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POSTAL BALLOT NOTICE(Notice pursuant to Section 110 of the Companies Act, 2013 readwith Rule 22 of the Companies (Management and Administration ) rules, 2014)

Dear Member(s),Notice is hereby given that pursuant to Section 110 and other applicable provisions of the Companies Act, 2013 (the “Act”),if any, read together with Rule 22 of the Companies (Management and Administration) Rules, 2014, including any statutoryas a special resolution by way of postal ballot / electronic voting. The Explanatory Statement, pursuant to Section 102 of theAct, pertaining to the said Resolution, setting out the material facts concerning the item and the reasons thereof is annexedhereto along with a Postal Ballot Form (the “Form”) for your consideration. The Board of Directors has appointed Miss.Sakshi Gandhi, Company Secretary in Practice (CP No. 15750) an associate of M/s. Bharat & Associates, Advocates, CharteredAccountants, Company Secretaries and Legal Consultants as the Scrutinizer for conducting the Postal Ballot process andElectronic Voting process in a fair and transparent manner.Rule 22 of the Rules specify that any consent or otherwise received after thirty days from the date of dispatch of this noticeshall be treated as if the reply from the member has not been received. You are requested to carefully read the instructionsyour signature at the designated place in the Form and return the same in original duly completed Form in the enclosed selfaddressed, postage pre-paid envelope (if posted in India) so as to reach the Scrutinizer not later than 6:00 p.m. on Monday,October 3, 2016 to be eligible for being considered, failing which, it will be considered that no reply has been received fromthe Member. The postage on the enclosed self-addressed postage pre-paid envelope shall be borne and paid by the Company
E-Voting OptionAs per the provisions of the Act, read with the Rules and the SEBI (LODR) Regulation, 2015 the Company is required toprovide to its members facility to exercise their right to vote by electronic means. Accordingly, instructions for e-votinghave been provided hereunder. E-voting is optional. Members desiring to opt for e-voting as per facilities arranged by theCompany are requested to read the instructions in the notes to the Postal Ballot Notice.
PROPOSED SPECIAL RESOLUTION

Approval for disinvestment in the subsidiary-Opentech Thai Network Specialists Company Ltd

“RESOLVED THAT, pursuant to Section 180 (1) (a) and Section 110 of the Companies Act, 2013 read with the Companies(Management and Administration) Rules, 2014, and subject to all other applicable provisions of the Companies Act, 2013, ifapplicable provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Foreign ExchangeManagement Act, 1999 and Rules and Regulations made thereunder, the provisions of the Memorandum and Articles ofAssociation of the Company, and other applicable statutory provisions and regulations, if any, as amended from time totime, and subject to the necessary registration approvals, consents, permissions and sanctions required, if any, and/orthem while granting any such approvals, which may be agreed to, in its sole discretion, by the Board of Directors of theCompany (hereinafter referred to as “the Board”, which term shall be deemed to include any Committee which the Boardmay have constituted or hereinafter constitute from time to time to exercise its powers including the powers conferredtaken hitherto to the Board to sell Opentech Thai Network Specialists Co. Ltd., Thailand, a wholly owned subsidiary of theCompany, by way of the sale, transfer or disposal of the entire entire shareholding of the Company inOpentech Thai Network Specialists Co. Ltd in one or more trenches at a  price determined as per RBI guidelines and on such



"RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company:-1. to do all such acts, deeds, matters and things including but not limiting to deciding the time when the disinvestment be doneby the Company;2. the manner of disinvestment , extent of disinvestment , other incidental and ancillary activities thereto, determining suchother terms and conditions relevant to the disinvestment;
whatever name called, such other agreements, deeds, documents, indemnities, contracts, declarations, undertakings, forms,letters and such other papers as may be necessary, desirable and expedient to be agreed, signed and executed;
of and to complete the aforesaid transaction;

"RESOLVED FURTHER THAT all acts, deeds, matters and things, either verbal or written or otherwise, already done by the

