MIHUTES OF THE 16TH ANNUAL GEMERAL MEETING OF THE SHAREHOLDERS 0QF
ACCEL FROMTLINE EIMITED HELD OH THURSDAY THE FTH SEPTEMBER 2011 AT
RAJAH SIR ANMAMALAI CHETTIAR MEMORIAL TRUST HALL, {RANI SEETHAI HALL),
MOUNT ROAD, CHEMNAI G0 002 AT 03.00 P

DIRECTORS PREGENT;

MR Panlcknt Chairman

Br. KR, Chandrasekaran Whpletma Dinector & CFO

Mr Stewe [ing TuanTaon

Cireclor

IM ATTENDANCE

v WS S Nan

Mr Kalyanosunddarom

Company Secretary

! Statutary Audtar

Representation.

Accel Limiled, ihe Helding Company lagelhe with its nomineea and subsidiaigs bolds 143 52878
Equlty Shares of Rs 10f-zagh representing 6% of Wotal volng pavwe.

Accal Limied logether with its subaidiaries was reprasented by k. 8. R Panicker gleng with 150
ather shareholders a2nd praxies.

1 Chairman of Meeting

Fursuant to Article 92 of Arscles of Assaciatan of the gompany the Chairmen of the Board of
Diraelors tack the Chair.

2. Quorum

Having ascertaned the prasance of requisite guomm, the Chaiman called the mestng to order.

4 Wiftih thv permisaion of the fermbers, the Mslice convening the meefing was taken @3 read,
The Chalerman welcomed the members o the Annual Genaral Mesting.

4. The Chairman informed thail the Bagkster of Directors shareholding, a stalutory reglster
maintained undear Seclion 347 of the Companlse Act, 1856 Ahall remaln open and be accessibie o
any mamber desiring (e inapect the same during the cortinuanos of the meating.

6. Mis. Eweena Mair, Company Secrelary read out the Auditer's repert 1o the mermbars and
the annexure o he repodt wag taken a3 read with the parniesion of the menbercs.

B. The Charman commented upon the gerfemmance and the results of the company for the
financial year ended 321 March 3011, He then inwibed gueslions on the accounts end the
perfarmanca of ihe company from the shareholders present and answeed The same.
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The Chaimman hawving satisfied himself that all the guestons fFpm the sharehglders have been
answerad invites sharenolders to propose and second the vadols resalulions.

7. MEMNC1:  To recelve, conslder and adopt the auditad balanca shast of tha
company a5 at 31 March 20411 eny the profit & loss account for the financlal yaar
eaded on Lhal data and the reports of {be Direcigrs and Auditors thereon

The Chairian proposed the folliwing resolubion @s an Drdinery Resolution.

Hiosolued thal Wie audited Prafl and Lass Account for te year ended 31st bareh, 2011, and the
Birlance Sheet as on Lhat date togelber with the report of the Directars’ and of the Auditors already
ciculaled to Bee racmbers 20t mecling be and are hereby appraved and adopied”

kr R bLakshiipathi, shareholder of the company baviog DPY Client 1D IN30 1637403588715

proposed e resolution, which wos sceanded by Mr M. Hamesan, & sharehalder having DPAClinnt
IL Ma INEU133.-’4}EH1bLiHb.

Fher Ghiriverion Hren puf fhe Qeolinary bestalefion e vale o show of Rapds and declared
carrrad unamimol sy,

4. ITEM HD 2: Tg declare fingl dividend for the Ananclal year «nded March 31, 2011
1R Lidnrman proposed e lolvwing resolutan as an Oedinary Resolutlon.

REROLWVED rhat in acnordance with the recomanendation of the Boand 8 fingf dividend at the rale
of At &- par share on the equity ahare capital of he company be and is héreby declered put of

1he profits of the company and thal the same be paid o hose shareholders whose name appesar
en jhe cegister of members as on 22nd Seqtember 2011

M. Magtonl Hassan, 3 shareholder of the company having DRC RN 1D Me BN30163740352080
proposed the rasalution which was setanded by Me. Gayathi K, a sharehalder having GRYGlient
10 Mo INAHESTIOE2 1287

The Chairman then pul the Qrdinary resoirifon o vale on show of hapds and daclarad
cdrriad unamimaousiy.

3 TEM NG 3 Mr=. Lakshimi 3 Menon, 8 Director fabla (o ratire By rotation
oid nol seek Ne-slaction. Accordingly, Mrs, Lakshml G Menon ceased io ba a
Divgetor of the Company.

