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NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS (INCLUDING PUBLIC SHAREHOLDERS) OF
INFIBEAM INCORPORATION LIMITED CONVENED BY HON’BLE NATIONAL COMPANY LAW TRIBUNAL

MEETING DETAILS:

POSTAL BALLOT AND E-VOTING PERIOD:

Day Thursday 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH, AT AHMEDABAD
CA (CAA) No. 7 /NCLT/AHM/2018

In the matter of the Companies Act, 2013
And
In the matter of Sections 230 read with Section 232 of the
Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013
And
In the matter of Scheme of Amalgamation of Avenues (India)
Private Limited with Infibeam Incorporation Limited and their
respective Shareholders and Creditors;

Infibeam Incorporation Limited
A company incorporated under the
provisions of the Companies Act,1956
Having its registered office at
28th Floor, GIFT Two Building, Block no. 56, Road – 5C, Zone-5, GIFT CITY, Gandhinagar – 382355, Gujarat, India

  ….Applicant Transferee Company
FORM NO. CAA. 2

[Pursuant to Section 230(3) and Rule 6 and 7]
CA (CAA) No. 7 /NCLT/AHM/2018

Infibeam Incorporation Limited    ….Applicant Transferee Company
NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF INFIBEAM INCORPORATION LIMITED
To,
The Equity Shareholders of Infibeam Incorporation Limited
Notice is hereby given that by an order dated January 31, 2018, the Ahmedabad Bench of the National Company Law
Tribunal (“NCLT” or “Tribunal”) has directed a meeting to be held of Equity Shareholders of Infibeam Incorporation
Limited (“the Company”) for the purpose of considering, and, if thought fit, approving, with or without modification, the
Scheme of Amalgamation of Avenues (India) Private Limited with Infibeam Incorporation Limited and their respective
Shareholders and Creditors.
In pursuance of the said order and as directed therein further notice is hereby given that the meeting of Equity
Shareholders of Infibeam Incorporation Limited will be held on Thursday, March 15, 2018 at 23rd Floor, Gift City,
Gandhinagar at 11:00 A.M. at which time and place the said Equity Shareholders are requested to attend, to consider
and if thought fit, approve with or without modification the Scheme of Amalgamation of Avenues (India) Private Limited
with Infibeam Incorporation Limited and their respective Shareholders and Creditors and to pass the Resolution set out
below in this Notice under Section 230 to 232 of the Companies Act, 2013 (including any statutory modification(s) or re-
enactment thereof for the time being in force).
Further, Notice is also hereby given to the Equity Shareholders of Infibeam Incorporation Limited pursuant to Section
110 and other applicable provisions, if any, of the Companies Act, 2013 (“Act”) read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“Rules”) (including any statutory modification or re-enactment thereof
for the time being in force) and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and any other applicable regulations thereto, to consider, and if thought fit, approve the arrangement proposed
and embodied in the Scheme of Amalgamation and to pass the Resolution set out below in this Notice through Postal
Ballot and Remote E-voting.

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 read with Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable provisions,
if any, of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for the time
being in force), the National Company Law Tribunal Rules, 2016, the Securities and Exchange Board of India
Circular No. CFD/DIL3/CIR/2017/21 dated 10th day of March 2017, the no adverse observation/ no objection
letters issued by each of the BSE  Limited and the National Stock Exchange of India Limited dated 11th day and 12th

day of December, 2017 respectively and subject to any provision of any other Applicable law / statute and in
accordance with the relevant clauses of the Memorandum of Association and Articles of Association of the Company
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and subject to the approval of the Hon’ble National Company Law Tribunal, Ahmedabad Bench (“NCLT” or
“Tribunal”) and approval of such other Regulatory / Statutory / Government authority(ies), as may be necessary or
as may be directed by the NCLT or such other competent authority(ies), as the case may be, approval of the Equity
Shareholders be and is hereby accorded to the proposed Scheme of Amalgamation of Avenues (India) Private
Limited with Infibeam Incorporation Limited and their respective Shareholders and Creditors.
RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter called the ‘Board’, which term
shall be deemed to include any person (s) authorized and / or Committee which the Board may have constituted or
hereinafter constitute to exercise its powers including the powers conferred by this Resolution), be and are hereby
authorized 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 Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, (including withdrawal of the Scheme), which may be required or
directed by the NCLT while sanctioning 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 of
Directors may deem fit and proper.”

Explanatory Statement pertaining to the said resolution setting out the material facts and reasons thereof under Section
230 read with Section 102 of the Companies Act, 2013 along with the Scheme and other annexures including Proxy
Form, Attendance Slip and Postal Ballot Form are enclosed herewith. Copies of the same can be obtained free of
charge at the registered office of the Company or at the office of its authorized representative viz. Thakkar and Pahwa,
Advocates at 71, New York Tower-A, Thaltej Cross Roads, S.G. Highway, Ahmedabad-380054 between 12:00 Noon to
1:00 P.M on all working days (except Saturday and Sunday) upto one day prior to the date of meeting.
The Tribunal has appointed Shri Ashish Doshi and failing him Shri Prateek Sharma, as Chairperson of the said meeting.
The above mentioned compromise or arrangement or amalgamation, if approved by the meetings, will be subject to
the subsequent approval of the Tribunal.
As directed by the Tribunal, Mr. Jitendra Leeya, Practicing Company Secretary has been appointed as the scrutinizer
for the said meeting of the Equity Shareholders for conducting postal ballot, e-voting and poll process in a fair and
transparent manner in accordance with the provisions of Rule 22 of the Companies (Management and Administration)
Rules, 2014.
In compliance with the provisions of (i) Section 230(4) read with Section 108 and 110 of the Companies Act, 2013; (ii)
Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 22 read with
Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv) Regulation
44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015; and (v) Circular No. CFD/DIL3/CIR/2017/21 dated 10th day of March 2017 issued by
the Securities and Exchange Board of India, the Company has provided the facility of voting by postal ballot and e-
voting so as to enable the equity shareholders, which includes the Public Shareholders (as defined in the Notes below)
to consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders of
the Company to the Scheme shall be carried out through (a) Postal Ballot; (b) e-voting; and (c) ballot / polling paper at
the venue of the meeting to be held on March 15, 2018.
Persons entitled to attend and vote at the meeting, may vote in person or by proxy, provided that all proxies in the
prescribed form, duly signed or authorized by the said person, are deposited at the Registered Office of the Company
not later than 48 hours before the meeting. Form of proxy is annexed to this Notice and can be obtained from the
Registered Office of the Company or from the office of its Advocates as mentioned above.
You are requested to carefully read the instructions printed on the Form, record your assent (for) or dissent (against)
therein and return the same in original, duly completed, in the attached self-addressed, postage pre-paid envelope so
as to reach the Scrutinizer not later than 5:00 P.M. on Wednesday, March 14, 2018. Please note that if any Postal Ballot
Form is received after the said date, it will be considered that no reply has been received from the members.

Sd/-
Ashish Doshi
Chairperson appointed for the meetings
Dated: February 6, 2018
Registered Office:
28th Floor, GIFT Two Building,
Block No. 56, Road-5C, Zone-5,
GIFT CITY, Gandhinagar – 382355
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NOTES:
1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY / PROXIES

TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF AND SUCH A PROXY / PROXIES SO APPOINTED
NEED NOT BE A MEMBER OF THE COMPANY. THE FORM OF PROXY DULY COMPLETED SHOULD, HOWEVER,
BE DEPOSITED AT THE REGISTERED OFFICE OF THE APPLICANT COMPANY NOT LESS THAN 48 HOURS
BEFORE THE TIME FIXED FOR THE AFORESAID MEETING.

2. As per Section 105 of the Companies Act, 2013 and rules made thereunder, a person can act as proxy on behalf of
members not exceeding 50 and holding in aggregate not more than 10% of the total share capital of the Applicant
Company carrying voting rights. Further, a member holding more than 10% of the total share capital of the Applicant
Company carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any
other person or shareholder.

3. The form of proxy can be obtained free of charge from the registered office of the Company.
4. All alterations made in the Form of Proxy should be initialled.
5. Route map and details of prominent land mark of the venue of the meeting is provided and forms part of the Notice.
6. During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting and

ending with the conclusion of the meeting, a member would be entitled to inspect the proxies lodged at any time during
the business hours of the Company, provided that not less than 3 (three) days of notice in writing is given to the
Company addressed to the Company.

7. The Notice is being sent to all the Members, whose names appear in the Register of Members/list of Beneficial
Owners as received from National Securities Depository Limited (“NSDL”)/Central Depository Services (India) Limited
(“CDSL”) as on January 17, 2018. The Notice is being sent to Members in electronic form to the email addresses
registered with their Depository Participants (in case of electronic shareholding) / the Company (in case of physical
shareholding). For Members whose email IDs are not registered, physical copies of the Notice are being sent by
permitted mode alongwith a postage-prepaid self-addressed Business Reply Envelope.

8. Members whose names appear on the Registered of the Members / List of Beneficial Owners as on January 17, 2018
will be considered for the purpose of voting. A person who is not a member as on relevant date should treat this notice
for information purpose only.

9. The authorized representative of a body corporate or Foreign Institutional Investor (“FII”), which is a registered Equity
Shareholder of the Applicant Company may attend and vote at the Equity Shareholders’ meeting, provided a certified
true copy of the Resolution of the Board of Directors or other governing body of such body corporate / FII authorizing
such a representative to attend and vote at the Equity Shareholders’ meeting is deposited at the Registered Office of
the Applicant Company not later than 48 hours before the scheduled time of the commencement of the meeting.

10. Registered Equity Shareholders are informed that in case of joint holders attending the meeting, joint holder whose
name stands first in the Register of Members and in his / her absence by the next named member of the Applicant
Company in respect of such joint holding will be entitled to vote.

11. Shareholders are requested to hand over the enclosed Attendance Slip, duly filled and signed in accordance with their
specimen signature(s) registered with the Company / Depository for admission to the meeting hall. Shareholders who
hold shares in dematerialized form are requested to bring their Client ID and DP ID numbers for identification of the
attendance at the meeting.

12. In compliance with the provisions of Sections 110 and 108 of the Companies Act 2013 read with Rule 22 of Companies
(Management and Administration) Rules, 2014 and Regulation 44 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company has provided a facility to the Members to exercise their votes
electronically through electronic means. The remote e-voting service facility will be provided by CDSL. The instructions
for remote e-voting are annexed to the Notice.

13. Members can opt for only one mode of voting i.e. either by physical Postal Ballot or through e-voting. In case Members
cast their votes both by Postal Ballot and e-voting, the votes cast through e-voting shall prevail and the votes cast
through postal ballot form shall be considered invalid.

14. In case a Member is desirous of obtaining a printed Postal Ballot Form or Duplicate, he or she may send an email to
ir@infibeam.ooo and the Company shall forward the same alongwith postage pre-paid, self-addressed Business
Reply Envelope to the Member.

15. A Member cannot exercise his vote by proxy on postal ballot.
16. The details of dispatch of Notice and Postal Ballot form to the members will be published in Financial Express

(Ahmedabad edition) in the English language and Financial Express (Gujarati edition) in vernacular language newspaper
circulating in Ahmedabad.

17. Circular No. CFD/DIL3/CIR/201721 dated 10th day of March 2017 (“SEBI Circular”) issued by the Securities and
Exchange Board of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Company to the
Scheme shall be obtained by way of voting through e-voting. Since, the Company is seeking the approval of its equity

mailto:ir@infibeam.ooo
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shareholders (which includes Public Shareholders) to the Scheme by way of voting through postal ballot and e-voting,
no separate procedure for e-voting would be required to be carried out by the Company for seeking the approval to the
Scheme by its Public Shareholders in terms of SEBI Circular. The aforesaid notice sent to the equity shareholders
(which includes Public Shareholders) of the Company would be deemed to be the notice sent to the Public Shareholders
of the Company. For this purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities
Contract (Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly. In terms of
SEBI Circular, the Company has provided the facility of e-voting to its Public Shareholders.
NCLT, by its Order, has, inter alia, held that since the Company is directed to convene a meeting of its equity shareholders,
which includes Public Shareholders, and the voting in respect of the equity shareholders, which includes Public
Shareholders, is through postal ballot and e-voting, the same is in sufficient compliance of SEBI Circular.

18. In accordance with the provisions of Section 230-232 of the Companies Act, 2013, the Scheme shall be acted upon
only if a majority in number representing three fourth in value of the equity shareholders of the Company, voting in
person or by proxy or by postal ballot and e-voting, agree to the Scheme.

19. Further, in accordance, with the SEBI circular, the Scheme shall be acted upon if the number of votes cast by the
Public Shareholders (through e-voting) in favour of the aforesaid resolution for approval of Scheme is more than the
number of votes cast by the Public Shareholders against it.

20. The Company has appointed Mr. Jitendra Leeya, Practicing Company Secretary as Scrutinizer for conducting the
Postal Ballot forms and E-voting process in a fair and transparent manner.

21. The Scrutinizer will submit his combined report to the Chairman of the meeting after completion of the scrutiny of the
votes cast by the equity shareholders, which includes Public Shareholders, of the Company through (i) e-voting
process, (ii) postal ballot and (iii) ballot / polling paper at the venue of the meeting. The scrutinizer will also submit a
separate report with regard to the result of the e-voting in respect of Public Shareholders. The scrutinizer’s decision on
the validity of the vote (including e-votes) shall be final. The results of votes cast through (i) e-voting process, (ii)
postal ballot and (iii) ballot / polling paper at the venue of the meeting including the separate results of the e-voting
exercised by the Public Shareholders will be announced on or before Saturday, March 17, 2018 at the registered
office of the Company. The results, together with the scrutinizer’s reports, will be posted on the Company’s website
viz. www.infibeam.ooo and on CDSL’s website viz. www.cdslindia.com besides communicating to the BSE Limited
and the National Stock Exchange of India Limited (together, the “Stock Exchanges”), where the Equity Shares of the
Company are listed.

22. The Notice is also placed on the website of the Company: www.infibeam.ooo and website of the depository, CDSL:
www.cdslindia.com.