Peeyush Aggarwal
Chairman

1. The Explanatory Statement as required under Section 102 of the Companies Act, 2013 is annexed to this Notice. A PostalBallot Form is also enclosed.’2. The Company has appointed Miss. Sakshi Gandhi, Practicing Company Secretary (CP No. 15750) of  M/s. Bharat & Associates,Nelson Mandela Marg, Vasant Kunj, New Delhi-110070, to act as the Scrutinizer for conducting the postal ballot process ina fair and transparent manner.
Owners, received from National Securities Depository Limited (“NSDL”) / Central Depository Services (India) Limited(“CDSL”) as on August 26, 2016.4. In accordance with the provisions of Section 101 of the Companies Act, 2013 read with Rules 18 and 22 of the Companies(Management and Administration) Rules, 2014, this Postal Ballot Notice is being sent by e-mail to those Members whohave registered their e-mail address with the Company (in respect of shares held in physical form) or with their DepositoryParticipants (DP) (in respect of shares held in electronic form) and made available to the Company by the Depositories.Members who have not registered their e-mail address will receive this Postal Ballot Notice along with the Postal BallotForm through post.5.  In compliance with the provisions of Section 110 of the Companies Act, 2013 read with Rule 20 of the Companies(Management and Administration) Rules, 2014, the Company is offering e-voting facility to all its Members as an alternatemode to exercise their right to vote. For this purpose, the Company has entered into an agreement with CDSL for facilitatinge-voting to enable the Members to cast their votes electronically. Please note that e-voting is optional.6.  Kindly note that the Members can opt for only one mode of voting i.e., either by post or e-voting. If the Members opt fore-voting, then they should not vote by post and vice versa. However, in case Members cast their vote by post and e-voting,then voting done through e-voting shall prevail and voting done by post will be treated as invalid.7. All documents referred to in this Postal Ballot Notice and Explanatory Statement setting out material facts and otheron all working days except Sundays and national holidays, from the date hereof up to 3rd October.8. The voting rights of the Members shall be in proportion to their shares in the total paid-up equity share capital of theCompany as on 26th August, 2016 . The special resolutions mentioned herein shall be declared as passed, if the number ofvotes cast in its favour is not less than three times the number of votes cast against the special resolution.9. The voting period for postal ballot for e-voting commences on 4th September, 2016 (9.00 a.m.) and ends on 3rd October,



2016 (6.00 p.m.)10. The e-voting module shall also be disabled by CDSL for voting thereafter The instructions for voting are as under:
A. Voting through Physical Postal Ballot Form1. A member desiring to exercise vote by Postal Ballot shall complete the enclosed Postal Ballot Form with assent (for) ordissent (against) and send it to Miss. Sakshi Gandhi, the Scrutinizer in the closed self-addressed prepaid postage BusinessReply Envelope. Postage charges will be borne and paid by the Company. However, in case a Member sends the Postal Ballotby courier or registered post or delivers it in person at his expense, such Postal Ballots will also be accepted.2. The self-addressed business reply envelope bears the name and postal address of the Scrutinizer appointed by the Board.3. The Postal Ballot Form should be completed and signed by the Member. Any unsigned Postal Ballot Form will be rejected.4. This Form should be completed and signed by the Member (as per the specimen signature registered with the Company /in his absence, by the next named Member. A member may sign the Postal Ballot Form through an Attorney; in such case
5. Duly completed Postal Ballot Form should reach the Scrutinizer not later than close of working hours i.e. 6.00 p.m. on the3rd October, 2016. All Postal Ballot Forms received after this date will be invalid and strictly treated as if the reply from suchMember has not been received.6. There will be only one Postal Ballot Form for every Folio/Client ID irrespective of the number of joint Member(s).
8. In case of shares held by companies, trusts, societies etc. the duly completed Postal Ballot Form should be accompanied by
9. A member may request the company for a duplicate Postal Ballot Form, if required. However, the duly completed duplicatePostal Ballot Form should reach the Scrutinizer not later than the last date of receipt of Postal Ballot Form, the close ofworking hours i.e. 6.00 p.m. on 3rd October, 2016.10. Voting rights shall be reckoned on the paid up value of shares registered in the name of the Members as on cut-off the datei.e. 26th August, 2016.11. Shareholders are requested not to send any other paper along with the Postal Ballot Form in the enclosed self addressedbusiness reply envelope, as all such envelopes will be sent to the Scrutinizer and any extraneous paper found in such envelopewould be destroyed by the Scrutinizer.
13. Incomplete, unsigned or incorrect Postal Ballot Forms will be rejected.
B. E-Voting Facility

i. In compliance with the provisions of section 108 of the Companies Act, 2013 and with Rule 20 of the Companies (Managementand Administration) Rules, 2014, the Members are provided with the facility to cast their vote electronically, through thee-voting services provided by CDSL, on all resolutions set forth in this Notice. The members, whose name appear in theRegister of Members, Holding shares in Physical or in dematerialized form, as on the Cut-off date (Record Date) i.e. Friday,26th August, 2016, are entitled to cast their votes electronically on the resolutions set forth in this Notice. The e-voting willcommence at 9.00 a.m. on Sunday, 4th September, 2016 and will end at 6.00 p.m. on Monday, 3rd October, 2016.ii. The Shareholders should log on to the e-voting website www.evotingindia.com.iii. Click on “Shareholders” tab.iv. Now Enter your User ID
(b)For NSDL: 8 Character DP ID followed by 8 Digits Client ID,(c)Members holding shares in Physical Form should enter Folio Number registered with the Company.



vi. If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of anycompany, then your existing password is to be used.
For Members holding Shares in Demat Form and Physical Form

PAN* Enter your 10 digit alpha-numeric PAN issued by the Income TaxDepartment (applicable for both demat shareholders as well as physicalshareholders)Members who have not updated their PAN with the Company/Depository
In case the sequence number is less than 8 digits enter the applicablein CAPITAL letters. E.g. If your name is Ramesh Kumar with sequenceDividend Bank Details

OR Date of Birth (DOB) Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)as recorded in your demat account or in the company records in order tologin.If both the details are not recorded with the depository or companyplease enter the member id / folio number in the Dividend Bank details
viii. After entering these details appropriately, click on “SUBMIT” tab.xi. Members holding shares in physical form will then directly reach the Company selection screen. However, membersholding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily entervoting for resolutions of any other company on which they are eligible to vote, provided that company opts for e-votingthrough CDSL platform. It is strongly recommended not to share your password with any other person and take utmost
x. For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in thisNotice.xi. Click on the EVSN for Visesh Infotecnics Limited on which you choose to vote.xii. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Selectthe option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that youdissent to the Resolution.xiii. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.
xv. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.xvi. You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

click on Forgot Password & enter the details as prompted by the system.xviii. Note for Non – Individual Shareholders and Custodians
www.evotingindia.com and register themselves as Corporate.
evoting@cdslindia.com.



