shares to the members of the
Transferor Company pursuant to the provisions of this Scheme.

8.1.5 Approval of this Scheme by the shareholders of the Transferee Company shall be deemed to be the due compliance of the AY

pravisions of Section62 of the Companies Act 2013 and the other relevant and applicable provisions of the Act for the issue
and allotment of equity shares by the Transferee Company to the shareholders of the Transferor Company, as provided in
this Scheme.
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Upon coming.into effect of this Scheme and upon vesting of the entire undertaking of the Transferor Company in the
Transferee Company in terms of this Scheme, actions contemplated by Transferee Company in Clause 8.1.3 shall precede
the actions contemplated in Clause 8.1.1, though both are simultaneous actions and accordingly shareholdings that are
required to be cancelled as stated under Clause 8.1.3 shall be cancelled by Transferee Company prior to the issuancé of new
shares by Transferee Company.

CHANGES :
(il 'N AUTHORISED SHARE CAPITAL

Upon this Scheme becoming effective and upon the vesting and transfer of the Transferor Company in the Transferee
Company pursuant to the terms of this Scheme, the entire Authorized Share Capital of the Transferor Company shall stand
transferred from the Authorized Share Capital of the Transferor Company 1o the Authorized Share Capital of the Transferee
Company.

By virtue of Clause .1 above, the Autharized Share Capital of the Transferee Company shall stand increased by an amount
of Rs. 6,00,00,000 (Rupees Six Crores only) and Clause V in the Memorandum of Association of the Transferee Company
shall stand substituted to read as follows: -

«y The Authorized Share Capital of the Company is Rs. 26,00,00,000/- {Rupees Twenty Six Crores only) divided into
50,00,000 cumulative redeemable preference shares of Rs.10/- each and 10,50,00,000 Equity Shares of Rs.2/- each with
the rights, privileges and conditions attaching thereto as provided by the requisitions of the Company for the time being
with power to increase and reduce the capital of the Company and divide the shares in the Capital for the time being into
several classes to attach theretc or in accordance with the Articles of the Company for the time being in force, and to
modify, enlarge or abrogate any such right, privilege or conditions in such manner as may be permitted by the said Act or
provided by the Articles of Association of the Company for the time being force.”

The stamp duty or filing fees paid on the Authorized Share Capital of the Transferor Company are permitted to be utilized
and applied towards the increase in the Authorized Share Capital of the Amalgamated Company in accordance with Clauses
9.1 and 9.2 above, and no further demand of additional stamp duty or fee shall be raised or made upon the Transferee
Company by any regulatory authorities in relation to such increase in the Authorized Share Capital of the Transferee
Company, including by the Registrar of Companies, Chennai.

It is hereby clarified that for the purposes of increasing the Authorized Share Capital of the Transferee Company in
accordance with Clause 9.1 and 9.2 above, the consent of the shareholders of the Transferee Company to this Scheme shall
be deemed to be sufficient for the purposes of effecting this amendment and that no further resolution under section 13,
section 61 or any other applicable provisions of the 2013 Act, would be required to be separately passed.

(i) NAME

The company ‘s name shall be changed to "ACCEL LIMITED” by deleting the word #Transmatic” from the name, the consent
of the shareholders of the Transferee Company to this Scheme shall be deemed to be sufficient for the purposes of effecting
this amendment and that no further resolution under section 13, section 61 or any other applicable provisions of the 2013
Act, would be reguired to be separately passed.

(iii) OBJECTS CLAUSE
To delete the present clauses 4 (b), {cy and (e} and to be replaced by the following :

» To carr'y on the business as builders, property developers, civil mechanical and labour contractors building and erection
engineers, dealers in, importers, exporters, and manufacturers of r.irefabricated and precast houses , materials tools,
implements machinery and metal ware in connection therewith or incidental théreto and to carry on any other business
that is customarily, usually and conveniently carried on therewith in or outside India dealers, agents, representatives
and to undertake installation, maintenance, and to purchase, acquire, take on lease or in exchange or in any other
lawful manner any area, land, buildings, structures and to turn the same into account, develop the same dispose off or
maintain the same.