23. All documents referred to in the Notice and Explanatory Statement shall be available for inspection by members at the
Registered Office of the Company or at the office of its authorized representative viz. Thakkar and Pahwa, Advocates
at 71, New York Tower-A, Thaltej Cross Roads, S.G. Highway, Ahmedabad-380054 between 12:00 Noon to 1:00 P.M
on all working days (except Saturday and Sunday) upto one day prior to the date of meeting.

24. Members desiring to exercise their vote by physical postal ballot form are requested to carefully read the instructions
printed on the Form, record your assent (for) or dissent (against) therein and return the same in original, duly completed,
in the attached self-addressed, postage pre-paid envelope so as to reach the Scrutinizer not later than 5:00 P.M. on
Wednesday, March 14, 2018. The postage of such envelope will be borne by the Company. However, envelopes
containing postal ballots, if sent by courier or registered / speed post at the expense of the Members will also be
accepted. Please note that if any Postal Ballot Form is received after the said date, it will be considered that no reply
has been received from the members.

25. VOTING THROUGH ELECTRONIC MEANS
In compliance with the provisions of Sections 108, 110 of the Companies Act, 2013, read with Companies (Management
and Administration) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof for the time being
in force) and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Company is pleased to offer e-voting facility as an alternative, for its shareholders to enable them to cast their vote
electronically instead of dispatching postal ballot. The e-voting facility is being provided through e-voting services
provided by CDSL.
The e-voting period commences at 9.00 A.M. on Tuesday, February 13, 2018 and ends at 5:00 P.M. on Wednesday,
March 14, 2018. During this period members of the Company, holding shares either in physical form or in dematerialized
form, as on the cut-off date i.e. Wednesday, January 17, 2018, may cast their vote by e-voting. The e-voting module
shall be disabled by CDSL for e-voting thereafter. Once the vote on a resolution is cast by the Member, the Member
shall not be allowed to change it subsequently or cast the vote again.
The voting rights of shareholders shall be in proportion to their shares in the paid up equity share capital of the
Company as on the cut-off date.

The instructions for shareholders voting electronically are as under:
i) The shareholders should log on to the e-voting website www.evotingindia.com.

http://www.infibeam.ooo
http://www.cdslindia.com
http://www.infibeam.ooo
http://www.cdslindia.com.
http://www.evotingindia.com.
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ii) Click on Shareholders.
iii) Now Enter your User ID

a) For CDSL: 16 digits beneficiary 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.

iv) Next enter the Image Verification as displayed and Click on Login.
v) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of

any company, then your existing password is to be used.
vi) If you are a first time user follow the steps given below:

vii) After entering these details appropriately, click on “SUBMIT” tab.
viii) Members holding shares in physical form will then directly reach the Company selection screen. However, members

holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter
their login password in the new password field. Kindly note that this password is to be also used by the demat holders
for voting for resolutions of any other company on which they are eligible to vote, provided that company opts for e-
voting through CDSL platform. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential.

ix) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in
this Notice.

x) Click on the EVSN for the relevant INFIBEAM INCORPORATION LIMITED on which you choose to vote.
xi) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for

voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option
NO implies that you dissent to the Resolution.

xii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.
xiii) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If

you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your
vote.

xiv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
xv) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.
xvi) If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and

click on Forgot Password & enter the details as prompted by the system.
xvii) Members can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles. The

m-Voting app can be downloaded from Google Play Store. Please follow the instructions as prompted by the
mobile app while voting on your mobile.

xviii)Note for Non – Individual Shareholders and Custodians
• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to

www.evotingindia.com and register themselves as Corporates.
• A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to

helpdesk.evoting@cdslindia.com.
• After receiving the login details a Compliance User should be created using the admin login and password. The

Compliance User would be able to link the account(s) for which they wish to vote on.
• The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of

the accounts they would be able to cast their vote.
• A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the

Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.
xix) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”)

and e-voting manual available at www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com.

 For Members holding shares in Demat Form and Physical Form 
PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat 

shareholders as well as physical shareholders) 
 Members who have not updated their PAN with the Company/Depository Participant are 

requested to use the sequence number which is printed on Postal Ballot / Attendance Slip 
indicated in the PAN field. 

Dividend 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 to login. 
 If both the details are not recorded with the depository or company please enter the member id 

/ folio number in the Dividend Bank details field as mentioned in instruction (iv). 
 

http://www.evotingindia.com
http://www.evotingindia.com
mailto:helpdesk.evoting@cdslindia.com.
mailto:helpdesk.evoting@cdslindia.com
http://www.evotingindia.com
mailto:helpdesk.evoting@cdslindia.com.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL AT AHMEDABAD BENCH
CA (CAA) No. 7 /NCLT/AHM/2018

In the matter of Companies Act, 2013;

And

In the matter of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013;

And

In the matter of Scheme of Amalgamation of Avenues (India)
Private Limited with Infibeam Incorporation Limited and their
respective Shareholders and Creditors;

Infibeam Incorporation Limited

A company incorporated under the
provisions of the Companies Act,1956
Having its registered office at
28th Floor, GIFT Two Building, Block no. 56, Road – 5C, Zone-5, GIFT CITY, Gandhinagar – 382355, Gujarat, India

      ….Applicant Transferee Company
EXPLANATORY STATEMENT PURSUANT TO SECTION 102, 230 AND 232 OF THE COMPANIES ACT, 2013 READ
WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE
NOTICE CALLING THE MEETING OF EQUITY SHAREHOLDERS OF INFIBEAM INCORPORATION LIMITED
(INCLUDING PUBLIC SHAREHOLDERS) PURSUANT TO ORDER DATED JANUARY 31, 2018 OF THE HON’BLE
NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
1. Pursuant to the Order dated January 31, 2018 passed by the Ahmedabad Bench of the Hon’ble National Company

Law Tribunal (“NCLT” or “Tribunal”), meeting of the Equity Shareholders of the Applicant Company, is being
convened and will be held for the purpose of considering and, if thought fit, approving with or without modification(s),
the Scheme of Amalgamation of Avenues (India) Private Limited with Infibeam Incorporation Limited and their
respective shareholders and creditors (“Scheme”) under Sections 230 to 232 of the Companies Act, 2013 (“Act”)
(including any statutory modification or re-enactment or amendment thereof) read with the rules issued thereunder.

2. The definitions contained in the scheme will apply to this Explanatory Statement also.
3. A copy of the Scheme setting out in detail the terms and conditions of the arrangement, inter alia, providing for the

proposed Scheme of Amalgamation of Avenues (India) Private Limited with Infibeam Incorporation Limited and
their respective shareholders and creditors, which has been approved by the Board of Directors of the Applicant
Company at its meeting held on July 13, 2017 is attached to this explanatory statement and forms part of this
statement as Annexure A.
As stated earlier, NCLT by its said Order has, inter alia, directed that a meeting of the Equity Shareholders of the
Applicant Company shall be convened and held at 23rd Floor, Gift City, Gandhinagar on Thursday, March 15, 2018
at 11:00 A.M. for the purpose of considering and, if thought fit, approving with or without modification(s) the
Scheme of Amalgamation. Equity shareholders would be entitled to vote in the said meeting either in person or
through proxy.
In addition, the Applicant Company is seeking the approval of its equity shareholders to the Scheme by way of
voting through postal ballot and e-voting. Circular No. CFD/DIL3/CIR/201721 dated 10th day of March, 2017
(“SEBI Circular”) issued by the Securities and Exchange Board of India (“SEBI”), inter alia, provides that approval
of Public Shareholders of the Company to the Scheme shall be obtained by way of voting through e-voting. Since,
the Company is seeking the approval of its equity shareholders (which includes Public Shareholders) to the
Scheme by way of voting through postal ballot and e-voting, no separate procedure for e-voting would be required
to be carried out by the Company for seeking the approval to the Scheme by its Public Shareholders in terms of
SEBI Circular. The aforesaid notice sent to the equity shareholders (which includes Public Shareholders) of the
Company would be deemed to be the notice sent to the Public Shareholders of the Company. For this purpose,
the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contract (Regulations) Rules,
1957 and the term “Public Shareholders” shall be construed accordingly.
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The scrutinizer appointed for conducting the postal ballot and e-voting process will however submit his separate
report to the Chairman of the Applicant Company or to the person so authorised by him after completion of the
scrutiny of the postal ballot including e-voting submitted / cast by the Public Shareholders so as to announce the
results of the postal ballot and e-voting exercised by the Public Shareholders of the Applicant Company. In terms
of the SEBI Circular, the Scheme shall be acted upon only if the votes cast by the Public Shareholders (through
postal ballot or e-voting) in favour of the resolution for approval of Scheme are more than the number of votes
cast by the Public Shareholders against it.

In accordance with the provisions of Section 230-232 of the Companies Act, 2013, the Scheme shall be acted
upon only if a majority in number representing three fourth in value of the equity shareholders of the Company,
voting in person or by proxy or by postal ballot and e-voting, agree to the Scheme

4. Background of Infibeam Incorporation Limited (“Applicant Company” or “the Transferee Company”) is
as under:
i. Infibeam Incorporation Limited (hereinafter referred to as “Applicant Company” or “the Company”), bearing

CIN L64203GJ2010PLC061366 was incorporated on June 30, 2010 in accordance with the applicable
provisions of the Companies Act, 1956. Further, the company has received its commencement of business
certificate on July 3, 2010 from the Registrar of Companies, Gujarat.

ii. The registered office of the Transferee Company is currently situated at 28th Floor, GIFT Two Building, Block
no. 56, Road – 5C, Zone – 5, GIFT CITY, Gandhinagar – 382355 Gujarat, India.

iii. The details of the Authorized, Issued, Subscribed and Paid-up share capital of the Applicant Company as on
December 31, 2017, is as under:

The Equity Shares of the Applicant Company are, at present, listed on the BSE Limited (‘BSE’) and the
National Stock Exchange of India Limited (‘NSE’).

iv. The main object of Applicant Company is set out in the Memorandum of Association of the Applicant Company.
The main objects inter alia are as under:

1. To carry on In India or elsewhere the business to manufacture, produce, assemble, repair, install,
maintain, convert, service, overhaul, test, buy, sell, exchange, modify, design, develop, export, import,
renovate, discover, research, improve, merchandise, mould, print, insulate, hire, let on hire, broadcast,
relay, exhibit, inform and to act as wholesaler, retailers, agent, stockists, distributors, show, room owners,
franchiser or otherwise to deal in all sorts of items, system, plants, machines, instruments, apparatus,
appliances, devices, articles or things of communication of different models, capacities, characteristics,
applications and uses in all its branches such as radio communication, tele communications, space
communication, satellite communications, wireless communications, computer communications,
telephonic and telegraphic communications, wave communications, under water communications and
such other communication systems as may be discovered in future and to carry out all the foregoing
activities for components, parts, fittings, fixture, accessories, tools, devices and system, connected
thereto.

2. To carry on in India or elsewhere in the World, with or without collaboration, the business as software
engineers, software developers, software programmers, networking engineers, web designers, web
development, application development and integration, software solutions, compushop, management
of bulk data in all of its aspect and to design, develop, apply, interpret, analyse, improve and buy, sell,
import, export, hire, lease, license, operate, assemble, repair, recondition, alter, convert, improve,

ISSUED, SUBSCRIBED AND PAID UP SHARE 
CAPITAL 

AMOUNT IN RS. 

54,27,83,390 Equity Shares of Re.1/- each fully paid up  54,27,83,390 
Total 54,27,83,390 

 

 AUTHORISED SHARE CAPITAL AMOUNT IN RS. 
63,00,00,000 Equity  Shares of Re.1/- each 63,00,00,000 
Total 63,00,00,000 
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upgrade, install, modify system development and support software of all kinds, to provide ERP video
conferencing, telecommunication software, satellite communication software, radio communication
software, wireless communication software, corporate communication software, parallel communication
software, collection, storing, tabulations, analysis and interpretation of data of all kinds, real time
applications, web applications and to provide high-tech solutions, to give consultancy in respect thereof
and to develop, prepare, run, update, event, analyse, design, improve the various programmes and to
provide, lease, hire, transfer, buy, sell, import, export such programmes to various kind of users either
on BOOM or BOLT basis and other services connected therewith.

3. To carry on business of online multi-brand retail trading activity through web portal.

v. The Company is primarily engaged in business of ecommerce, software development services, maintenance,
web development and other ancillary services.

vi. The details of Directors and Promoters and Promoter Group of the Applicant Company along with their
addresses as on December 31, 2017, are as follows:

Details of Directors of the Applicant Company as on December 31, 2017:

Details of Promoters and Promoter Group of the Applicant Company as on December 31, 2017:

Sr. No Name of Directors Designation Address 
1. Mr. Ajitbhai Champaklal 

Mehta  
Non-Executive 
Director, Chairman 

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

2. Mr. Vishal Ajitbhai Mehta  Managing Director Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

3. Mr. Malav Ajitbhai Mehta Non-Executive 
Director 

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

4. Mr. Keyoor Madhusudan 
Bakshi 

Independent 
Director 

B 305, Silver Gardenia, opp. Vishvanath 
Mahadev Temple, S G High way, Gota, 
Ahmedabad - 382481, Gujarat, India.  

5. Mr. Roopkishan 
Sohanlal Dave 

Independent 
Director 

Plot No.296/2 Sector-7/A Gandhinagar -
382007, Gujarat, India. 

6. Ms. Vijaylaxmi Tulshidas 
Sheth 

Independent 
Director 

405, Moin Apartment, Muslim Society, 
Navrangpura, Ahmedabad - 380009, 
Gujarat, India.  

 

Sr. 
No. 

Name of Promoter and Promoter 
Group 

Address 

1 Mr. Ajitbhai Champaklal Mehta  Amijyot, Parimal Society, Ellisbridge, Ahmedabad - 
380006, Gujarat, India. 

2 Ms. Jayshreeben Ajitbhai Mehta                                                                                                            Amijyot, Parimal Society, Ellisbridge, Ahmedabad - 
380006, Gujarat, India. 

3 Mr. Vishal Ajitbhai Mehta                                                                                                    Amijyot, Parimal Society, Ellisbridge, Ahmedabad - 
380006, Gujarat, India. 