Tha Chiairman propozed the following resclulion as an Ordinery Resalutlon.

RESOLVED that Mrs, Lakshan 5. Menwe, a Dimclar fiable (o retire by rolalion, who does naf seex
ra-Heclg, i5 kot reappoitied a Qiector of the Company:

RESOLVED FURTHER that the vasancy, &6 cragted on the Board of Directors of tha Campary,
e ned flled.™

Mr. Sugata Mitra, a sharcholder of the company having DR/Clisnt D No FN3D163740350866T

propased e rasoluion which was seconded by Mr. D, Ravl, 4 shamhaldar having DPClent 10
Mo, IR300384 13630710

The Chalrman then put the Ordineary resolpiion (o vole on show of hands and deciared
carried unarimously,

10. MEM NG 4:  Dr. Harrlson Wang Hong She, a Diroctor liable bo retire by
rotetion did not sask ra-alection. Accordingly, Dr. Harrison Wang Hong Sihe
caased to bo a Diractor of the Company.

The Ghairman proposed the followtng rasalutinn as an Ordinary Resolution.
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'RESCLVED thal Dr. Hanvison Wang Hang She, a Direglor lfable to retire by rotation, who doss
not seek re-election, is not resppointad a Diractor of the Company,

RESOLVED FURTHER that the vacancy, o ereated on the Soard of Dlirertors of the
Company, be nol klled,”

Mr. Murali Ramanujarn, & sharsholder havitg DPFCliEnE 1D Mo INID3NZESZE54166 proposed the
Resolubian, which was sscandad by hMr, R, Balajl, having Regd. Folio No. DAJ05841.

The Chairpan than put the Crefinary resolution to vate on show of Rands and declared
carried ynanimously.

1. TEMNGS M. R. Sinnakaruppan, 2 Diractor ably Lo refire by rofation did
not seek r-alaction.  Accordingly, Mr. R Sinakaruppan caasaed o be a
" Direclor of the Company,

The Chaiman proposed tha fallewing resolution as an Srdinary Resolution.

"RESCOLVED that Mr. . Sinnakarupran, 3 Direclor lable b rativa by rotation, who does nat saak
re-glection, 15 nat reappointed a Dlracior of the Company.

FESOLVYED PURTHER that e wacancy, £o created on Ihe Board of Directors of the
Comparry, be nal filted :

Mr. S Ananha YSubramarian. a sharehokder having CPIClient D Moo IM302678332570153
propased the Resoltlan which was secondad by Mr. Srinivaza Rajan, a shareholder hawving
DY Client 1T Mo N304 63740540504 :

Tha Chairman therr gut the Ordinary resolution o vote on show of hands and daclared
carred unanimously.

12. TEM Mo & To appoint Auditars and o fix Sl romunerstion end for this
Purpose to considar agd, i thought 1H, pass with or withoo! mocifiesations,
the following resolution &5 an ardinary resnlution. Provided that o the avant
of ihe provisiens of Section 224(4) of The Companley Acl, 1958, becoming
applicable fo the compeny an the date of hofding this meeating, the same wilf
be proposed a3 & speclal resoluiion

The Chalmear proposad tha Tellowing resclution ak an Ordinary Resolution,

RESOLYED THAT Mesers K5 AIYAR & Cg, Chartered Accoundants, Chennai having registmtion
numbar as 100185 W whe refired at e conclusion of this meeting, be and are haraby zppointed
25 Auditors of the company 1o hold office from the conzluslan of this Anhual General Meeting till
the conclusion of the rest Annual General Meeling on 2 remunerslion to be fad by the
beardtaudit Commitlee, in consultalion with the Auditors. .
Mr Rameean, a shareholder of Ihe company having DPFfClient 1D No IN3015374041 5885
proposed the resoiition which was =aconded by Mr. D Havi having DP/Client 1D o,
IN2DD384 1 3630710

The Chairman than pet the Ordinary resolution to vote on show of hands and daciared
carmied unanlmosfy.
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EPECIAL BUSINESS

1. ITEM NG 7. Re-appointment of MK R Chandrasekaran as Wholatlme Dlrector

To coneidar and i though! fit to pass, with or wilhout modificetens, he fellowing resciutions a
special recolution.

