Annexure to Form A dated 18-01-2016

M/s. Varma & Varma, Chartered Accountants, Chennai, auditors of the Company have
emphasized in their report the following.

Quote:

Emphasis of Matter

I.

Tqe

HIS

We draw attention to Note No0.9.7 As stated thesein, the management expects
the value in use, based on estimated future cash flows, for the Intellectual
Property rights amounting to Rs. 5,49,76,881/- carried in the books as Intangible
Asset to be not less than its carrying amount . Hence, no adjustment for
impairment is made in the books of account. The pattern/quantum of the cash
flows would, however, depend upon crystallization- of enquiries received by the
company.

Also, as stated in Note No.4.1, the Company has suffered cash loss from its
operations during the year. The Net Worth of the Company has been fully eroded
as at the Balance Sheet date. The Current Liabilities as at the year end exceeds
the Current Assets by Rs.1,46,71,391/- . This, read with the matters stated in
para (i) above, raises serious doubt about the ability of the Company to continue
as a going concern.

Attention is invited to Note No0.21.8. As stated therein, the proposal of merger of
the holding Company with the Company we.f. 1st April, 2014(Appointed Date) is
pending before the Stock Exchange, and hence no adjustments have been made
in the Accounts towards the same.

Our opinion is not qualified in the above matters.

Unquote:

The Board of Directors would like to clarify as below regarding “emphasis matter”
expressed by the auditors in their report annexed along with this Annual Report.

1.

The Company continued to incur losses during the period under review, due to
various reasons like lack of viable service orders, interest cost on the borrowings
made for investments in fixed assets and delays i monetizing the assets due to
market slow down for animated content. The management is confident of
sustaining the operations and recovering the investments made in the business.

The promoters have lent funds to sustain the operations during the years, the
Company incurred losses. These amount have been shown under current
liabilities and hence the mismatch between current assets and current liabilities.
The holding company has already converted Rs.5 Cr out of these funds into
cumulative preference shares to strengthen the equity base of the company and
also to improve the current ratio.

Further, the promoters have proposed to merge the holding company M/s. Accel
Limited with the company under a scheme of arrangement of amalgamation.

The company is taking adequate steps. to liquidate certain real estate assets
owned by the company to reduce the bank liabilities.




4. The management is committed to grow the media business and also venture into
new business and is confident of carrying on the business as a going concern
basis and would bring in necessary support to the extent possible as and when
required.

5. The company had availed an asset backed loan for Rs.7.67 crores from a bank
which is payable of a period 83 month and hence long term is nature. The long
term assets were acquired / developed out of funds infused by the promoter
companies.

The management is confident that it will be able to realize the intangible assets and with
the support of the hclding company and also as explained in the notes to accounts and
also explained above, will continue to operate as a going toncern.
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NMOTICE TO MEMBERS

To

THE MEMBERS OF ACCELTRANSMATIC LIMITED

NOTICE is hereby given that the Twenty-ninth
Annual General Meeting of the members of
AccelTransmatic Limited will be held on Wednesday,
thedrd day of Februayi01lfo abt "KUMUGAIT
AUDITORIUM, ABK-AQTS DOSOKAIL 3rd Floor
Chateau D' Ampa, 37, MNelson Manickam Road,
Aminjikarai, Chennai 600 022 at 11 AM to transact
the following business:

ORDINARY BUSINESS:

1.

Toe receive, consider and adopt the Audited
Financial Statements of the Company as at 31
March, 2015 including audited Balance Sheet as
at 31 March, 2015 and the Statement of Profit
angd Loss for the vear ended on that date and the
reports of the Directors and Auditors thereon.

To appeint a Director in place of Mr
N.Gopalakrishnan Nair, who retires by rotation
angd, being eligible, offers himself for re-
appointment.

Re-Appointment of Statutory Auditors

"To consider and if thought £, o pass with or
without modification{s}, the following
resolubtion as an Ordinary Resolution;

RESOLVED that pursuant to the provisions of
Section 139 and other applicable provisions, if
any, of the Companies Act ,2013 and the Rules
framed thereunder, as amendad from tme to
time, M/s, Varma & Varma, Chartered
Accountants, Chennai, bearing {1CAI
Registration No. 45325 3, be and are hersbhy re-
appointed as Statutory Auditors of the Company
{being second vear in the block of five yvears
ending 2019} to hold the office from the
conclusion of this Annual General Mesting il
the conclusion of the 33rdAnnual General
Meeting of the Company to be held in the year
2019 {subiect to ratification of the appointment
avery subseguent Annual General Meeting) at
such remuneration and out of pocket expenses,
as may be decided by the Audit Committes of
the Board of Directors of the Company.