4 Mr. Malav Ajitbhai Mehta                                                                      Amijyot, Parimal Society, Ellisbridge, Ahmedabad - 
380006, Gujarat, India. 

5 Ms. Nirali Vishal Mehta Amijyot, Parimal Society, Ellisbridge, Ahmedabad - 
380006, Gujarat, India. 

6 Mr. Subhashchandra Rambhai Amin                                                                                              Ram House, Near Atlanta Tower, Gulbai Tekra, 
Ahmedabad - 380006, Gujarat, India. 

7 Ms. Anoli Malav Mehta                                                                      Amijyot, Parimal Society, Ellisbridge, Ahmedabad - 
380006, Gujarat, India. 
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5. Background of Avenues (India) Private Limited (“Transferor Company”) is as under:

i. Avenues (India) Private Limited (hereinafter referred to as “CC Avenue” or “Transferor Company”), bearing
CIN U72200GJ2001PTC100083 was incorporated on February 1, 2001 in accordance with the applicable
provisions of the Companies Act, 1956. The Company is engaged in providing services of online payment
gateway, online reservation for hotels, and conducting online events, donation, admission, collection solution
and web based membership management solutions.

ii. The registered office of the Transferor Company is currently situated at 27th Floor, GIFT Two Building, Block
no. 56, Road – 5C, Zone – 5, GIFT CITY, Gandhinagar – 382355, Gujarat, India.

iii. The Share Capital of the Transferor Company, as on December 31, 2017 is  as under:

The Equity shares of the Transferor Company are not listed on any of the stock exchanges.

iv. The main object of the Transferor Company is set out in the Memorandum of Association as under:

1. To carry on business of providing payments services and varied hardware and software solutions and
services to all kinds of businesses and to carry on business of web development, systems study,
analysis, design, development and implementation of software systems for usage in all fields of
applications in all fields of technology. To Apply for authorization from the Reserve Bank of India under
the Payment and Settlement Systems (PSS) Act 2007 to set up a Bharat Bill Payment Operating Unit
(BBPOU) under the Bharat Bill Payment System (BBPS) in India as well as obtain necessary certification

8 Ms. Achalaben S Amin                                                                                                                       Ram House, Near Atlanta Tower, Gulbai Tekra, 
Ahmedabad - 380006, Gujarat, India. 

9 Ms. Mokshadaben Pravinbhai Sheth                                                                                             30, Hermitage Villa,Ambali, Dascroi,  
Ahmedabad – 380001, Gujarat, India. 

10 Ms. Pallavi Kumarpal                                                                                         8, Adesh Appt., Nr. Dharnidhar Temple, Paldi, 
Ahmedabad – 380007, Gujarat, India. 

11 Ms. Bhadrika Arvind Shah                                                                                                                             14-A, Ashok Vatika, Ambli - Bopal Road, Bopal, 
Ahmedabad – 380058, Gujarat, India. 

12 Ms. Shreya Nisarg Parikh                                                                                                     A - 38, Shri Krishna Apartment, Bodakdev, Ta - Daskroi, 
Ahmedabad – 380054, Gujarat, India. 

13 M/s. Infinium Motors Private Limited 842 Near YMC Sarkhej highway Gandhinagar, 
Ahmedabad - 380 006, Gujarat, India. 

14 M/s. Infinium Auto Mall  Private 
Limited 

9th Floor Shitiratna, Off C G Road, Nr. Panchavati 
Circle, Ahmedabad - 380 006, Gujarat, India. 

15 M/s. Infinium Communications Private 
Limited                                                                                                                                                                        

9th Floor Shitiratna, Nr. Panchavati Circle, Ahmedabad - 
380 006, Gujarat, India. 

16 M/s. Infinity Drive Private Limited A/1/22, Amrapali, Sukhipura, Paldi, Ahmedabad - 380 
007, Gujarat, India. 

 

AUTHORISED SHARE CAPITAL AMOUNT IN RS. 
50,00,000 Equity Shares of Rs. 10/- each 
2,50,000 Compulsorily Convertible Preference Shares 
of Rs. 10/- 

5,00,00,000  
  25,00,000 

Total 5,25,00,000 
 ISSUED, SUBSCRIBED AND PAID UP SHARE 
CAPITAL 

AMOUNT IN RS. 

50,00,000 Equity Shares of Rs. 10/- each 
2,00,000 Compulsorily Convertible Preference Shares of 
Rs. 10/- 

5,00,00,000  
  20,00,000 

Total 5,20,00,000 
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from the Bharat Bill Payment Central Unit (BBPCU) with regards to our adherence to the BBPS standards
for processing bill payments so as to enable us to provide an integrated bill payment system that offers
interoperable and accessible bill payment services to billers, customers through our network of agents,
allows multiple payment modes, and provides instant confirmation of payment. To work as an authorised
operational unit, working in adherence to the standards set by the (BBPCU) and do all such acts and
deeds as specified and / or allowed by BBPCU including on-boarding of billers and aggregators as per
standards / rules, appointment of agents; carrying out due diligence (as per processes and rules set out
for appointment of sub-agents); ensure confidentiality and privacy standards are in place; carry out
Infrastructure development, application development, including APIs where required, in adherence to
standards set by the BBPS; Transaction handling - Safety and security of transactions, verification of
biller information, adherence to transaction flow standards / rules set by the BBPS; handling customer
grievances and disputes as per set procedures and standards for billers / agents / end-customers;
provide value-added services – provide MIS and Reporting and other services to the billers / aggregators
/ agents etc. and all such acts and deeds as specified / allowed by RBI or BBPCU from time to time.

2. To carry on the business if Internet Service Provider which includes providing Electronic Main Service,
Internet, Facsimile Services, Web Sites creation. Designing, Selling, Leasing and marketing of Web
Sites, produce promotion for in house as well for clients, linking Web Server to World Wide Web (WWW)
through Satellite, transferring, downloading or unlinking of Software, Commercial Information, Voice
and Data, Usage of Integral Service Digital Network (ISDN), Asymmetric Digital Subscriber Line (ADSL),
High Speed V-Sat Network, Video Conferencing directly or through VSNL Satellite Network or any
other network whether within India and or elsewhere in the world and to manufacture all kinds of hardware,
plant, machinery, equipment, softwares, systems, used in the field of information technology.

3. To apply for authorization from Reserve Bank of India and to undertake and do the business of issuing
Prepaid Payment Instruments including but not limited to Semi Open Prepaid Payment Instruments,
Semi-Closed System Payment Instruments, Open System Payment Instruments, e-wallets, Co-Branded
Wallets, and any other pre-paid payment instrument existing or introduced in future in the industry as
allowed by the Reserve Bank Of India from time to time. To undertake supplementary business relevant
to online payment systems and any related pre-paid instruments as per the circulars issued / amended
by RBI / Governing authority from Time to time.

4. To apply for authorization from Reserve Bank of India for Payments Bank under Section 22 of the
Banking Regulation Act, 1949 and governed by the provisions of the Banking Regulation Act, 1949;
Reserve Bank of India Act, 1934; Foreign Exchange Management Act, 1999; Payment and Settlement
Systems Act, 2007; Deposit Insurance and Credit Guarantee Corporation Act, 1961; other relevant
Statutes and Directives, Prudential Regulations and other Guidelines/Instructions issued by RBI and
other regulators from time to time and then to apply for scheduled bank status once it commences
operations, and is found suitable as per Section 42 (6) (a) of the Reserve Bank of India Act, 1934. And
to further undertake and do the business and set up outlets such as branches, Automated Teller Machines
(ATMs), Business Correspondents (BCs), Acceptance of demand deposits, Issuance of ATM / Debit
Cards, Payments and remittance services, Internet banking, Function as Business Correspondent (BC)
of another bank etc. and to undertake only certain restricted activities permitted to banks under the
Banking Regulation Act, 1949 as allowed by the Reserve Bank Of India from time to time.

5. To undertake any business currently existing or introduced in future by RBI / NPCI/ Governing authority
in respect of the online Payment System in India.

6. To carry on the business as builders and general construction contractors and own, sell, acquire,
process, develop, construct demolish, enlarge, rebuild, renovate, decorate, repair, maintain, let out,
hire, lease, rent, pledge, mortgage, invest intermediaries, or otherwise deal in construction of all
description like land, buildings, flats, shops, commercial, educational and non-commercial complexes,
houses and other immovable properties of any tenure and any interest therein, hotels, cinema houses,
auditoriums, gallery, club houses, roads, body buildings, airports, towers, platforms, highways, tunnels,
pipelines, hospitals, nursing homes, clinic, godowns, freehold and leasehold ground and land, developing,
property in general.
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v. The Company is engaged in providing services of online payment gateway, online reservation for hotels, and
conducting online events, donation, admission, collection solution and web based membership management
solutions.

vi. The details of Promoters and Directors of the Transferor Company along with their addresses as on December
31, 2017 are as follows:

Details of Promoters of Transferor Company as on December 31, 2017:

Details of Directors of Transferor Company as on December 31, 2017:

6. Rationale and Salient Features of the Scheme

a) Relationship between the Companies:
The Transferor Company is a subsidiary of the Transferee Company by virtue of obtaining control.

b) Rationale for Merger:
The rationale for the amalgamation of the Transferor Company with the Transferee Company is, inter alia, as
follows:

i. Consolidate the business of Transferor Company with the Transferee;

ii. To gain advantage of enhanced revenues by integration of the electronic merchant stores of the
Transferee Company with the payment processing gateway system of the Transferor Company;

iii. Further expansion of the Transferee Company’s business which would benefit the respective
shareholders, as it is expected that the combined entity resulting out of such an arrangement will have
better prospects of growth and that this would enable the management of the Transferee Company to
vigorously pursue revenue growth and expansion opportunities;

iv. Availability of increased resources and assets for the Transferee Company which can be utilized for
strengthening the customer base and servicing existing as well as new customers innovatively and
efficiently;

Sr. No. Name of Promoters Address 
1 Mr. Vishwas Ambalal Patel Sai Darshan Apartment 1st Floor Chapel Lane, S. V. Road, 

Santacruz West Mumbai – 400054, Maharashtra, India.  
2 Ms. Varini  Vishwas Patel Sai Darshan Apartment 1st Floor Chapel Lane, S. V. Road, 

Santacruz West Mumbai – 400054, Maharashtra, India. 
3 Mr. Vivek Vishwas Patel Sai Darshan Apartment 1st Floor Chapel Lane, S. V. Road, 

Santacruz West Mumbai – 400054, Maharashtra, India. 
4 Mr. Kalpesh Ambalal Patel Sai Darshan Apartment 1st Floor Chapel Lane, S. V. Road, 

Santacruz West Mumbai – 400054,  Maharashtra, India. 
 

Sr. 
No. 

Name of the Director Designation Address 

1 Mr. Vishwas Ambalal Patel Managing 
Director 

Sai Darshan Apartment 1st Floor Chapel 
Lane, S. V. Road, Santacruz West Mumbai 
– 400054, Maharashtra, India. 

2 Ms. Varini  Vishwas Patel Director Sai Darshan Apartment 1st Floor Chapel 
Lane, S. V. Road, Santacruz West Mumbai 
– 400054, Maharashtra, India. 

3 Mr. Vishal Ajitbhai Mehta  Director Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

4 Mr. Malav Ajitbhai Mehta Director Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 
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v. Building a strong infrastructural capability to effectively meet future challenges in the ever-evolving E-
Commerce sector and a strategic fit for servicing existing market;

vi. Leading to increased competitive strength and efficiencies for the Transferee Company; and

vii. Create enhanced value for the shareholders and allow a focused strategy in operations, which would
be in the best interest of all shareholders, creditors, employees and all persons connected with the
Transferor and Transferee Companies

c) Salient features of the Scheme:

i. This Scheme of Amalgamation amongst Avenues (India) Private Limited (“the Transferor Company”)
and Infibeam Incorporation Limited (“the Transferee/ Applicant Company”) and their respective
shareholders and creditors is presented under Section 230 read with Section 232 of the Companies
Act, 2013 and other applicable provisions of the Companies Act, 2013 (including any statutory modification
or re-enactment or amendment thereof).

ii. The Applicant Company and Transferor Company shall, as may be required, make applications and/or
petitions under Sections 230 to 232 and other applicable provisions of the Act to the Ahmedabad Bench
of the National Company Law Tribunal for sanction of the Scheme and all matters ancillary or incidental
thereto.

iii. “Effective Date” or “coming into effect of this Scheme” or “upon the Scheme becoming effective” means
the last of the dates, if applicable, on which the certified or authenticated copy(ies) of the order(s)
sanctioning the Scheme passed by the National Company Law Tribunal or any other appropriate authority,
as may be applicable, is/are filed with the Registrar of Companies, Ahmedabad.

iv. Upon the Scheme coming into effect on the Effective Date, all present and future properties, assets,
liabilities, investments, rights, obligations, liabilities, benefits and interests of the Transferor Company
shall become the property of, and an integral part of, the Transferee Company subject to the charges
and encumbrances (to the extent they are outstanding on the Effective Date), if any, created by the
Transferor Company on its properties and assets in favour of lenders , as a going concern, by operation
of law pursuant to the vesting order of the Tribunal sanctioning this Scheme, without any further act,
instrument or deed required by either of the Transferor Company or the Transferee Company.

v. The Scheme provides for transfer, consolidation and vesting of the Authorised Share Capital of Transferor
Company with the Authorised Share Capital of the Transferee Company.

vi. The Scheme provides for issue of Equity Shares by the Transferee Company to the Shareholders of
the Transferor Company as on the Record Date. The Transferee Company shall issue and allot 2,600
(Two Thousand Six Hundred) fully paid Equity Shares of Re. 1/- each for every 100 (One Hundred)
Shares of Rs. 10/- each held in Transferor Company at a premium of Rs. 146.80/- per share.

vii. Upon this Scheme coming into effect, the Transferor Company shall, without any further act, instrument
or deed of the Transferor Company or the Transferee Company, stand dissolved without winding up.