RESQOLVED THAT in accordanca with the proviskons of Sectlons 188, 269,305,310, Schedule A1
ang other applicahle provieions, f any, of the Companias Act, 1856 (the "Act™) or any statubory
rnoedificationds) ar re-enactment thereof and subject 10 such approvale fonnsente, if any, approval of
the gurmpeany Lo and s horeby accorded 1o the ap?‘aimmlent of Mr. ¥._R.Chandrasekarn as Whols
fime director for a period ot lwo year effecive 277 Apnl 2017 on the lems, oonditbons including
remuneration and perguleliss as st odl In the Explanatory Stalemant. annexed to the Nobcoe
eolvening this mesting, with Gberty to the Board of Directors {herainafier rafamsd to as “tha SBoard",
which lerm shall be deemed bo mciude any Commilley of the Board constituted ko exefcise s
powers, including the powers confared by this Resoiution) to aller and vary the terms and
conditions and f or remoneralion, sebjesl 1o ihe same not sccasding tha imlits specified under
Sechedule X110 W the Gompanies Acl, 1958 or any stalutery modificaton(s] or re-enactment | as may
be made thesein from time 1o fime

Rusolved ferher that the Board of Diectors oe and i hereby avthorzed Lo vary or increase tha
remuneration ingludmg  salary | cumimission , perquisites, allowances elc., within the prescribed
limits or cefing in Schedals X fo the Companies Act 1956, and the agreement between the
company and Me. K_R.Chandrazekaran be sutably amended 1o give effect to such modification or
varlafon withaut ary furthar rafaranca to the members of the company in genersl meeting.

RESOLYED FURTHER THAT notwitnstanding anylhing to the cordrary contalned herein, whersin
any fingocial year during te cunency of (ke tenure of the Wholetime direclor, the campany has no
profitz or its profits are inadeguate, the Company wil pay Mr. K R Chandrasekheran the
Yilolatime CHraclar, Remuneration by way of salary, allowances  and perquisies within the limits
specifiad in Part || of Scheduls X of the Sompanles Aot or such other [imits sg may be prescribed
by the Central Government from tane to time as mircneen rsmuneradlon.

AND FURTHER RESCLVED THAT tne Beard of direclors of the company be and s haraby
suthorized b take such staps a5 may be nocesaary to glva effacl to this resolulion

Mr. Rajagopafan Subramanian, a skarehalder of the company having DFChent (D Mo
(N30302B52562180 proposed lhe rescluich which was seconded by Me. R.Lakshmipathi baving
DRt 1D Mo, IN3163740385715

The Chaimran then put the Ordinary resclotion e vola on show of hands and declared
carned unarimously.

Tha Company Secretary requested the Chairman to hand over the proceedings (o
Mr.K.R-Chandrasekaran, Director to conduct the proceadings of the next item in the natice
ag ha is intarastad in the subjact.

14, ITEM NO 8: Appointment of Ms. Ehrathi Panicker a5 an Executive of the Company .

Rescivad that pursuant to the provisions of section 314(1){k) and ather applicable provisions of the
companies act 1956, conrant of the sompany ba and is hereby accorded W0 the aggainiinent of
Mz Zhnshi Panicker daoghtsr of ke MR Panicker Chairman & Managing Dircctor &% an-
Executive with affect from 13 September 2010 an a remuneration and ciher terms as menbioned
[T TN

» The Salary and allowances shall be Rs. 600,000 per annur.
M5 Bheuthi Famoker will alse e enbltled (o 3 performance linkad incentve upto Re, 1.20
lacs payable annually based on Individual snd Company Performancs.
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Dale:;

Place: Chennai

*  During har tarure, she will be governad by tha Rules and Regulations of tha company as
may be appHeable to the employsss of the company from bBme ta ime.

The resolution shall b in force for @ patiod of five years with effect from date of appoktmend .

Resolved Furlber that Ihe Boardd Remuneralion commiime is hereby aulhonzed bo rAview tha
gerformance and fik tha ramunsmtion and designatien on a pedodical basiz, in lina with &imllar
uther employees of the Company, .

Resolved Further fhat tha Beard be and i3 herely authorized wo do 231 such acts, desds and things
A% may e neceesAy o give effeek to this resalubicn and 1o solie any quastions, difficulies oo
doubts that ray arse in g regard. ' -

bt S T Prabhu, a sharshodder of the compaEny having OFChent 10 No INJHEIT10342460
moposed the resoltllan which was secondmd by Mr FGunesh having DFliznt [0 Mo,
IMNZD1B3T40408814

Wre. Sweenz Nar, Company Secretany requesled Mr, K.H.Cﬁandrasekaran, Direclor [ handover
the pracasdings back to Mr. M.R. Panicker.

As there was nu plner businass tn be ransacted, the meating taminaied with g vote of thankes ta
the Chair,
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