SPECIAL BUSINES:
4. To consider and, if thought fit, to pass with or

without modification{s}, the following
resolution as an Ordinary Resolution:

APPOINTMENT OF SMT, SHRUTHI PANICKER
AS AWOMAN DIRECTOR

"RESOLVED THAT pursuant to the provisions of
Sections 149, 150, 152 and other applicable
provisions of the Companies Act, 2013 and the
rules made thereunder {including any statutory
modification(s} or re-enactmeant thereof) ("the
Act™ read with Schedule IV of the Act, Smit.
ShruthiPanicker (holding DIN 07148631} who
was appointed by the Board of Directors as an
Additional Director of the company with effect
from 31st March 2015 and who holds office upto
the date of this AGM in terms of section 161 of
the Companies Act and in regspect of whom the
Company has received a notice in writing from a
member proposing her candidature for the
office of Director, be and is hereby appointed as
a Wornan Director on the Board of Directors of
the Company to hold office for a term of Three
{3} consecutive vears, liable to retire by
robabion.”

By order of the Board

Shoha Giridharan

Company Secretary

Registerad Office

Accel House, 37 Floor

75, Nelson Manickam Road
Chennai 600029
CIN:L30007TNLIG86PLC100219

Place: Chennai
Date :13/11/2015
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NOTES:

1.

The Explanatory Statement pursuant to Section
102{1) and {2} of the Companies Act, 2013 in
raspact of Thern No. 3 & Special Business Tterm
MNo. 4 s annexed herato,

A MEMBER ENTITLED TO ATTEND AND VOTE
AT THE MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE ON A POLL
INSTEAD OF HIMSELF / HERSELF AND SUCH
PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

A person can act as proxy on behaif of members
nob exceading fifty and holding in the aggregate
not more than 10% of the total share capital of
the Company carrying vobing rights. Provided
that a member holding more than 10% of the
total share capital of the Company carrying
voting rights may appoint a single person as
proxy and such person shall not act as proxy for
any other person or member.

Proxies, in order to be effective should be duly
stamped, completed, signed and must be sent
to the Company s0 as to receive atits registered
office not later than 48 hours before the
commencemeant of the AGM.

Corporate members intending to send their
authorised representatives to attend the AGM
are requested bto send a duly certified copy of
the board resolution authorizing their
representatives to attend and vote on their
behalf at the AGM,

The members are reqguested to bring duly filled
attendance slip along with thair copy of Annual
Report at the AGM.

Register of Directors and Key Managerial
Personnel of the Company and their
shareholding maintained under Section 170 of
the Companies Act, 2013 will be available for
inspection by the mambers at the AGM,

The Register of Contracts and Arrangements in
which the Directors are interested maintained
under Section 189 of the Companies Act, 2013
will be available for inspection by the mambers
atthe AGM.

In compliance with the provisions of Section 108
of the Companies Act, 2013, read with Rule 20
of the Companies {(Management and
Administration} Rules, 2014 as amended from
tirme to time and Clause 358 of the Listing
Agreement, The Company is pleased to provide
members the facility to exercise their right to
vote on resclutions at the 29thAGM by
electronic means and all the items of the

10,

11,

12,

13.

14

business may be transacted through e-voting
services provided by National Securities
Depository Limited (NSDL), Instructions for e-
vobing are given with this Annual
Report. Resolutions passed by members
through e-voling is deemed to have been
passed as if they have been passed at a General
Meeting of the members. Members of the
Company holding shares either in physical form
or in dematerialized form as on the cut off date
e, 27thlanuary 2016 may cast their votes by
electronic meansin the AGM,

I order to enable its members, who do not have
accass to e-volting facility in respect of the
resolution as set out in the notice, the company
shali also arrange for the voting by use of balict
or polling paper at the AGM for the members
who have not cast their vole through remote e~
voting.

The meambers who have cast their vote by
remote e-voting prior to the meeting may also
attend the meeting buk shall not be entitled to
casttheir vote again.