viii. Each of the Transferor Company and the Transferee Company shall bear all their respective costs,
charges, expenses, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed) in connection with the Scheme and its implementation thereof, and matters incidental
thereto.

ix. The Scheme is and shall be conditional upon and subject to i.e. the authenticated / certified copies of
the orders of the Tribunal referred to in this Scheme being filed with the Registrar of Companies only
upon the fulfilment of the following conditions:

1. Securities and Exchange Board of India and the Stock Exchanges and other applicable authorities
approving this Scheme and the other transactions contemplated in this Scheme; and

2. Satisfaction (or waiver in writing) of such other conditions as may be mutually agreed between the
Transferor Company and the Transferee Company in writing.
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THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME OF ARRANGEMENT,
THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY ARE REQUESTED TO READ THE ENTIRE TEXT
OF THE SCHEME OF ARRANGEMENT TO GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS
THEREOF.
7. Board Meeting, Valuation Report and Fairness Opinion:

a) In accordance with the provisions of SEBI Circular, the Audit Committee of the Applicant Company (“Audit
Committee”) at its meeting held on July 13, 2017, recommended the Scheme to the Board of Directors of the
Applicant Company inter alia taking into account;

i. The Valuation Report on Recommendation of Share Entitlement Ratio issued by Paresh Parekh & Co.,
Chartered Accountants dated July 11, 2017 for issue of shares pursuant to the Scheme;

ii. The Fairness Opinion issued by RBSA Capital Advisors LLP dated July 12, 2017 on the fairness of the
Report on Recommendation of Share Entitlement Ratio.

b) The Proposed Scheme was then placed before the Board of Directors of the Applicant Company at its
meeting held on July 13, 2017. The Audit Committee report was submitted to the Board of Directors. Also,
the Valuation Report on Recommendation of Share Entitlement Ratio of Paresh Parekh & Co., Chartered
Accountants and Fairness Opinion on the said Share Entitlement Ratio issued by RBSA Capital Advisors
LLP, were also placed before the Board.  The Scheme was approved by the directors who attended and
voted at the meeting. Further, the consequential change in the Scheme with respect to exchange ratio to
give effect to sub division of equity shares and change in the registered office address was also approved by
the Board of Directors of the Applicant Company at its meeting held on January 10, 2018.

The Valuation Report dated July 11, 2017 issued by Paresh Parekh & Co., Chartered Accountants and
Fairness Opinion dated July 12, 2017 issued by RBSA Capital Advisors LLP are enclosed as Annexure B
and Annexure C, respectively, to this Notice.

8. Submissions, Approvals and Other Information:
a) BSE Limited was appointed as the designated stock exchange by the Company for the purpose of coordinating

with the Securities and Exchange Board of India (‘SEBI”), pursuant to Circular No. CFD/DIL3/CIR/2017/21
dated 10th day of March 2017 (the “SEBI Circular”) issued by SEBI.

b) The Company has received Observation Letter from BSE Limited dated December 11, 2017 and the National
Stock Exchange of India Limited dated December 12, 2017 stating their No Adverse observation to the
Scheme. Copy of the Observation Letter is enclosed as Annexure D, to this Notice.

c) As required by the SEBI Circular, the Applicant Company has filed the Complaints Report with BSE Limited
on August 10, 2017 and the National Stock Exchange of India Limited on August 16, 2017. After filing of the
Complaints Report, the Applicant Company has received NIL complaints. A copy of the aforementioned
Complaints Report is enclosed as Annexure E to this Notice.

d) Each of the Transferor Company and Transferee Company has made separate applications before the
Ahmedabad Bench of the National Company Law Tribunal for the sanction of the Scheme under Section 230
read with Section 232 of the Companies Act, 2013.

9. Directors, Promoters and Key Managerial Personnel:
e) The Directors of the Transferor Company and the Transferee / Applicant Company and relatives of the

aforementioned persons may be deemed to be concerned and / or interested in the Scheme only to the
extent of their shareholding directly in the respective companies that are the subject of the Scheme, or to the
extent the said persons are interested or involved in any of the companies that are the subject of the Scheme
or any entity that directly holds shares in any of the companies.

f) Key Managerial Personnel (KMPs) other than Directors and their relatives may be deemed to be concerned
and/or interested in the Scheme only to the extent of their shareholding directly in the respective companies
that are the subject of the Scheme.

g) Save as aforesaid, none of the Directors and KMPs of the Transferor Company and the Transferee / Applicant
Company and their relatives have any material concern or interest, financial and / or otherwise in the Scheme.
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h) In compliance with the provisions of Section 232(2)(c) of the Act, the Board of directors of the Transferor
Company and the Transferee Company in their separate meetings held on November 14, 2017, have adopted
a report, inter alia, explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoter and non-promoter shareholders amongst others. Copy of the reports adopted by the
respective Board of Directors of the Transferor Company and the Transferee Company are enclosed as
Annexure F.

i) The details of the present Directors and  Key Managerial Personnel (KMPs) of Transferee / Applicant Company
and Transferor Company and their respective shareholdings in Transferee / Applicant Company, and Transferor
Company are as follows:

Extent of shareholding of Directors and KMPs of Infibeam Incorporation Limited (Transferee/Applicant Company)
and their respective holding in the Transferor Company and the Transferee / Applicant Company as on December
31, 2017 are as follows: (Considering first holder).

Name of the KMP’s Designation Address Equity Shares 
in Transferee/ 

Applicant 
Company 

Equity 
Shares in 
Transferor 
Company 

Mr. Vishal Ajitbhai Mehta Managing 
Director 

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

5,99,59,400  0 

Mr. Hiren Padhya Chief 
Financial 
Officer 

66, Suramya Bunglows, Sola Science 
City Road, Sola, Ahmedabad – 
380060, Gujarat, India. 

47,000  0 

Mr. Shyamal Trivedi Company 
Secretary  

302, Viva Savoy, B/s. Ishwar 
Residency, Nr. Vrundavan Party Plot, 
B/h. Bhagwat Vidyapith, Sola, 
Ahmedabad – 380 060, Gujarat, India. 

10,340  0 

 

Name of the Director Designation Address Equity 
Shares in 

Transferee/ 
Applicant 
Company 

Equity 
Shares in 
Transferor 
Company 

Mr. Ajitbhai 
Champaklal Mehta  

Non-Executive 
Director, 
Chairman 

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

3,01,14,780  0 

Mr. Vishal Ajitbhai 
Mehta  

Managing 
Director 

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

5,99,59,400  0 

Mr. Malav Ajitbhai 
Mehta 

Non-Executive 
Director 

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

1,70,24,200  0 

Mr. Keyoor 
Madhusudan Bakshi 

Independent 
Director 

B 305, Silver Gardenia, opp. 
Vishvanath Mahadev Temple, S G 
High way, Gota, Ahmedabad - 
382481, Gujarat, India. 

0 0 

Mr. Roopkishan 
Sohanlal Dave 

Independent 
Director 

Plot No.296/2 Sector-7/A Gandhinagar 
-382007, Gujarat, India 

0 0 

Ms. Vijaylaxmi 
Tulshidas Sheth 

Independent 
Director 

405, Moin Apartment, Muslim Society, 
Navrangpura, Ahmedabad - 380009, 
Gujarat, India.  

0 0 
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Extent of shareholding of the Directors and KMPs of Avenues (India) Private Limited (Transferor Company)
and their respective holding as on December 31, 2017 in the Transferee / Applicant Company, and Transferor
Company are as follows: (Considering first holder)

j) Extent of holding of Promoters and Promoter Group in the Transferee Company and Transferor Company

Extent of shareholding of the Promoters and Promoter Group of Infibeam Incorporation Limited (Transferee
Company) in the Transferee Company / Applicant Company and Transferor Company as on December 31, 2017
are as follows: (Considering first holder)

Name of the 
Director 

Designation Address Equity Shares 
in Transferee/ 

Applicant 
Company 

Equity 
Shares in 
Transferor 
Company 

Mr. Vishwas 
Ambalal Patel 

Managing 
Director 

Sai Darshan Apartment 1st Floor Chapel 
Lane, S.V.Road, Santacruz West 
Mumbai – 400054, Maharashtra, India. 

0 29,45,987  

Ms. Varini  Vishwas 
Patel 

Director Sai Darshan Apartment 1st Floor Chapel 
Lane, S.V.Road, Santacruz West 
Mumbai – 400054, Maharashtra, India. 

0 11,25,000  

Mr. Vishal Ajitbhai 
Mehta  

Director Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

5,99,59,400  0 

Mr. Malav Ajitbhai 
Mehta 

Director Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

1,70,24,200  0 

 Name of the KMP’s Designation Equity Shares 
in Transferee/ 

Applicant 
Company 

Equity 
Shares in 
Transferor 
Company 

N.A. 
 

Sr. 
No. 

Name Address Equity Shares 
in Transferee/ 

Applicant 
Company 

Equity Shares 
in Transferor 

Company 

1 Mr. Ajitbhai 
Champaklal Mehta  

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

3,01,14,780  0 

2 Ms. Jayshreeben 
Ajitbhai Mehta                                                                                                               

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

3,01,14,780  0 

3 Mr. Vishal Ajitbhai 
Mehta                                                                                                                        

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

5,99,59,400  0 

4 Mr. Malav Ajitbhai 
Mehta                                                                                                                                                       

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

1,70,24,200  0 

5 Ms. Nirali Vishal 
Mehta 

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

1,50,59,200  0 

6 Mr. Subhashchandra 
Rambhai Amin                           

Ram House, Near Atlanta Tower, Gulbai 
Tekra, Ahmedabad- 380006, Gujarat, India. 

20,58,790  0 

7 Ms. Anoli Malav 
Mehta                                                                                                                        

Amijyot, Parimal Society, Ellisbridge, 
Ahmedabad - 380006, Gujarat, India. 

9,68,510  0 

8 Ms. Achalaben S 
Amin                                                           

Ram House, Near Atlanta Tower, Gulbai 
Tekra, Ahmedabad- 380006, Gujarat, India. 

1,76,450  0 

9 Ms. Mokshadaben 
Pravinbhai Sheth                                                                                                             

30, Hermitage Villa,Ambali, Dascroi,  
Ahmedabad – 380001, Gujarat, India. 

25,000  0 

10 Ms. Pallavi Kumarpal                                                                           8, Adesh Appt.,Nr. Dharnidhar Temple, Paldi, 
Ahmedabad – 380007, Gujarat, India. 

23,340  0 
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Extent of shareholding of the Promoters of Avenues (India) Private Limited (Transferor Company) in the
Transferee Company / Applicant Company and Transferor Company are as follows: (Considering first holder)

k) The pre and post Scheme (expected) shareholding pattern of the Applicant Company as on December 31, 2017,
is as under:

11 Ms. Bhadrika Arvind 
Shah                                                                                                                         

14-A, Ashok Vatika, Ambli - Bopal Road, 
Bopal, Ahmedabad – 380058, Gujarat, India. 

10,340  0 

12 Ms. Shreya Nisarg 
Parikh                                                                           

A - 38, Shri Krishna Apartment, Bodakdev, Ta 
- Daskroi, Ahmedabad – 380054, Gujarat, 
India. 

2,000  0 

13 M/s. Infinium Motors 
Private Limited 

842 Near YMC Sarkhej highway Gandhinagar, 
Ahmedabad - 380 006, Gujarat, India. 

5,30,47,220  0 

14 M/s. Infinium Auto 
Mall  Private Limited 

9th Floor Shitiratna, Off C G Road, Nr. 
Panchavati Circle, Ahmedabad - 380 006, 
Gujarat, India. 

1,45,55,900  0 

15 M/s. Infinium 
Communications 
Private Limited                                                                                              

9th Floor Shitiratna, Nr. Panchavati Circle, 
Ahmedabad - 380 006, Gujarat, India. 

1,05,07,880  0 

16 M/s. Infinity Drive 
Private Limited 

A/1/22, Amrapali, Sukhipura, Paldi, 
Ahmedabad - 380 007, Gujarat, India. 

80,07,440  0 

 

Name of the Promoters Address Equity Shares 
in Transferee/ 

Applicant 
Company 

Equity 
Shares in 
Transferor 
Company 

Mr. Vishwas Ambalal Patel Sai Darshan Apartment 1st Floor Chapel 
Lane, S. V. Road, Santacruz West Mumbai – 
400054, Maharashtra, India. 

0 29,45,987  

Ms. Varini  Vishwas Patel Sai Darshan Apartment 1st Floor Chapel 
Lane, S. V. Road, Santacruz West Mumbai – 
400054, Maharashtra, India. 

0 11,25,000  

Mr. Vivek Vishwas Patel Sai Darshan Apartment 1st Floor Chapel 
Lane, S. V. Road, Santacruz West Mumbai – 
400054, Maharashtra, India. 

0 3,75,000  

Mr. Kalpesh Ambalal Patel Sai Darshan Apartment 1st Floor Chapel 
Lane, S. V. Road, Santacruz West Mumbai – 
400054, Maharashtra, India. 

0 1,64,013  

 

Sr. 
No. 