Compliance user would be able to link the account(s) for which they wish to vote on.
would be able to cast their vote.
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.xix. Any person, who acquires shares of the Company and become Member of the Company after dispatch of the Notice andholding shares as on the cut-off date i.e., 26th August, 2016  may follow the same instructions as mentioned above fore-Voting.

The e-voting period will commence 4th September, 2016 (9:00 a.m.) and end on 3rd October, 2016 (6:00p.m.) (both daysinclusive). During this period Members, holding shares in either in physical form or in dematerialized form, may cast theirvote electronically. The e-voting module shall be disabled by CDSL thereafter. Please note that once that vote on a resolutionhas been cast, Members cannot change it subsequently.The Scrutinizer shall, within a period of not exceeding three working days from the conclusion of the e-voting period, unlockthe votes in the presence of at least two witnesses, not in the employment of the Company. The Scrutinizer will then submithis report to the Chairman and Company Secretary of the Company after completion of the scrutiny and the results of theArunachal Building, 19 Barakhamba Road, Connaught Place, New Delhi-110001.. The said results will also be intimated tothe stock exchanges, published in newspapers and uploaded on the Company's website viz.  and of CDSL viz. https://www.evoting.nsdl.com.
In case of any queries, you may refer the Frequently Asked Questions (FAQs) for shareholders and e-voting User Manual forshareholders available at the download section of http://evotingindia.com under help section or write an email to helpdesk.evoting@cdslindia.com.If you are already registered with CDSL for e-voting, then you can use your existing user ID and password for casting yourvote.

Peeyush Aggarwal
Chairman



ANNEXURE

EXPLANATORY STATEMENT(Pursuant to Section 102 of the Companies Act, 2013)To approve disinvestment of Subsidiary of the Company – Opentech Thai Netwrok Specialist Company Limited.The Company is presently engaged in System Integration and Networking Solutions (including trading in hardware)Telecommunication; Enterprise Software; Domain Registration & Web Hosting  Services; VAS & IT Enabled Services.Opentech Thai Network Specialists Company Limited, Thailand (hereinafter referred to as OTNS) is also engaged in Trading inComputer Hardware & Peripherals. The primary reason for sale of stake from OTNS is that the Company intends to concentrate itssoftware development and hardware trading business in India. Moreover the OTNS for the past 5 years had been incurring losses& the net worth of the Company has been eroded. Hence, the Board of Directors in its Board Meeting held on 2nd September,2016 decided to sell its stake.The Board of Directors is also of the Opinion that the proposed sale of the entire and/or substantially the entire investment in
required.In terms of Section 180(1)(a) of the Companies Act, 2013, a company cannot sell, lease or otherwise dispose off the whole orsubstantially the whole of the undertaking of the company without the consent of the members by way of a special resolution atthe general meeting of the company. Further in terms of Regulation 24 (5) of Listing Regulations, 2015 as amended from timeto time, a Listed Entity shall not dispose of shares in its material subsidiary resulting in reduction of its shareholding (eitherwithout passing special resolution in its General Meeting. In view of the provisions contained in Companies Act, 2013 & ListingRegulations, 2015, the Company would require an approval of the Members of the Company through a Special Resolution, fordisinvesting their shares in OTNS, in terms of Section 180(1)(a) of the Companies Act, 2013.Accordingly, the consent of the Members by way of Special Resolution is being sought for transfer of the entire investment of theCompany in WOS.None of the Directors and Key Managerial Personnel of the Company and their relatives, otherwise than as mentioned above, in
 The Board recommends the resolution as set out in Sr. no. 1 of the Notice for approval of the Shareholders.

Peeyush Aggarwal
Chairman



POSTAL BALLOT FORM

1. Name (s) and Registered :
shareholder2. Name(s) of Joint-Holder(s), if any :3. Registered Folio No./DP ID No./Client ID No.* (*Applicable to investorsholding shares in dematerialized form) :4. Number of shares held :I/We hereby exercise my/our vote in respect of the following Special Resolution to be passed through Postal Ballot, by conveying

Description of Resolution No. of Shares for which
votes cast resolution (FOR) resolution (AGAINST)To Approve disinvestment ofSubsidiary – Opentech ThaiNetwork Specialist CompanyLimited.

(ii) Last date for receipt of postal ballot Form; 3rs October, 2016 (5:00 p.m.).(iii) Please read the instructions mentioned in the Notice before exercising your vote.