The Notice of 28th AGM, details and instructions
for e-voling and the Annual Report of the
Company for the vear ended 31st March, 2015
is uploaded on the Company’'s weabsite
www, acceltransmatic.com and may be
accessed by the members. The physical copies
of the aforesaid documents will also be available
at the Company’s registered office for
inspection during normal business hours on
working days.

Copies of the above documents are being sent
by electronic mode to the members whosea email
addresses are registered with the Company /
Depository  Participant{s) for communication
purposes unless any meamber has requested for
a hard copy of the same. For members who have
not registered their email addresses, physical
copies of the aforesaid documents are being
sent by the permittad mode.

A person, whose name is recorded in the
register of members or in the register of
beneficial owners maintained by the
depasitories as on the cut-off date i e, 27th
January 2016 only shall be entitled to avail the
remote e-voling facility as well a5 voling in the
AGM,

CAny person who becomes a member of the

Company after dispatch of the Notice of the
Meeting and holding shares as on the cut-off
date i.e. 27thlanusary 2016("Incremental
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15,

16.

17,

18,

19,

24,

21.

Mambers”) may obtain the User ID and
password by either sending an e-mail request to
evoting@nsdl.co.in or calling on Toll free No.
1800-222-990.

If the member is already registerad with NSDL
g-voting platform thern he can use his existing
User 1D and password for casting the vote
Ehrough remote e-voling.

The Scrutinizer shall, immediately after the
conclusion of voting at the AGM, count the votes
cast at the AGM and thereafter unblock the
votes cast through remote e-voling in the
presence of at least 2 witnesses not in
employment of the Company. The Scrutinizer
shall submit a consolidated Scorutinizer's Report
of the total votes cast in favour of or against, if
any, not later than 3 davys after the conclusion of
the AGM to the Chairman of the Company. The
Chairman, or any other person authorized by
the Chairman, shall dedare the result of the
voling forthwith,

The members are requested to intimate to the
Company, gueries, if any, at least 10 days
before the date of the meeting to enable the
management to keep the raguired information
available at the mesting.

Pursuant to Section 91 of the Companies Act
2013, the Register of Members and the Share
Transfer Register of the Company will remain
closed from 27th January 2016 to 2nd February
2016 (both days inclusive).

Trading in the shares of the Company can be
done in dematerialized form only.
Dematerialization would facilitate paperless
trading through state-of-the-art technology,
quick transfer of corporate benefits to mambers
and avoid inherant problems of bad deliveries,
loss in postal transit, theft and mutilation of
share certificate and will not attract any stamp
duty. Hence, we request all those mambers who
have still not dematerialized their shares to get
their sharas damaterialized at the earliest.

Members are requested to note that dividends
not encashed or claimed within seven years
from the date of transfer to the Company's
Unpaid Dividend Account, will, as per Section
124 of the Companies Act, 2013, be transferred
tobhe IEPF,

The Company has transferred the unpaid or
unclaimead dividends declared upte financial
year 2006-2007 from time to time on due dates
to the Investor Education and Protection Fund
{1EPF) established by the Central Goverrment.
Pursuant to the provisions of the IEPF fund

22,

23.

24,

25,

26,

27,

1.

(Upleading of Information regarding Unpaid
and Uncialmed Amounts lyving with the
Company} ruiss 2012, The Company has
uploaded the details of Unpaid and Unclaimed
arnounts lying with the Company as on the
29th September 2014 {date of the last Annual
General Meeting on the website of the
Company and also on the website of the
Ministry of Corporate Affairs)

Pursuant to Section 72 of the Companies Act,
2013, members holding shares in physical
form may file nomination in the prescribed
Forr SH=13 and for cancellation / variation in
nomination in e prescribed Form SH-14 with
the Company’s Registrar & Transfer Agents In
respect of shares held in Flectronic / Demat
form, the nomination form may be filed with
the respective Depository Participant.

As required in terms of Clause 49 of the Listing
Agresment with the Stock Exchanges, the
information {including profile and expertise in
specific functional areas} pertaining to
Diractors recormmended for appointment / re-
appointrment in the AGM is forming part of the
Explanatory Statement given below, The
Directors have furnished the requisite consent
/ declarations for their appointment / re-
appointment as required under the Companies
Act, 2013 and the Rules thereunder.