« To acquire by purchase, jease, exchange, hire or otherwise held, manage work, develop the resources of land and
turn to account any estates, tand, buildings tenements another property of every description, whether free hold or
lease hold or other tenure and where-so-ever situate and any interests thereon and rights connected therewith and in
particular to acquire or takaover certain estates situate in India or outside and all or any parts thereon and other assets
used in therewith. :

« To carry on the business as an investment company and for that purpose te acquire and hold either in the name of the
Company or in that of any nhominee immovable properties, shares, stocks, debentures, debenture-stock, bonds, notes
derivative products and to invest or to deposit or to hold funds in such articles {including gold, silver, jewellery, platinum,
precious metals and precious stones) and acquire purchase, sell or let on hire the same and materials, articles or

things, obligations and securities issued or guaranteed by any company, wherever incorporated or carrying on business
and debentures, debenture-stock bonds, notes, obligations and securities issued or guaranteed by any government
sovereign ruler, commissioner, public body or authority, supreme independent, municipal local of otherwise in any part
of the work either at the Company's office of any other places of safe custody.
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ACCOUNTIN_G TREATMENT . . . .

Accdunﬁng for the amalgamation of Transferor Company. and treatment of goodwill or reserves, if any, in the Financial
Statements of Transferee Company shall be in accordance with the provisions of the Accounting Standard 14, dealing with
accounting for amalgamations, issued by the Institute of Chartered Accountants of India, as amended from time to time.

With effect from the Appointed Date, theTransferee Company shall record all the assetsand liabilities, including any
intangible assets, pertaining to the Transferor Company transferred to and vested in Transferea Company pursuant to the
Scheme, as may be decidedby the Board of Directors of the Transferee Company, in accordance with applicableaccount ng
standards and generally accepted accounting principles in Indiaon the close ofbusiness, one day prior to the Appointed
Date.

As on the Appainted Date, pursuant to the amalgamation of Transferor Company the intercompanybalances between
Transferor Company and Transferee Company, if any, includingany shares held by Transferee Company in Transferor
Comqany.or vice -versa shall stand cancelled. - ‘

The difference, between the value of assets and the value of the liabilities transferred to the Transferee Comp_any, after
making adjustment as menticned in Clause 10.3 above, in case of excass of assets over liabilities shall be credited to “Capital
Reserve Account” and in case of shortfall, be debited to "Goadwill Account” in the Financial Statemerits of Transferee
Company. ' : .

In case of any differences in accounting policy between the Transferor Company and the Transferee Company, a uniform set
of accc':uunring policies will be adepted by the Board of Directors of the Transferee Company following the amalgamation.
The effects on the Financial Statements of any changes in accounting policies should be adjusted against in accordance
with Accounting Standard 5, i.e. ‘Net Profit or Loss for the Period, Prior Period Items and Changes in Accounting Policies’
governed by the Companies {Accounting Standards) Rules, 2006. - -

Any tax liabilities under the Income Tax Act, 1961 or other applicable laws/regulations dealing withtaxes/ duties/ levies
aliacable or related to the business of theTransferor Company to the extent notprovided for or covered by tax provision

consequ'ent to the assessment made in respect of Transferor Company, for whichno credit is taken in the accounts as on the
date imﬁ'\ediately preceding the Appointed Date, shalf alsobelong to and be received by Transferee Company.

The tax-bayments {including without limitation income tax, tax on distribution of dividends, service tax,excise duty, central
sales tax, applicable state value added tax etc.) whether by way of tax deducted atsource by the customers, advance tax

. or ctherwise howsoever, by Transferor Company after theAppointed Date, shall be deemed to be paid by theTransferee

Company and shall, in all proceedings, bedealt with accordingly. Notwithstanding the above, any tax deducted at source by
either the Transferor Company or the Transferee Company on account of inter-company transactions betweenTransferee
Company and Transferor Company post the Appointed Date, shall be deemed to beadvance tax paid by the Transferee
Compans: and shall, in al proceedings, be dealt withaccordingly. - '

Upon the Scheme becoming Effective, with effect from the Appointed Date, the Transferor Company and theTransferee
Compa Ny are expressly permitted to prepare and/or revise, as the case may be,their financial statements and returns along
with the prescribed forms, filings and annexure under thelncome Tax Act, 1961, central sales tax, applicable state value
added tax, service tax laws and othertax laws, if required, to give effects to provisions of the Scheme.