Description Pre scheme shareholding 
pattern  

(As on December 31, 2017) 

Post scheme shareholding 
pattern  

(As on December 31, 2017) 
   Number of 

Shares Held 
% of Share 

Capital 
Number of 

Shares Held 
% of Share 

Capital 
(A) PROMOTER 
1 Indian         

(a) Individuals / Hindu Undivided Family 15,55,36,790 28.66 15,55,36,790 23.47 
(b) Central Government/ State 

Government(s) 
- - - - 

(c) Financial Institutions/ Banks - - - - 
(d) (Any Other) - Bodies Corporate 8,61,18,440 15.87 8,61,18,440 13.00 

 Sub-Total A(1): 24,16,55,230 44.52 24,16,55,230 36.47 
2 Foreign 

(a) Individuals (NRI/ Foreign Individuals) - - - - 
(b) Government - - - - 
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The pre Scheme equity shareholding pattern of the Transferor Company as on December 31, 2017 is as under:

Category of Equity Shareholder No. of  Equity Shares Held % of equity shareholding 
Promoters 46,10,000 92.20 
Body Corporates 3,90,000 7.80 
Individuals 0 0 
Others 0 0 
Total  50,00,000 100.00 
 

(c) Institutions - - - - 
(d) Foreign Portfolio Investor - - - - 
(e) (Any Other) -  Bodies Corporate - - - - 

 Sub-Total A(2) : - - - - 
 Total A=A(1)+A(2) 24,16,55,230 44.52 24,16,55,230 36.47 

(B) PUBLIC SHAREHOLDING 
B 1 Institutions 
(a) Mutual Funds / UTI 1,64,32,326 3.03 1,64,32,326 2.48 
(b) Venture Capital Funds - - - - 
(c) Alternate Investment Funds - - - - 
(d) Foreign Venture Capital Investors - - - - 
(e) Foreign Portfolio Investors 3,80,12,124 7.00 3,80,12,124 5.74 
(f) Financial Institutions / Banks 8,46,205 0.16 8,46,205 0.13 
(g) Insurance Companies - - - - 
(h) Provident Funds/ Pension Funds - - - - 
(i) Any other - Foreign Bank  - - - - 
 Sub-Total B(1) : 5,52,90,655 10.19 5,52,90,655 8.34 

B2 Central/State Govet(s)/ President of 
India 

- - - - 

 Sub-Total B(2): - - - - 
B3 Non-Institutions 
(a) Individual shareholders holding shares 

upto nominal value of Rs. 2 Lakhs 
1,08,52,701 2.00 1,08,52,701 1.64 

(b) Individual shareholders holding shares 
in excess of nominal value of Rs. 2 
Lakhs 

12,92,01,610 23.80 24,90,61,610 37.59 

(c) NBFCs registered with RBI - - - - 
(d) Employee Trusts 14,89,700 0.27 14,89,700 0.22 
(e) Overseas Depositories(holding DRs) - - - - 
(f) Any Other     
    -Bodies Corporate  5,13,52,558 9.46 5,13,52,558 7.75 
    -Non Resident Indians 1,08,75,168 2.01 1,08,75,168 1.64 
    -Clearing Member 1,48,70,822 2.74 1,48,70,822 2.24 
 - Trust 6,60,811 0.12 6,60,811 0.10 
    - Hindu Undivided Family 2,65,34,135 4.89 2,65,34,135 4.00 
 Sub-Total B(3): 24,58,37,505 45.29 36,56,97,505 55.19 
 Total B=B(1)+B(2)+ B(3): 30,11,28,160 55.48 42,09,88,160 63.53 

Total (A+B): 54,27,83,390 100.00 66,26,43,390 100.00 
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The pre Scheme preference shareholding pattern of the Transferor Company as on December 31, 2017 is as
under:

The post scheme shareholding pattern of the Transferor Company would not be applicable as the Transferor
Company would stand dissolved upon the scheme being effective.

l) Capital Structure of the Applicant Company - Pre and Post Scheme (Expected)

i. Pre and Post Scheme capital structure of the Applicant / Transferee Company is follows:

ii. Pre-Scheme capital structure of the Transferor Company is mentioned in point 5 of this Explanatory Statement.
10. The copy of the proposed Scheme has been filed by the Companies before the concerned Registered of Companies.
11. The Supplementary Unaudited Accounting Statement of the Transferor Company and Transferee Company for

the year ended on September 30, 2017 is enclosed as Annexure G to this Notice.
12. In terms of SEBI Circular, the applicable information of the Transferor Company in the format specified for abridged

prospectus as provided in Part D of Schedule VIII of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2009 is enclosed as Annexure H to this Notice.

13. Statement disclosing details of Arrangement as per sub-section 3 of Section 230 of the Companies Act,
2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

Category of Equity Shareholder No. of  Equity Shares Held % of equity shareholding 
Promoters 0 0.00 
Body Corporates 2,00,000 100.00 
Individuals 0 0 
Others 0 0 
Total  2,00,000 100.00 
 

Description Pre-Scheme 
as on December 31, 2017 

Post-Scheme 
as on December 31, 2017 

Authorized Share Capital: No. of Shares Amount Rs. No. of Shares Amount Rs. 
Equity Shares of Re.1/- each 63,00,00,000 63,00,00,000 68,00,00,000 68,00,00,000 
Preference shares of Rs. 10 
each 

- - 2,50,000 25,00,000 

Issued, Subscribed and Fully 
paid up Equity Share Capital: 

No. of Shares Amount Rs. No. of Shares Amount Rs. 

Equity Shares of Re.1/- each 54,27,83,390 54,27,83,390  66,26,43,390 66,26,43,390 
 

Sr. 
No. 

Particulars Infibeam Incorporation Limited Avenues (India) Private Limited 

i. Details of the order of the NCLT directing the calling, convening and conducting of the meeting :- 
A Date of the 

order 
Order dated January 31, 2018 Order dated January 31, 2018 

B Date,  time  and  
venue  of  the 
meeting 

Equity shareholders and unsecured 
creditors meetings will be held on 
Thursday, March 15, 2018 at 11:00 A.M. 
and 1:00 P.M.  respectively at 23rd Floor, 
GIFT Two Building, Block no. 56, Road – 
5C, Zone-5, GIFT CITY, Gandhinagar – 
382355, Gujarat, India. 

The meeting of unsecured creditors will be 
held on Thursday, March 15, 2018 at 5:00 
P.M. at Plaza Asiad, Jn. Of S. V. Road and 
Station road, Opp. Podar School, Santa 
Cruz West, Mumbai – 400054, 
Maharashtra, India.  

ii. Details of the Companies including: 
A Corporate 

Identification 
Number (CIN) 

L64203GJ2010PLC061366 
 

U72200GJ2001PTC100083 

B Permanent 
Account 
Number (PAN) 

AACCI3501P AADCA2308K 
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C Name of 
Company 

Infibeam Incorporation Limited Avenues (India) Private Limited 

D Date of 
Incorporation 

June 30, 2010 February 1, 2001 

E Type of 
Company  

Public Listed Company Private Company 

F Registered 
Office address 

28th Floor, GIFT Two Building, Block no. 
56, Road – 5C, Zone – 5, GIFT CITY, 
Gandhinagar – 382355 Gujarat, India. 

27th Floor, GIFT Two Building, Block no. 
56, Road – 5C, Zone – 5, GIFT CITY, 
Gandhinagar – 382355, Gujarat, India. 

E-mail address ir@infibeam.ooo contact@avenues.info 
G Summary of 

main object as 
per the 
memorandum 
of association; 
and main 
business 
carried on by 
the Company 

As per para 4 (iv) and 4 (v) of the 
Explanatory Statement 

As per para 5 (iv) and 5 (v) of the 
Explanatory Statement 

H Details of 
change of 
name, 
registered office 
and objects of 
the company 
during the last 
five years; 

1. There is no change of name of the 
Company since inception. 
 
2a. Registered office of the Company 
shifted from 909, 9th Floor, Shitiratna 
Complex, Near Panchwati Circle, Off C.G. 
Road, Ellisbridge, Ahmedabad – 380 006 
to 9th Floor, “A” wing, Gopal Palace, Opp. 
Ocean Park, Nr. Nehrunagar, Satellite 
Road, Ahmedabad - 380 015 on February 
18, 2015.  
 
2b. Registered office of the Company 
shifted from 9th Floor, “A” wing, Gopal 
Palace, Opp. Ocean Park, Nr. Nehrunagar, 
Satellite Road, Ahmedabad - 380 015 to 
28th Floor, GIFT Two Building, Block No. 
56, Road-5C, Zone-5, GIFT CITY, 
Gandhinagar, Taluka & District - 
Gandhinagar – 382 355 on September 25, 
2017. 
 
3. There is no change in objects of the 
Company since inception. 

1. There is no change of name of the 
Company since inception. 
 
2a. Registered office of the Company 
shifted from 2  Krishna Villa, Ground Floor, 
chapel Lane, Santacruz (W), Mumbai – 400 
054 to Plaza Asiad, Level 2, Junction of 
station Road and S.V Road, Santacruz 
(W),  Mumbai – 400 054 on November 22, 
2012. 
 
2b. Registered office of the Company 
shifted from Plaza Asiad, Level 2, Junction 
of station Road and S.V Road, Santacruz 
(W),  Mumbai – 400 054 to 27th Floor, GIFT 
Two Building, Block No. 56, Road-5C, 
Zone-5, GIFT CITY, Gandhinagar, Taluka 
& District - Gandhinagar – 382 355 on 
December 11, 2017. 
 
3. Objects of the Company amended vide 
approval of Shareholders on December 2, 
2014 and April 15, 2015. 

I Name of the 
stock exchange 
(s) where 
securities of the 
company are 
listed, if 
applicable; 

BSE Limited and the National Stock 
Exchange of India Limited 

Unlisted Entity. 
 
 

 

mailto:ir@infibeam.ooo
mailto:contact@avenues.info
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J Details of 
capital structure 
– Authorised, 
Issued, 
Subscribed and 
Paid up share 
capital; 

As per Para 4 of the Explanatory 
Statement. 

As per Para 5 of the Explanatory 
Statement. 

K Names of the 
promoters and 
directors along 
with their 
addresses 

As per Para 10 (d) & (e) of the Explanatory 
Statement. 

As per Para 10 (d) & (e) of the Explanatory 
Statement. 

iii. If the scheme 
of 
arrangement 
relates to 
more than one 
company, the 
fact and 
details of any 
relationship 
subsisting 
between such 
companies 
who are 
parties to such 
scheme of 
compromise 
or 
arrangement, 
including 
holding, 
subsidiary or 
associate 
companies 

The Transferor company is a subsidiary company of the Transferee Company by virtue of 
obtaining control.  

iv. The date of 
board meeting 
at which the 
scheme was 
approved by 
the board of 
directors 
including the 
name of 
directors who 
voted in 
favour of the 
resolution, 
who  voted 
against the 
resolution and 
who did not 
vote or 
participate on 
such 
resolution 

The scheme was approved unanimously 
by the Board of the Company at the 
meeting held on July 13, 2017 and the said 
meeting was attended by 5 (Five) 
Directors. 
One Director was absent from the meeting. 
 

Sr. 
No. 

Name of 
Director 

Attended 
(Yes/ No) 

Voted 
(Favour/ 
Against) 

1 Mr. Ajitbhai 
Champaklal 
Mehta  

Yes Favour 

2 Mr. Vishal 
Ajitbhai Mehta  

Yes Favour 

3 Mr. Malav 
Ajitbhai Mehta 

No - 

4 Mr. Keyoor 
Madhusudan 
Bakshi 

Yes Favour 

5 Mr. Roopkishan 
Sohanlal Dave 

Yes Favour 

6 Ms. Vijaylaxmi 
Tulshidas Sheth 

Yes Favour 
 

The scheme was approved unanimously by 
the Board of the Company at the meeting 
held on July 13, 2017 and was attended by 
3 (Three) Directors. 
 
One Director was absent from the meeting. 
 

Sr. 
No. 

Name of 
Director 

Attended 
(Yes/ No) 

Voted 
(Favour/ 
Against) 

1 Mr. Vishwas 
Ambalal Patel  

Yes Favour 

2 Ms. Varini  
Vishwas Patel 

Yes Favour 

3 Mr. Vishal 
Ajitbhai Mehta  

Yes Favour 

4 Mr. Malav 
Ajitbhai Mehta 

No - 
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v. Explanatory statement disclosing details of the scheme of compromise or arrangement including:- 
A Parties involved 

in such 
compromise or 
arrangement; 

Avenues (India) Private Limited  (Transferor Company) 
Infibeam Incorporation Limited (Transferee Company) 
 

 In case of merger, 
 Appointed Date April 1, 2017 
 Effective Date The last of the dates on which the certified or authenticated copy of the orders of the 

NCLT sanctioning the scheme are filed with the Registrar of Companies by the 
Transferor Company and the Transferee Company. 

B Share 
entitlement ratio 
(if applicable) 
and other 
considerations, 
if any 

2,600 (Two Thousand Six Hundred) fully paid Equity Shares of Re. 1/- each of the 
Transferee Company shall be issued and allotted for every 100 (One Hundred) Shares of 
Rs. 10/- each held in Transferor Company at a premium of Rs. 146.80/- per share.  
 

C Summary of 
Valuation report 
(if applicable)  
including  basis  
of valuation and 
fairness opinion 
of the 
registered 
valuer, if any, 
and the 
declaration that 
the valuation 
report is 
available for 
inspection at 
registered office 
of the Company 

The Share Entitlement Ratio has been arrived at on the basis of a relative equity 
valuation of the Transferor Company and the Applicant Company based on the various 
methods and qualitative factors relevant to each company and the business dynamics 
and growth potentials of the businesses having regard to information base, key 
underlying assumptions and limitations.  
 
Valuers, as considered appropriate, have independently applied methods and arrived at 
their assessment of value per share of the Transferor Company and the Applicant 
Company to arrive at the consensus on the Fair Entitlement Ratio for the proposed 
merger. 
 
In light of the above, and on a consideration of all the relevant factors and circumstances 
as discussed and outlined in the Valuation Report, the Fair Entitlement Ratio for the 
proposed merger has been arrived at. 
Refer Annexure B for Valuation Report; 
and Annexure C for fairness opinion.  
 
The same  is  available  for inspection at 
the Registered Office of the Company on 
all working days, (except Saturday and 
Sunday) during business hours between 
12:00 Noon to 1:00 P.M upto one day prior 
to the date of the meeting. 

Valuation report obtained by Transferor 
Company is available for inspection at the 
Registered Office of the Transferee 
Company on all working days, (except 
Saturday and Sunday) during business 
hours between 12:00 Noon to 1:00 P.M 
upto one day prior to the date of the 
meeting. 

D Details  of  
capital  or  debt 
restructuring, if 
any 

NIL 

E Rationale for 
the 
arrangement 

Refer Para B in Introduction section of the Scheme.  
Also refer Para 6 (b) of the Explanatory Statement. 
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F Benefits of the 
arrangement as 
perceived by 
the  Board  of  
directors  to  
the company, 
members,  
creditors and 
others (as 
applicable) 

As provided in the rationale for Arrangement in Para B in Introduction section of the 
Scheme and as stated in Para 6 (b) of the Explanatory Statement. 