The Securities and Exchange Board of India
(SEBIDY has mandated the submission of
Parmanent Account Number (PAN) by every
participant in securities market., Members
holding shares in electronic form are,
therefore, reguested to submit the PAN to their
DPs with whom they are maintaining their
Demat accounts and meambers holding shares
in physical form to the Company / Registrar &
Transfer Agents.

All documents referred 1o in the accompanying
MNotice and the Explanatory Statement shall be
open for inspection at the Registered Office of
the Company during normal business bours
{10:00 a.m. to 06:00 p.m.) on all working davs
except second and fourth Saturdays, up to the
date of the AGM of the Company.

Members, who have not registered their e-mail
addresses so far, are requested to register their
e-mail addrass with the Company / Depository
Participant(s} for receiving all communication
including Annual Report, Notices, Circulars,
ebe. from the Company electronically.

Instructions for e~vobing:

In compliance with provisions of Section 108
of the Companies Act, 2013, Rule 20 of the
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iL

I

v,

Companies (Management and Administration}
Rules, 2014 as amended hy the Companies
{Management and Administration)
Amendment Rules, 2015 and Clause 35B of the
Listing Agreemaeant, the Company is pleased io
provide members facility to exercise their right
to vote on resolutions proposed to be
considered at the Annual General Mesting
{AGM)} by electronic means and the business
rmay be transacted through e-Voling Services,
The facilityof casting the votes by the members
using an electronic voting system from a place
other than venue of the AGM (Cremote e-
voling”} will be provided by National Securities
Depository Limited (NSDL).
The facility for vobing through baliot paper
shall be made available at the AGM and the
members attending the meeting who have
not cast their vote by remote e-voting shall be
able to exercise their right at the meeting
through ballot paper.

The members who have cast their vole by
remote e-volting prior o the AGM may also
attend the AGM but shall not be entitled to
cast their vote again.

The e-voting pericd commences on 31st
January 2016 (9. 00 AAMIST) and endson 2nd
February 2016 (5.00 BM ISTY During this
neriod, members of the Company, holding
shares either in physical form or in
dematerialized form, as on 27th January
2016, may cast their vote electronically. The
e-voling module shall be disabled by NSDLfor
vating thereafter. Once the vote on a
resolution is cast by the member, he shall not
be allowead to change it subseguently or cast
vote against

The process and manner for remote e-voling
areasunder:

In case a Member receives an email from
NSDL [for members whose email IDs are
registered with the Company/Depository
Participants{s}] :

Open email and open PDF file viz; “remote e
voting.pdf” with vour Client ID or Folio No. as
password, The said PDF file contains vour
user ID and password/PIN for remote e-
voting. Please note that the password is an
initial password.

Launch internet browser by typing
following URr
hitps://www.evoting.nsdl.com/

Click on Shareholder - Login

Put wser 1D and password as initial
password/PIN noted in step (i) above. Click
Login,

the
Lo:

vi,

Vil

il

i,

i,

X

(i}

(it}

(5 ¢

VI

Password change menu appears. Change the
password/PIN with new password of your
choice with minimum 8 digits/characters or
caombination thereof, Note new password, Itis
strangly recommended not to share your
password with any other person and take
utmaost care to keep vour password
canfidential.

Home page of remote e-voting opens. Click on
remote e-voling: Active Voting Cycles.

Selact "EVEN" of "AccelTransmatic Limited”,

Now you are ready for rarmote e-voting as Cast
Yote page opens.

Cast your vote by selecting appropriate option
and click on “Submit” and also “Confirm”
when prompted.

Upon confirmation, the message “"Vote cast
successfully” will be displayed.

Once you have voted on the reselution, yvou
will not be allowed to modify your vote,

Institutional shareholders {(i.e. other than
individuals, HUF, NRI ete.) are reqguired to
send scanned copy (FDF/IPG Format) of the
relevant Board Resolution/ Authority letter
ete. together with attested specimen
signature of the duly authorized
signatory{ies) who are authorized to vote, to
bhe Scrutinizer through e-mail to
gkrkgram@yahoo.in with a copy marked to
evoting@nsdl.eo.in.