All tax assessment proceedings/appe_als of whatsoever nature by or against the Transferor Company pending and/or arising
at.the Appointed Date and relating to Transferor Compary shall becontinued and/or enforced until the Effective Date as
desired by the. Transferee Company. As and from the Effective Date, the tax proceedings/ appeals shall be continued and
enforced by or against theTransferee Company in the same manner and to the same extent as would or might have been
continued andenforced by or against theTransferor Company. Further, the aforementioned proceedings shall notabate or
be discontinued nor be in any way prejudicially affected by reason of the amalgamation of theTransferor Company with
Transferee Compa ny or anything contained in the Scheme.
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Upon the Scheme coming inta effect, any obligation for deduction_ of tax at source on any payment made by or to be made
by Transiferor Company shall be made or deemed to have been made and duly complied with by the Transferee Company.
P

The provisions of this Scheme as they relate to the amalgamation of theTransferor Company intoand with theTransferee
Company have been drawn up to comply with the conditions relating to“amalgamation” as defined. under section 2(1B)
of the Income-tax Act, 1961. if any terms or provisionsof the Scheme are found or interpreted to be inconsistent with the
provisions of the said section of thelncome-tax Act, 1961, at a later date including resulting from an amendment of law or
for any otherreason whatsoever, the provisions of the said section of the Income-tax Act, 1961, shall prevail and theScheme
shall stand modified to the extent determined necessary to comply with section 2{18) of thelncome-tax Act, 1961. Such
modification will, however, not affect the other parts of the Scheme.

PART-V
REORGANIZATION OF SHARE CAPITAL OF TRANSFEREE COMPANY

REORGANISATION OF SHARE CAPITAL OF TRANSFEREE COMPANY

Transferee Company to restructure its baldnce sheet to repres‘en't a true and fair financial position.

(i) The issued, subscribed and fully paid-up Preference Share Capital of the Transferee Company, along with all the rights
pertainingto cumulative dividend for the past years shall stand cancelled, without any payment of the cancelledface
value of the said shares to the shareholders of the Transferor Company.

{ii) The issued, subscribed and fully paid-up Equity Share Capital of the Transferee Company, will be treated as having a
face value of Rs.2/- per share instead of face value of Rs.10/- presently and the shares presently held by the Transferor
Company shall stand cancelled. . .

required under section 160 of the 1956 Act shall be passed by the shareholders of theTransferee Company.

The reduction of share capital of the Transferee Company does not involve either a diminution ofliability as the preference
shares are fully paid-up or payment to any shareholder of any part of thepaid-up share capital, and accordingly the provisions
of the section 101 of the 1956 Act or such otherequivalent provision of tha 2013 Act, as applicable, shall not be applicable
to reductions.

There being no extinguishment or reduction of liability or payment to the shareholders with respect tosuch reduced share
capital in such reorganization, the Transferee Company shall not be required touse the words “and reduced” as part of its
hame as contemplated under section 102(2) of the 1956Act, or the other provisions of the 1956 Act or the 2013 Act, as
applicable.

Accounting Treatment:

Upon cancellation of the Preference Share Capital and }eduction of the Equity Capital of the Transferee Company, the same
will be creditedto the statement of Profit and Loss of the Financial Statements of the Amalgamated Company.

-

PART-VI'
GENERAL / RESIDUARY TERMS AND CONDITIONS

Upon the Scheme becoming effective, the Financial Statements of theTransferorCompany and the Transferee Company
shall be reconstructed in accordance with the terms of theScheme. The Transferor Company and the Transferee Company
shall be entitled tofile/revise their income tax returns and other statutory returns, if required, and shall have the right
toclaim refunds, advance/mat tax credits, if any, as may be required consequent to implementation of thisScheme. Upon
the Scheme becoming effective, the Transferee Company shall be entitled to setoff profit and /or losses (if any) of the
Transferor Company against the profits and/or losses , as the case may be of the Transferee Companyas per the provisions
of the Income Tax Act, 1961.

The Transferee andTransferor Companies shall, withall reasonable dispatch, make respective applications to the High
Court and or applicable authority,under sections 391 to 394 and other applicable provisions of the 1956 Act or such other
equivalentprovision of the 2013 Act, seeking order for dispensing with or for convening, holding and/orconducting of the
meetings of the classes of their respective members and creditors {secured andu nsecured) as per the requirements of the
Act, :

Vivro Financial Services Private Limited, Chennai, ., a SEBI registered merchant banker, pursuant to Clause24(h) of the
listing agreement and SEBI Circular No. CIR/CFD/DIL/5/2013, dated February 04,2013 read with SEBI Circular No. CIR/CFD/
DiL/8/2013, dated May 21, 2013, under its fairnessopinion dated 27.03.2015, 2015, has certified that the valuation reports
in reference to the Scheme, isfair and reasonable,
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16. The Scheme is conditional upon and subject to the following: .