G Amount due to 
unsecured 
creditors  

Rs. 13,01,14,908/- Rs. 1,02,97,79,152/- 

vi. Disclosure about effect of the compromise or arrangement on 
A Key Managerial 

personnel 
(KMP) (other 
than Directors) 

No Effect Not Applicable as the Transferor Company 
does not have any KMPs 

B Directors No Effect Shall cease to be Directors 
C Promoters Only to the extent of their shareholding in 

Transferee Company 
Direct shareholding in the Transferee 
Company as per Share Exchange Ratio  

D Non-promoter 
members 

Only to the extent of their shareholding in 
Transferee Company 

Direct shareholding in the Transferee 
Company as per Share Exchange Ratio 

E Depositors No Effect as none of the Companies have accepted any deposits 
F Creditors No Effect Creditors, if any, of Transferor Company 

shall become the creditors of the 
Transferee Company and paid off in the 
ordinary course of business.  
Inter-company creditors, if any, would get 
cancelled. 

G Debenture 
holders 

No Effect as none of the Companies have issued any debentures. 

H Deposit trustee 
and debenture 
trustee 

No Effect as none of the Companies have any Deposit trustees or Debenture trustees. 

I Employees of 
the company 

No adverse effect No adverse effect as employees of 
Transferor Company as on effective date 
will become employees of the Transferee 
Company 

vii.Disclosure about effect of compromise or arrangement on material interest of Directors, Key 
Managerial Personnel (KMP) and debenture trustee 
A Directors  No material effect of arrangement 
B Key Managerial 

Personnel 
No material effect of arrangement 

C Debenture 
Trustee 

Not Applicable as the Transferee Company 
does not have any debenture trustees 

Not Applicable as the Transferor Company 
does not have any debenture trustees 
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1. General:

a) The rights and interests of the Equity Shareholders, Secured or Unsecured Creditors of Transferor Company
and the Transferee / Applicant Company will not be prejudicially affected by the Scheme as no sacrifice or
waiver is, at all called from them nor their rights sought to be modified in any manner.

b) There are no winding up proceedings pending against the Applicant Company as of date.

c) The following additional documents will be open for inspection to the equity shareholders of the Applicant
Company at its Registered Office between 12:00 Noon to 1:00 P.M on all working days (except Saturday and
Sunday) upto one day prior to the date of meeting:

(i) Latest provisional financial statements of the Applicant Company and the Transferor Company for the
period ended September 30, 2017 and Annual Report of the Applicant Company for year ending March
31, 2017;

viii. investigation 
or 
proceedings, if 
any, pending 
against the 
company 
under the Act 

None None 

ix. Details of 
approvals, 
sanctions or 
no-
objection(s), if 
any, from 
regulatory or 
any other 
governmental 
authorities 
required, 
received or 
pending for 
the proposed 
scheme of 
compromise 
or 
arrangement 

Notice under Section 230(5) of Companies Act, 2013 is being given to the Central 
Government, Registrar of Companies and Income Tax Authorities in respect of all 
Companies. 
 
Notice under Section 230(5) of Companies Act, 2013 is being given to the Reserve Bank 
of India, and SEBI in respect of Transferee Company;  
 
Notice under Section 230(5) of Companies Act, 2013 is being given to the Official 
Liquidator in respect of Transferor Company;  
 
BSE and NSE have given their observation letter stating No Adverse observation to the 
Scheme vide observation letters dated December 11, 2017 and December 12, 2017 
respectively.  

x. A statement to 
the effect that 
the persons to 
whom the 
notice is sent 
may vote in 
the meeting 
either in 
person or by 
proxies, or 
where 
applicable, by 
voting through 
electronic 
means 

Members to whom the Notice is sent may vote in the meeting either in person or by 
proxies, or where applicable, by voting through electronic means. 
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(ii) Copy of the Supplementary Unaudited Accounting Statement of the Transferor Company and the
Applicant Company, respectively, for the period ended September 30, 2017;

(iii) Papers and proceedings in Company Application No. 7 of 2018 including certified copy of the Order of
the Ahmedabad  Bench of the National Company Law Tribunal in the said Company Application directing
the convening and holding of the meetings of the equity shareholders of the Applicant Company;

(iv) Copy of the order passed by NCLT directing the Transferee Company to, inter alia, convene the meetings
of its equity shareholders and unsecured creditors;

(v) Copy of Scheme of Arrangement;

(vi) Memorandum of Association and Articles of Association of the Transferor Company and the Transferee
/ Applicant Company;

(vii) Valuation Report on Recommendation of Share Entitlement Ratio dated July 11, 2017 issued by Paresh
Parekh & Co., Chartered Accountants;

(viii) Fairness Opinion dated July 12, 2017, issued by RBSA Capital Advisors LLP;

(ix) Observation Letter received from BSE Limited dated December 11, 2017 and National Stock Exchange
of India Limited dated December 12, 2017;

(x) Copy of the Complaints Report dated August 10, 2017 and August 16, 2017 submitted by Applicant
Company to BSE Limited and National Stock Exchange of India Limited respectively and also uploaded
on Applicant Company’s website;

(xi) Audit Committee Report dated July 13, 2017 of the Applicant Company;

(xii) Copy of the Statutory Auditors’ certificate dated July 14, 2017 issued by SRBC & Co. LLP to the Transferee
/ Applicant Company certifying that the accounting treatment proposed in the Scheme is in conformity
with the Accounting Standards prescribed under Section 133 of the Companies Act, 2013;

(xiii) Copies of the resolutions passed by the Board of Directors Transferee / Applicant Company dated July
13, 2017 and January 10, 2018 approving the Scheme;

(xiv) Copy of the Reports dated November 14, 2017 adopted by the Board of Directors of the Transferor
Company and the Transferee / Applicant Company, respectively, pursuant to the provisions of Section
232(2)(c) of the Act;

(xv) Any other information including documents submitted with the stock exchanges and contracts or
agreements material to the compromise or arrangement.

d) A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained free of charge on any
working day (except Saturday and Sunday) from the Registered Office of Applicant Company or / and at the
office of Advocates situated at 71, New York Tower-A, Thaltej Cross Roads, S.G. Highway, Ahmedabad-
380054.

e) This statement may be treated as an Explanatory Statement under Section 230 of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and
Section 102 and other applicable provisions of the Companies Act, 2013.

Sd/-
Ashish Doshi

Chairman appointed for the Meeting
Dated: February 6, 2018

Registered Office:
28th Floor, GIFT Two Building,
Block No. 56, Road-5C, Zone-5,
GIFT CITY, Gandhinagar – 382355
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Annexure - A

SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

AMONG

AVENUES INDIA PRIVATE LIMITED (“TRANSFEROR COMPANY”)

AND

INFIBEAM INCORPORATION LIMITED (“TRANSFEREE COMPANY”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE
A. BACKGROUND

This Scheme of Arrangement (“Scheme”) for amalgamation is presented under the provisions of Sections 230 to
232 of the 2013 Act (as defined hereinafter) for amalgamation of the Transferor Company (as defined hereinafter)
into and with the Transferee Company (as defined hereinafter); pursuant to the relevant provisions of the 2013
Act (as defined hereinafter) and the relevant provisions of this Scheme. The amalgamation of the Transferor
Company into and with the Transferee Company pursuant to this Scheme shall be in accordance with Section
2(1B) of the IT Act (as defined hereinafter). In addition, this Scheme also provides for various other matters
consequential or otherwise integrally connected herewith.
The Transferee Company had entered into a definitive MOU with the Transferor Company on 13 February 2017.
The MOU was further amended and replaced with an amended definitive MOU on 31 March 2017 (hereinafter
referred to as “Amended MOU”). Pursuant to the Amended MOU, the Transferee Company has agreed to
acquire control over the business and operations of the Transferor Company with effect from 1 April 2017, and
subsequently merge the Transferor Company into the Transferee Company. Accordingly, the Transferor Company
is a subsidiary company of the Transferee Company with effect from April 1, 2017 by virtue of obtaining control.

B. DESCRIPTION OF COMPANIES
1. Infibeam Incorporation Limited (hereinafter referred to as “Infibeam” or “Transferee Company”), bearing

CIN L64203GJ2010PLC061366 was incorporated on 30 June 2010 in accordance with the applicable
provisions of the Companies Act, 1956. Further, the company has received its commencement of business
certificate on July 3, 2010 from the Registrar of Companies, Gujarat. The Company is primarily engaged in
business of ecommerce, software development services, maintenance, web development and other ancillary
services.
The registered office of the Transferee Company is currently situated at 28th Floor, GIFT Two Building, Block
no. 56, Road – 5C, Zone – 5, GIFT CITY, Gandhinagar – 382355 Gujarat, India.
The Equity Shares of Infibeam are listed at BSE Limited (“BSE”) and the National Stock Exchange of India
Limited (“NSE”).

2. Avenues India Private Limited (hereinafter referred to as “Avenues” or “Transferor Company”), bearing
CIN U72200GJ2001PTC100083 was incorporated on 1 February 2001 in accordance with the applicable
provisions of the Companies Act, 1956. The Company is engaged in providing services of online payment
gateway, online reservation for hotels, and conducting online events, donation, admission, collection solution
and web based membership management solutions.
The registered office of the Transferor Company is currently situated at 27th Floor, GIFT Two Building, Block
no. 56, Road – 5C, Zone – 5, GIFT CITY, Gandhinagar – 382355, Gujarat, India.
The Equity shares of the Transferor Company are not listed on any of the stock exchanges.

C. RATIONALE FOR THIS SCHEME
The rationale for the amalgamation of the Transferor Company with the Transferee Company is, inter alia, as
follows:
(i) Consolidate the business of Transferor Company with the Transferee;
(ii) To gain advantage of enhanced revenues by integration of the electronic merchant stores of the Transferee

Company with the payment processing gateway system of the Transferor Company;
(iii) Further expansion of the Transferee Company’s business which would benefit the respective shareholders,

as it is expected that the combined entity resulting out of such an arrangement will have better prospects of
growth and that this would enable the management of the Transferee Company to vigorously pursue revenue
growth and expansion opportunities;

(iv) Availability of increased resources and assets for the Transferee Company which can be utilized for
strengthening the customer base and servicing existing as well as new customers innovatively and efficiently;

(v) Building a strong infrastructural capability to effectively meet future challenges in the ever-evolving E-
Commerce sector and a strategic fit for servicing existing market;
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(vi) Leading to increased competitive strength and efficiencies for the Transferee Company; and
(vii) Create enhanced value for the shareholders and allow a focused strategy in operations, which would be in

the best interest of all shareholders, creditors, employees and all persons connected with the Transferor
and Transferee Companies

D. PARTS OF THIS SCHEME
This Scheme is divided into the following sections:

SECTION I
AMALGAMATION OF THE TRANSFEROR COMPANY INTO AND WITH THE TRANSFEREE COMPANY

Part A deals with the definitions, interpretation and share capital details of the Transferor Company and the Transferee
Company.
Part B deals with amalgamation of the Transferor Company into and with the Transferee Company, in accordance with
Sections 230 to 232 of the 2013 Act and other relevant provisions of the 2013 Act and in compliance with Section 2(1B)
and other applicable provisions of the IT Act.
Part C deals with the discharge of the consideration for the amalgamation of the Transferor Company into and with the
Transferee Company.
Part D deals with the accounting treatment in the books of the Transferee Company, transfer of the authorized share
capital from the Transferor Company to the Transferee Company, dissolution without winding up of the Transferor
Company, exemptions under SAST Regulations (as defined hereinafter) and Taxes.

SECTION II
GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

Section II deals with the general terms and conditions applicable to this Scheme.
SECTION I

AMALGAMATION OF THE TRANSFEROR COMPANY INTO AND WITH THE TRANSFEREE COMPANY
PART A

WHEREAS:
A. In terms of this Scheme, it is now proposed, inter alia, to amalgamate the Transferor Company into and with the

Transferee Company with effect from the Effective Date (as defined hereinafter), transfer the authorized share
capital of the Transferor Company to the Transferee Company and effect dissolution without winding up of the
Transferor Company, pursuant to and under Sections 230 to 232 of the 2013 Act and other relevant provisions of
the 2013 Act, in the manner provided for in this Scheme.

B. The amalgamation of the Transferor Company into and with the Transferee Company pursuant to and in
accordance with this Scheme shall be in compliance with Section 2(1B) and other applicable provisions of the IT
Act.

1. DEFINITIONS
For the purposes of this Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the meanings mentioned herein below:
(a) “2013 Act” means the Companies Act, 2013, any re-enactment thereof, and the rules, regulations, circulars,

notifications, clarifications and orders issued thereunder, each as amended from time to time and to the
extent in force;

(b)  “Accounting Standards” means the Indian Accounting Standards as notified under Section 133 of the
2013 Act read together with Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015, as amended
from time to time, issued by the Ministry of Corporate Affairs and the other accounting principles generally
accepted in India;

(c) “Applicable Laws” means any statute, law, regulation, ordinance, rule, regulation, judgment, order, decree,
clearance, approval, terms of any approval, permit or no-objection of any Governmental Authority, directive,
guideline, policy, requirement, listing agreement or other governmental restriction or any similar form of



30

decision, or determination by, or any interpretation or administration of any of the foregoing by, any
Governmental Authority, in each case as in effect from time to time;

(d) “Appointed Date” means 1 April 2017, or such other date as may be mutually agreed by the Board of
Directors of the Transferor Company and the Transferee Company.