In case 3 Member receives physical copy of
the Notice of EGM [for members whose email
iDs are not registered with the
Company/Depository Participants{s} or
requasting physical copy] :

Initial password is provided as below/at the
bottom of the Attendance Slip for the AGM:

EVEN (Remaote e-voting Event NumberjUSER
IDPASSWORD/PIN

Please follow all steps from SL No. (i) to 51
No. (xii} above, to cast vote.

In case of any gueries, vou may refer the
Frequently Asked Questions {FA{Qs) for
Members and remote e-voting user
manual for Members available at the
downloads section of www.evoting. nsdl.com
or call ontollfreeno.: 1800-222-990,

If you are already registered with N5DL for
remaote e-voling then you can use vour
existing user 1D and password/PIN for casting
your vote,
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VIILL You can also update your mobile number and
e~mall id in the user profile details of the folio
which may be used for sending future
communication{s).

KL, The voling rights of members shall be in
propartion to their shares in the paid-up
eguity share capital of the Company as on
27thlanuary 2016, A person, whose name is
recordead in the register of members orin the
register of beneficial owners maintainad by
the depositories as on the cut-off date only
shall be entitled to avail the facility of remote-
voting as well as voling at the mesting
through ballot paper.

¥.  Any person, who acguires shares of the
Company and becomes a member of the
Comnpany after dispatch of the nolice and
holding shares as of the cub-off
date, 27thlanuary 2016 may cbhtain the login
ID and password by sending a request at
evoting@nsdl.co.in.,

However, if vou are already registered with
NSDL for remote e-voting then vou can use
vour existing User ID and password for
casting yvour vote, If vou have forgotien vour
password, you can resent yvour password by
using "Forgot User Details/Password” option
available on www.evoling.nsdl.com or
contact NSDL at the following toll free no.:
1800-222-990,

XL, A mermber may participate in the AGM even
after exercising his right b vote through
ramote e-voling but shall not be allowsd to
vote again at the AGM.

A person, whose name is recorded in the
register of members or in the register of
beneficial ocwners 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
baliot paper.

XIIL. Mr. R Kannan, Practising Company Secretary
has been appointed as the Scrutinizer to
scrubinize the voling and remote e-voling
process in a fair and transparent manner.,

The Chairman shali, at the AGM, at the end of
discussion on the resolutions on which voling
is to be held, allow voting with the assistance
of sorutinizer, by use of "Baliot 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.

KV, The Scrutinizer shall after the conclusion of
voting at the general meeting, will first count
the votes cast at the meeting and thereafter

AIT.

KIV,

unblock the votes cast through remote e-
voting in the presence of at least two
witnesses not in the employment of the
Company and shall make, not later than three
days of the conclusion of the AGM, a
consolidated scrutinizer’s report of the total
votes cast in favour or against, if any, to the
Chairman or a person authorized by him in
writing, who shall countersign the same and
declare the rasult of the voling forthwith,

XV, The Results declared along with the report of
the Scrutinizer shall be placed on the
Company's website and on the website of the
Company www.acceltransmatic.com and on
Fhe website of NSOL immediately after the
declaration of result by the Chairman or a
persan authorized by him in writing, The
results shall also be immaeadiately forwarded to
the BSE Lid, Mumbal.

By order of the Board

Shoba Giridharan
Company Secretary

Registered Office

Accel House, 37 Floor

75, Nelson Manickam Road
Chennai 600 029
CIN:L30007TNLIEB6PLCLO0DZ1Y

Place: Chennat
Date :13/11/2015

STATEMENT PUREUANT TO SECTION 102
OF THE COMPANIES ACT, 2013

[team No. 3

M/s, Varma & Varma, Chartered Accountanis,
Chennal {ICAI Firm's Registration No, 45325},
Chartered Accountants, were appointed as the
statutory auditors of the Company for a period of
five yvears at the Annual General Meeting (AGM)} of
the Company heald on 2%th September 2014,

As per provisions of Section 13901 of the Act, their
appointment for the above tenure is subject to
ratification by members at every AGM,

Accordingly, ratification of the members is beaing
sought for the proposal contained in the resolution
set out atitem no. 3 of the notice,

The Board commends the Rasclution at Them No. 3
for approval by the Members,

None of the Directors or Key Managerial Parsonnel
{KMPY or relatives of directors and KMPs is
concerned or interested in the Resoclution at Item
Mo, 3 of the accompanying Notice.
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