(a) the Scheme being approved by the requisite majority in number and value of the membersand creditors of the
Transferor Company and the Transferee Company as required under Applicable Laws and as may be directed by the
Hon’ble HighCourt;

(b) the Scheme being sanctioned by the Hon’ble High Court under sections 391 to 394. read with section 100 to 103 of the
1956 Act or such other equivalent provision of the 2013 Act, as applicable, and the necessary order being obtained in
respect of the same; and ) :

(c) the certified copies of the order of the Hon’ble High Court referred to in this scheme being filed with the Registrar of
Companies, Chennai..

17.  This Scheme shall become effective on such date when certified copies of the order of the Hon'bleHigh Court sanctioning
this Scheme are filed by the Transferee Company and the Transferor Company with the Registrar of Companies, Chennai.
such date shall be known as the “Effective Date”. . d

18.  Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall be deemed to have occurred
on the Appointed Date and become effective and operative only in the sequence and in the order mentioned hereunder:

(i) amalgamation of the Transferor Compan\( into and with the Transferee Company as provided in Part il and Part v of
this Scheme;

(ii) reorganisation and reduction of share capita! of the Transferee Company in accordance with Part-V of this Scheme;

(iii) face value of each equity share becoming Rs. 2 /- per share; ¢
A
19.  The Transferee Company and the Transferor Company {acting through their respective Boards of Directors) may assent to

any modifications or amendments to this Scheme, which the Hon’ble High Court and/or any other authorities may deem
fit to direct or impose or which may otherwise be considered necessary or desirable for settling any question or doubt or
difficulty that may arise for implementing and/or carrying out this Scheme. The Transferee Company and the Transferor
Company {acting through their respective Boards of Directors) be and are hereby authorized to take such steps and do all
acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme and to resolve any doubts,
difficulties or questions, whether by reason of any order of the Hon'ble High Court or of any directive or order of any
other authorities or otherwise howsoever arising out of, under or by virtue of this Scheme and/ or any matters concerning
or connected therewith. The Transferee Company andthe Transferor Company shall be at liberty to withdraw from this
scheme in case any condition or alteration imposed by the High Court or any other authority is not on terms acceptable to
them. :

20.  All costs, expenses, charges, fees, taxes, levies and all incidental expenses arising out of or incurredin carrying out and
implementing the terms and conditions or provisions of this Scheme and mattersincidental thereto pertaining to
amalgamation shall be borne by the Transferee Company andshail be treated as per the relevant provisions of the Income
Tax Act, 1961. :

21. All costs, expenses, charges, fees, taxes, duties, stamp duties levies and all incidental expenses arisingout of or incurred
in carrying out and implementing the terms and conditions or provisions of thisScheme and matters incidental thereto
pertaining to transfer to the Transferee Company shall be borne by the Transferee Company.

22.  The Transferor Company and the Transferee Company shall be entitled to declare and paydiv%dehﬂs, whether interim and/
or final, to their respective sharehclders prior to the Effective Date. )

23, If any part of this S5cheme is invalid, ruted illegal by any court of competent jurisdiction, orunenforceableunder Applicable

Laws, then it is the intention of the parties that such part shall be severable from theremainder of this Scheme and this
- scheme shall not be affected thereby, unless the deletion of suchpart shall cause this Scheme to become materially adverse
to any party, in which case the parties shallattempt to bring about a modification in this Scheme, as will best preserve for
the parties, the benefitsand obligations of this Scheme, including but not limited to such part.

24.  The transfer of properties and liabilities to, and the continuance of proceedings by or against theTransferee Company, shali
not affect any transaction or proceedings already concluded by theTransferor Company on or before the Appointed Date,
and after Appointed Date till the Effective Date,to the end and intent that the Transferee Company accepts and adopts all
acts, deeds and things doneand executed by the Transferor Company in respect thereto as done and executed on behalf of
itself.

25.  As required by Clause 5.16 of SEBI's Circulas dated 04.02.2013 bearing reference CIR/CFD/DIL/5/2013, the Transferor and
Transferee Companies shall provide for obtaining shareholder’s approval through Special Resolution passed through postal
ballot and e-voting, after disclosure of all material facts in the explanatory statement sent to the shareholders in relation
to such resolution. It is further expressly provided that such Special Resolution shall be acted upon only if the votes cast by °
the public shareholders in favour of the Companies in favour of the proposal amounts to at least two times the humber of
voth cast by public shareholders against it.