(e) “Board of Directors”, with respect to a company, means the board of directors of such company, as
constituted from time to time in accordance with the provisions of its Articles of Association and Applicable
Laws and, unless repugnant to the subject, context or meaning thereof, includes every committee of the
Board ;

(f) “CCPS” means Compulsorily Convertible Preference Shares
(g) “Effective Date” means the date on which the certified copies  of the Order of NCLT, Ahmedabad under

Sections 230 and 232 of the 2013 Act sanctioning the Scheme is filed with the Registrar of Companies,
Gujarat, at Ahmedabad by the Transferee Company and the Transferor Company;

(h) “ESOP Schemes” means the Employee Stock Options Schemes formulated by the Transferee Company;
(i) “Equity Shares” with respect to a company, means the fully paid up equity shares of such company
(j) “Governmental Authority” means any competent governmental, regulatory, statutory or administrative

authority, agency, department, commission or instrumentality (whether local, municipal, national or otherwise),
court, board or tribunal of competent jurisdiction or other entity having, under any law, rule, regulation or
order, jurisdiction over, or the power to regulate or pass orders binding upon, any person or matter and shall
include The Reserve Bank of India (“RBI”) or any stock exchanges on which securities of any of such
person are currently listed or may be listed in future, or arbitral tribunal or dispute resolution body empowered
to pass orders binding on any person;

(k) “Intangible Assets” means and includes all intellectual property rights and licenses of every kind and
description throughout the world, in each case whether registered or unregistered, and including any
applications for registration of any of the following, including without limitation inventions (whether patentable
or not), patents, rights in computer programs (whether in source code, object code, or other form), algorithms,
databases, compilations and data, technology supporting the foregoing, and all documentation, including
user manuals and training materials, related to any of the foregoing; copyrights and copyrightable subject
matter; trademarks, service marks, trade names, domain names, logos, slogans, trade dress, design rights
together with the goodwill symbolized by any of the foregoing; know-how, confidential and proprietary
information, trade secrets, moral rights; any rights or forms of protection of a similar nature or having
equivalent or similar effect to any of the foregoing which subsist anywhere in the world; and goodwill, whether
or not covered in the foregoing, in connection with the businesses of the Transferor Company, together with
the exclusive right for the Transferee Company and its assignees to represent themselves as carrying on
the business in succession to the Transferor Company including business information and records; and
product registrations and approvals;

(l) “IT Act” means the Income-tax Act, 1961, any re-enactment thereof and the rules, regulations, circulars
and notifications issued thereunder, each as amended from time to time and to the extent in force;

(m) “Merger Entity” means, the Transferor Company and the Transferee Company individually, and “Merger
Entities”, the two of them collectively;

(n) “Promoter Group” has the meaning assigned to such term in Regulation 2(1)(zb) of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended
from time to time;

(o) “Promoter” has the meaning assigned to such term in Regulation 2(1)(za) of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended from time to
time;

(p) “Record Date” means such date after the Effective Date as may be fixed by the Board of Directors of the
Transferee Company for determining the equity shareholders of the Transferor Company who will be allotted
Equity Shares of the Transferee Company pursuant to the Scheme being effective;

(q) “RoC” means the Registrar of Companies, Gujarat;
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(r) “SAST Regulations” means the Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011, as amended from time to time;

(s) “Scheme” or “Scheme of Arrangement” or “this Scheme” means this Scheme of Arrangement in its
present form as submitted to the Hon’ble Tribunal or this Scheme with such modification(s), if any;

(t) “SEBI” means the Securities and Exchange Board of India established under Section 3 of the Securities
and Exchange Board of India Act, 1992;

(u) “Stock Exchanges” means the stock exchanges where the Equity Shares  of the Transferee Company are
listed and admitted to trading, viz, BSE and NSE;

(v) “Transferor Company” shall have the meaning assigned to it in Point 2 of Part B of the Preamble of this
Scheme and shall include but not be limited to:
(i) all assets, whether moveable or immoveable, plant and machinery, equipment, stocks and inventory

including all rights, title, interest, claims, covenants in such assets of the Transferor Company;
(ii) all investments, receivables, loans and advances extended (including CENVAT credit or other tax

assets), including accrued interest thereon of the Transferor Company;
(iii) all debts, borrowings and liabilities, whether present or future, secured or unsecured, availed by the

Transferor Company, whether or not disclosed in the books of accounts;
(iv) all permits, rights, entitlements, licenses, approvals, grants, allotments, recommendations, clearances,

tenancies, offices, tax deferrals and benefits, subsidies, concessions, refund of any tax, duty, cess or
any excess payment (including all amounts claimed as refund, whether or not so recorded in the books
of accounts), tax credits (including, but not limited to, credits in respect of income tax, tax deducted at
source, CENVAT, sales tax, value added tax, turnover tax, excise duty, service tax, minimum alternate
tax, goods and service tax etc.) of every kind and description whatsoever of the Transferor Company,
including interest thereon, if any;

(v) rights to any claim not preferred or made by the Transferor Company in respect of any refund of tax,
duty, cess or other charge, including any erroneous or excess payment thereof made by the Transferor
Company and any interest thereon, under Applicable Law, and in respect of set-off, carry forward of
un-absorbed losses, deferred revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, etc. whether under the IT Act, the rules and regulations thereunder, or any other
Applicable Law, or any other or like benefits under the said acts or under and in accordance with any
Applicable Law or act, whether in India or anywhere outside India;

(vi) all Intangible Assets of every kind and description whatsoever of the Transferor Company, whether
appearing in the books of accounts or otherwise;

(vii) all contracts, agreements or arrangements of any kind, and all other rights including lease rights,
licenses, memorandum of undertakings,  letter of intents, undertakings, warranties, assurances,
representations, claims, insurance policies, etc and facilities of every kind and description whatsoever
of the Transferor Company;

(viii) all permanent employees of the Transferor Company;
(ix) all advance payments, earnest monies and/or security deposits or other entitlements of the Transferor

Company;
(x) all legal, tax, regulatory, quasi-judicial, administrative or other proceedings, suits, appeals, applications

or proceedings of whatsoever nature initiated by or against the Transferor Company; and
(xi) all books, records, files, papers, computer programs, engineering and process information, manuals,

data, production methodologies, production plans, catalogues, quotations, websites, sales and
advertising material, marketing strategies, list of present and former customers, customer credit
information, customer pricing information, and other records whether in physical form or electronic
form or in any other form, in connection with or relating to the Transferor Company;

(w) “Transferee Company” shall have the meaning assigned to it in Point 1 of Part B of the Preamble of this
Scheme;

(x) “Tribunal” or “NCLT” means the National Company Law Tribunal, Ahmedabad Bench.
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2. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the
NCLT or made as per the Scheme, shall come into legal operation from the Appointed Date, but shall be operative
from the Effective Date.

3. INTERPRETATION
(a) The expressions, which are used in this Scheme and not defined in this Scheme shall, unless repugnant or

contrary to the context or meaning thereof, have the same meaning assigned to them under the 2013 Act,
the IT Act, and other Applicable Laws.

(b) In this Scheme, unless the context otherwise requires:

(i) the words “including”, “include” or “includes” shall be interpreted in a manner as though the words
“without limitation” immediately followed the same;

(ii) any document or agreement includes a reference to that document or agreement as varied, amended,
supplemented, substituted, novated or assigned, from time to time, in accordance with the provisions
of such a document or agreement;

(iii) the words “other”, “or otherwise” and “whatsoever” shall not be construed ejusdem generis or be
construed as any limitation upon the generality of any preceding words or matters specifically referred
to;

(iv) the headings are inserted for ease of reference only and shall not affect the construction or interpretation
of the relevant provisions of this Scheme;

(v) the term “Clause” refers to the specified clause in Section I or Section II of this Scheme, as the case
may be;

(vi) reference to any legislation, statute, regulation, rule, notification or any other provision of law means
and includes references to such legal provisions as amended, supplemented or re-enacted from time
to time, and any reference to legislation or statute includes any subordinate legislation made from time
to time under such a legislation or statute and regulations, rules, notifications or circulars issued under
such a legislation or statute; and

(vii) words in the singular shall include the plural and vice versa.

4. SHARE CAPITAL AND FINANCIAL POSITION OF THE COMPANIES
4.1. Share Capital of the Transferee Company
4.1.1. The Share Capital of the Transferee Company as on December 12, 2017 is as under:

4.1.2. Certain employee stock options granted to the employees of the Transferee Company which are vested may be
exercised by the relevant employee before the Effective Date. The details of the employee stock options which
have (i) been granted to the employees of the Transferee Company but which have not vested as on the appointed
date and (ii) been granted and vested in the employees of the Transferee Company but which have not been
exercised as on the Appointed Date are set out below:

Employee stock options granted and accepted but which have not vested
7,54,050 (Seven Lakh Fifty Four Thousand Fifty) employee stock options which may be exercised for 7,54,050
(Seven Lakh Fifty Four Thousand Fifty) Equity Shares of the Transferee Company

Share Capital Amount (Rs.) 
Authorized Equity Share Capital 
63,00,00,000 equity shares of Re. 1/- each 

63,00,00,000 

Total 63,00,00,000 
Issued, Subscribed and Fully Paid Up Equity Share Capital 
54,27,83,390 equity shares of Re. 1/- each 

54,27,83,390 

Total 54,27,83,390 
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Employee stock options granted, accepted and vested but not exercised
32,72,450 (Thirty Two Lakh Seventy Two Thousand Four Hundred Fifty) employee stock options which may be
exercised for 32,72,450 (Thirty Two Lakh Seventy Two Thousand Four Hundred Fifty) Equity Shares of the
Transferee Company.

4.2. Share Capital of the Transferor Company
4.2.1. The Share Capital of the Transferor Company as on December 12, 2017 is as under:

4.2.2. The Equity shares of the Transferor Company are not listed on any of the stock exchanges in India.
4.3. Summary of Financial position of the Transferor Company and Transferee Company as on Appointed

date is as follows:
4.3.1. Transferor Company:

4.3.2. Transferee Company:

PART B
5. AMALGAMATION OF THE TRANSFEROR COMPANY INTO AND WITH THE TRANSFEREE COMPANY
5.1. Transfer and vesting of assets, liabilities and entire business of the Transferor Company into and with

the Transferee Company
5.1.1. With effect from the Appointed Date and upon the Scheme being effective, the Transferor Company, together

with all its present and future properties, assets (including Intangible Assets), investments, rights, obligations,
liabilities, benefits and interests therein, whether known or unknown, shall amalgamate into and with the Transferee
Company, and all present and future properties, assets, liabilities, investments, rights, obligations, liabilities,
benefits and interests of the Transferor Company shall become the property of, and an integral part of, the
Transferee Company subject to the charges and encumbrances (to the extent they are outstanding on the

Share Capital Amount (Rs.) 
Authorized Capital 
50,00,000 equity shares of Rs. 10/- each 
2,50,000 CCPS of Rs. 10/- 

 
5,00,00,000 

25,00,000 
Total 5,25,00,000 

Issued, Subscribed and Fully Paid Up 
50,00,000 equity shares of Rs. 10/- each 
2,00,000 CCPS of Rs. 10/- 

 
5,00,00,000 

20,00,000 
Total 5,20,00,000 

 

Particulars Amount in INR 
Net worth 1,23,56,86,713 
Turnover (Gross Sales) 1,57,24,23,309 
Current Assets 2,12,11,48,331 
Non-Current Assets 24,96,27,569 
Current Liabilities 1,11,72,40,536 
Long Term Liabilities 1,78,48,651 
 

Particulars Amount in INR 
Net worth 8,04,95,74,719 
Turnover (Gross Sales) 53,14,52,134 
Current Assets 6,47,95,56,280 
Non-Current Assets 3,17,67,45,173 
Current Liabilities 1,60,22,58,703 
Long Term Liabilities 44,68,031 
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Effective Date), if any, created by the Transferor Company on its properties and assets in favour of lenders, as
a going concern, by operation of law pursuant to the vesting order of the NCLT sanctioning this Scheme, without
any further act, instrument or deed required by either of the Transferor Company or the Transferee Company.
Without prejudice to the generality of the above, in particular, the Transferor Company shall stand amalgamated
into and with the Transferee Company, in the manner described in sub-paragraphs (a) – (n) below:
(a) With effect from the Appointed Date and upon the Scheme being effective, all immovable property (including

land, buildings and any other immovable property) of the Transferor Company, whether freehold or leasehold,
and any documents of title, rights and easements in relation thereto, shall stand vested in or be deemed to
be vested in the Transferee Company, by operation of law pursuant to the vesting order of the NCLT
sanctioning this Scheme, without any further act, instrument or deed done or executed by the Transferor
Company or the Transferee Company. Upon this Scheme coming into effect on the Effective Date, the
Transferee Company shall be entitled to exercise all rights and privileges and be liable to pay all taxes, rent
and charges, and fulfil all obligations, in relation to or applicable to such immovable properties and the
relevant landlords, owners and lessors shall continue to comply with the terms, conditions and covenants
under all relevant lease / license or rent agreements and shall, in accordance with the terms of such
agreements, refund the security deposits and advance / prepaid lease / license fee, if any, to the Transferee
Company. The mutation/ substitution of the title to and interest in such immovable properties shall be made
and duly recorded in the name of the Transferee Company, by the relevant Governmental Authorities pursuant
to the sanction of this Scheme by the NCLT and upon this Scheme coming into effect on the Effective Date;

(b) With effect from the Appointed Date and upon the Scheme being effective, all the assets of the Transferor
Company which are movable in nature or are otherwise capable of being transferred by physical or constructive
delivery and, or, by endorsement and delivery, or by vesting and recordal, including equipment, furniture and
fixtures, shall stand vested in Transferee Company, and shall become the property and an integral part of
Transferee Company. The vesting pursuant to this sub-clause shall be deemed to have occurred by physical
or constructive delivery or by endorsement and delivery, or by vesting and recordal, as appropriate to the
property being vested and the title to such property shall be deemed to have been transferred accordingly to
the Transferee Company;

(c) With effect from the Appointed Date and upon the Scheme being effective, any and all other movable
property (except those specified elsewhere in this Scheme) including investments in shares and any other
securities, all sundry debts and receivables, outstanding loans and advances relating to the Transferor
Company which are recoverable in cash or in kind or for value to be received, actionable claims, bank
balances and deposits, if any with government, semi-government, local and other authorities and bodies,
customers and other persons, cheques on hand shall, by operation of law pursuant to the vesting order of
the NCLT sanctioning this Scheme, without any further act, instrument or deed of the Transferor Company
or the Transferee Company become the property of the Transferee Company. Without prejudice to the
foregoing, the Transferee Company shall be entitled to deposit at any time after Effective Date, cheques
received in the name of the Transferor Company, to enable the Transferee Company to receive the amounts
thereunder;