-

-
KEEE KR A
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) ~ ACCEL TRANSMATIC LIMITED
~ CIN:L30007TN1986PLC100219
1 floot, 75, Nelson Manickam Road, Aminjikarai, Chennai — 600 029
Telephone: 044-42252308 / Fax 044-23741271 ACCEL
E-Mail: shoba@transmaticsystems.com / www.acceltransmatic.com

MEETING OF THE EQUITY SHAREHOLDERS OF ACCEL TRANSMATIC LIMITED CONVENED
BY ORDER OF THE HON’BLE HIGH COURT OF JUDICATURE OF MADRAS ON FRIDAY 27TH NOVEMBER 2015

PROXY FORM
{Pursuant to Section 105{6) of the Companies Act, 2013 and Rule 19(3) of the Companies
{Management & Administration) Ruies 2014

CIN | L30007TN1986PLC100219
Name of the Company ‘ ACCEL TRANSMATIC LIMITED

Registered Office Il FLOOR, ACCEL HOUSE, 75 NELSON MANICKAM ROAD,
- AMINJIKARAI, CHENNAI 600 029

Name of the Member (s}
Registered Address

Email ID
Folio No/DP ID/Client ID

I/We, being the Member(s) and hold/holds shares of above name company, hereby appoint

1. Name

Address

Signature : , ar faiting him

2. Name

Address

Signature ' _, or failing him

3. Name : ¢

Address

Signature

As my/our proxy, to act for me/usat the meeting of the Equity shareholders of the abave company to be held at KUMAGAI AUDITORIUM,
ABK — AOTS DOSOKAI, 3rd Floor, Chateau ‘D’ Ampa, 37 Nelson Manickam Road, Aminjikarai, Chennai 600 029 on 27th November 2015 and
at any adjournment thereof in respect of such rescluticns as are indicated below:

ti Optional *
Resolution Description of Resolution P
No : For Against
01 To consider and if thought fit, to pass with or without modification the
proposed Scheme of Amalgamation and Arrangement between Accel Limited and
the Applicant Company and their respective Shareholders {(“Scheme”).
Dated this the day of , 2015
' . ¥ Re. 1
Signature of Shareholder: Revenue
Stamp to
Signature of Proxy: be fixed

Notes:
1.  This-form of ‘proxy In-orderto be effective:should-be duly completed and deposited at the Registered office of the Company not less that 48 hours
before the commencement of the meeting.

2. A person can act as proxy on behzif of members not exceeding fifty (50) and holding In the aggregate not more than 10% of the total share capital
of the Company. A member holding more that 10% of the total share capital of the Company carrying voting rights may appoint a single person as
proxy. However, such'a person shall not'act as proxy for any other shareholders.

3,- * Itisoptional'to put "x”inthe appropriaté column agairist the resolution indicted in the box. If you ledve the ‘For” or ‘Against’ column blank against
resotution, yourproxy will be entitled to'vote in'the manner as he/fshe thinks appropriate.
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ACCEL TRANSMATIC LIMITED
CIN:L30007TN1986PLC100219
lil floor, 75, Nelson Manickam Road, Aminjikarai, Chennai — 600 029
Telephonéi'044-42252308 / Fax 044-23741271 7
-E-Maii: shoba@transmaticsystems.com / www.acceltransmatic.com 4ccEL

ATTENDANCE SLIP
MEETING OF THE EQUITY SHAREHOLDERS OF ACCEL TRANSMATIC LIMITED CONVENED
BY ORDER OF THE HON'BLE HIGH COURT OF JUDICATURE OF MADRAS

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRACE OF
THE VENUE ' '

Name & Address of the
Registered Member

Folio No/DP ID No / Client ID No

No of shares -

I/'We certify that i/we am/are the Registered Equity Shareholders/Praxy for the Registered Equity
Shareholder of the Company. I'we hereby record my/our presence at the Meeting of the Company
on 27" Novernber 2015 at KUMAGAI AUDITORIUM, ABK —AQTS DOSOKAL, 3" Floor, Chateau 'D'
Ampa, 37 Neison Manickam Road, Aminjikarai, Chennai 600 029.

Signature of the Shareholder/Proxy

EVEN Used ID Password
(Electronic Voting Event Number)

Note: Shareholders/Proxyholder(s) are requested to bring_the attendance slips with them when
they come to the meeting and hand over them at the entrance of the hall/ivenue after fixing their
signatures onthem.