(d) With effect from the Appointed Date and upon the Scheme being effective, all debts, borrowings, liabilities,
contingent liabilities, duties and obligations, secured or unsecured, relating to the Transferor Company,
whether provided for or not in the books of accounts of the Transferor Company or disclosed in the balance
sheet of such Transferor Company, shall stand transferred to and vested in the Transferee Company, along
with any charge, lien, encumbrance or security thereon, and the same shall be assumed to the extent they
are outstanding on the Effective Date and become and be deemed to be the debts, liabilities, contingent
liabilities, duties and obligations of the Transferee Company, by operation of law pursuant to the vesting
order of the NCLT sanctioning this Scheme, without any further act, instrument or deed of the Transferor
Company or the Transferee Company. It is hereby clarified that it shall not be necessary to obtain the
consent of any third party or other person, who is a 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. However, if any lender of the Transferor Company requires satisfaction of the charge over the
Transferor Company’s properties and recordal of a new charge with the Transferee Company, the Transferee
Company shall for good order and for statistical purposes, file appropriate forms with the Registrar of
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Companies as accompanied by the sanction order or a certified copy thereof and any deed of modification
or novation executed inter alia by the Transferee Company;

(e) With effect from the Appointed Date and upon the Scheme being effective, all incorporeal or intangible
property of the Transferor Company shall stand vested in the Transferee Company and shall become the
property and an integral part of the Transferee Company, by operation of law pursuant to the vesting order
of the NCLT sanctioning this Scheme, without any further act, instrument or deed done or executed by the
Transferor Company or the Transferee Company;

(f) With effect from the Appointed Date and upon the Scheme being effective, all letters of intent, contracts,
deeds, bonds, agreements, memorandum of understanding, insurance policies, capital investment, subsidies,
guarantees and indemnities, schemes, arrangements, and other instruments of whatsoever nature in relation
to the Transferor Company or to which the Transferor Company is a party or to the benefit of which it may be
entitled or eligible, shall be in full force and effect against or in favour of the Transferee Company, by
operation of law pursuant to the vesting order of the NCLT sanctioning this Scheme, without any further act,
instrument or deed of the Transferor Company or the Transferee Company, and may be enforced as fully
and effectually as if, instead of the Transferor Company, the Transferee Company is a party or beneficiary or
obligor thereto. Without prejudice to the generality of the foregoing, bank guarantees, performance
guarantees, letters of credit, agreements with any Governmental Authority, hire purchase agreements, lending
agreements and such other agreements, deeds, documents and arrangements pertaining to the business
of Transferor Company or to the benefit of which the Transferor Company may be eligible and which are
subsisting or have effect immediately before the Effective Date, including all rights and benefits (including
benefits of any deposit, advances, receivables or claims) arising or accruing therefrom, shall, upon this
Scheme becoming effective, by operation of law pursuant to the vesting orders of the NCLT, be deemed to
be bank guarantees, performance guarantees, letters of credit, agreements, deeds, documents, and
arrangements, as the case may be, of Transferee Company;

(g) With effect from the Appointed Date and upon the Scheme being effective, all permits, grants, no-objection
certificates, licenses (including the licenses granted to the Transferor Company by any Governmental Authority
for the purpose of carrying on its business or in connection therewith), permissions (including statutory and
regulatory permissions), approvals, clearances, registrations (including relating to sales tax, service tax,
excise, value added tax, goods and service tax), (including, but not limited to, credits in respect of income
tax, sales tax, value added tax, turnover tax, excise duty, service tax, goods and service tax, tax credits, tax
refunds, tax holidays, security transaction tax, minimum alternate tax credit and duty entitlement credit
certificates), tenancies, quotas, recommendations, privileges, powers, offices, facilities of every kind and
description of whatsoever nature, easements, goodwill, allotments, concessions, exemptions, advantages,
or rights required to carry on the operations of the Transferor Company or granted to the Transferor Company,
shall stand vested in or transferred to the Transferee Company, by operation of law pursuant to the vesting
order of the NCLT sanctioning this Scheme, without any further act, instrument or deed done or executed by
the Transferor Company or the Transferee Company, and shall be appropriately transferred or assigned by
the concerned Governmental Authority in favour of Transferee Company;

(h) With effect from the Appointed Date and upon the Scheme being effective, all Intangible Assets of the
Transferor Company or granted to the Transferor Company, shall stand vested in or transferred to the
Transferee Company, by operation of law pursuant to the vesting order of the NCLT sanctioning this Scheme,
without any further act, instrument or deed done or executed by the Transferor Company or the Transferee
Company; provided that the Transferee Company may take such actions as may be necessary and permissible
to get the Intangible Assets, intellectual property rights and licenses transferred to and / or registered in the
name of the Transferee Company;

(i) With effect from the Appointed Date and upon the Scheme being effective, the Transferee Company shall
bear the burden and the benefits of any legal or other proceedings initiated by or against the Transferor
Company. Upon this Scheme coming into effect on the Effective Date, if any notice, dispute, suit, appeal,
complaint, claim or other proceeding of whatsoever nature by or against the Transferor Company including
those before any Governmental Authority, be pending, the same shall not abate, be discontinued or in any
way be prejudicially affected by reason of the amalgamation of Transferor Company or of anything contained
in this Scheme but the proceedings shall be continued, prosecuted and enforced by or against the Transferee
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Company in the same manner and to the same extent as it would or might have been continued, prosecuted
and enforced by or against the Transferor Company, by operation of law pursuant to the vesting order of the
NCLT sanctioning this Scheme, without any further act, instrument or deed done or executed by the Transferor
Company or the Transferee Company;

(j) With effect from the Appointed Date and upon the Scheme being effective, all employees of the Transferor
Company as on the day immediately prior to the Effective Date shall become employees of the Transferee
Company, by operation of law pursuant to the vesting order of the NCLT sanctioning this Scheme, without
any further act, instrument or deed done or executed by the Transferor Company or the Transferee Company,
with the benefit of continuity of service and without any break or interruption in service. It is clarified that
such employees of the Transferor Company who become employees of the Transferee Company by virtue
of this Scheme shall be governed by the terms of employment as are applicable to employees of the
Transferee Company on the Effective Date of such amalgamation and shall be entitled to be governed by
employment policies or to avail of any benefits under any scheme or settlement or otherwise that are applicable
and available to any other employees of the Transferee Company, unless and otherwise so stated by the
Transferee Company in writing in respect of all employees, class of employees or any particular employee.
With regard to provident fund, gratuity fund, superannuation fund or any other special fund or obligation
created or existing for the benefit of such employees of the Transferor Company, upon this Scheme coming
into effect on the Effective Date, the Transferee Company shall stand substituted for the Transferor Company,
by operation of law pursuant to the vesting order of the NCLT sanctioning this Scheme, without any further
act, instrument or deed of the Transferor Company or the Transferee Company, for all purposes whatsoever
relating to the obligations to make contributions to the said funds in accordance with the provisions of such
schemes or funds in the respective trust deeds or other documents, and the Transferee Company shall
continue to abide by agreement(s)/settlement(s) entered into by the Transferor Company with any of its
employees prior to the Appointed Date. It is the aim and intent of this Scheme that upon this Scheme
coming to effect on the Appointed Date and upon the Scheme coming into effect on the Effective Date, all
the rights, duties, powers and obligations of the Transferor Company in relation to such funds shall become
those of the Transferee Company. For the avoidance of doubt, it is clarified that with regard to provident
fund, gratuity, leave encashment, deferred cash benefits and long term incentive plans and any other special
scheme or benefits created or existing for the benefit of such employees of the Transferor Company, upon
this Scheme becoming effective, Transferee Company shall stand substituted for Transferor Company for
all purposes whatsoever, including with regard to the obligation to make contributions to relevant authorities,
such as the Regional Provident Fund Commissioner or to such other funds maintained by the Transferor
Company, in accordance with the provisions of Applicable Laws or otherwise. It is clarified that the services
of the employees of the Transferor Company will be treated as having been continuous for the purpose of
the aforesaid schemes, funds, benefit plans or policies. The Transferor Company and the Transferee
Company shall undertake all the necessary steps and formalities as may be required to be carried out for
transfer of such fund, assets, value, etc. to the Transferee Company in this regard;

(k) the Transferee Company undertakes that for the purpose of payment of any retrenchment compensation,
gratuity and other terminal benefits to the employees of Transferor Company, the past services of such
employees with the Transferor Company shall also be taken into account and it shall pay the same accordingly,
as and when such amounts are due and payable; and

(l) The Transferee Company has formulated ESOP Schemes/ employee benefit schemes in accordance with
law. Upon this Scheme coming into effect:
(i) The employees of the Transferor Company shall be entitled to the stock options of the Transferee

Company under the existing ESOP Scheme of the Transferee Company or a new ESOP Scheme or
any other scheme formulated by the Transferee Company, subject to the terms of entitlement, vesting
and exercise of the said Scheme, which shall be at the discretion of the Transferee Company as set
out below;

(ii) The Transferee Company may at its discretion, describe the terms and conditions of the ESOP Scheme
or other employee benefit schemes for the employees of the Transferor Company so as to align the
policies of the Transferor Company with those of the Transferee Company.

(iii) It is hereby clarified that where the employees of the Transferor Company become entitled to ESOP or
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any other employee benefit schemes of the Transferee Company, subject to terms and conditions
under clause (ii) above immediately upon the Scheme being effective and subsequently, no further
approval of the shareholders of the Transferee Company would be required in this connection under
section 62 of the 2013 Act and/ or any other applicable law.

(iv) The Board of Directors of the Transferee Company or duly authorized committees thereof shall take
such actions and execute such further documents as may be necessary or desirable for the purpose of
giving effect to this clause no. (l) of clause 5.1.1 of  Part B of Section I of this Scheme.

(m) With effect from the Appointed Date and upon the Scheme being effective, all estates, assets, rights, title,
interests and authorities accrued to and, or, acquired by the Transferor Company shall be deemed to have
been accrued to and, or, acquired for and on behalf of the Transferee Company, without any further act,
instrument or deed be and 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 estates, assets, right, title, interests
and authorities of the Transferee Company.

(n) With effect from the Appointed Date and upon the Scheme being effective, and the consequent amalgamation
of Transferor Company into and with the Transferee Company, the secured creditors of Transferee Company,
if any, shall only continue to be entitled to security over such properties and assets forming part of Transferee
Company, as existing immediately prior to the amalgamation of Transferor Company into and with Transferee
Company and the secured creditors of Transferor Company, if any, shall continue to be entitled to security
only over such properties, assets, rights, benefits and interest of and in Transferor Company, as existing
immediately prior to the amalgamation of Transferor Company into and with Transferee Company. For the
avoidance of doubt, it is clarified that all the assets of Transferor Company and Transferee Company which
are not currently encumbered shall, subject to Applicable Laws, remain free and available for creation of
any security thereon in future in relation to any new indebtedness that may be incurred by Transferee
Company. For this purpose, no further consent from the existing creditors shall be required and sanction of
this Scheme shall be considered as a specific consent of such creditors.

5.1.2. The Transferee Company shall, at any time after this Scheme becomes effective in accordance with the provisions
hereof and as the successor entity of the Transferor Company, if so required under any Applicable Laws or
otherwise, execute appropriate deeds of confirmation or other writings or arrangements with any party to any
contract or arrangement in relation to which the Transferor Company has been a party, including any filings with
the Governmental Authorities, in order to give formal effect to the above provisions. The Transferee Company
shall, under the provisions hereof, be deemed to be authorised to execute any such writings in the name of and
on behalf of Transferor Company and to carry out or perform all such formalities or compliances referred to
above on the part of Transferee Company, inter alia, in its capacity as the successor entity of the Transferor
Company.

5.1.3. The Transferee Company shall, at any time after this Scheme becoming effective in accordance with the provisions
hereof, if so required under Applicable Laws, do all such acts or things as may be necessary to transfer / obtain
the approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements,
licenses and certificates which were held or enjoyed by Transferor Company . For the avoidance of doubt, it is
clarified that if the consent of either a third party or Governmental Authority is required to give effect to the
provisions of this Clause, the said third party or Governmental Authority shall make and duly record the necessary
substitution / endorsement in the name of Transferee Company pursuant to the sanction of this Scheme by the
NCLT, and upon this Scheme becoming effective. The Transferee Company shall file appropriate applications /
documents with the relevant authorities concerned for information and record purposes and the Transferee
Company shall, under the provisions of this Scheme, be deemed to be authorised to execute any such writings
on behalf of Transferor Company and to carry out or perform all such acts, formalities or compliances referred to
above as may be required in this regard.

PART C

6. CONSIDERATION

6.1. The share exchange ratio stated in Clause 6.2 of Section I of this Scheme has been determined by the Board of
Directors of the Transferor Company and the Transferee Company based on their independent judgment after
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taking into consideration the valuation report dated 11th July, 2017 provided by Paresh Parekh & Co., and the
fairness opinion dated 12th July, 2017 provided by merchant banker, RBSA Capital Advisors LLP.

6.2. Upon this Scheme becoming effective, Transferee Company shall without any further application or deed, issue
and allot Equity Shares credited as fully paid up, to the extent indicated below, to the shareholders of the Transferor
Company (except the Transferee Company itself), holding shares in Transferor Company and whose names
appear in the Register of Members on the Record Date or to such of their respective heirs, executors,
administrators or other legal representative or other successors in title as may be recognized, by the respective
Board of Directors in the following manner:

2,600 (Two Thousand Six Hundred) fully paid Equity Shares of Re. 1/- each of the Transferee Company shall be
issued and allotted for every 100 (One Hundred) Shares of Rs. 10/- each held in Transferor Company at a
premium of Rs. 146.80/- per share.

In the event that the Transferee Company restructures its equity share capital by way of sub-division / share split
/ consolidation / issue of bonus shares before the allotment of Equity Shares under this Scheme, the number of
Equity Shares to be allotted by the Transferee Company will be modified accordingly to take into account the
effect of such corporate actions.

6.3. Subject to Applicable Laws, the Equity Shares of Transferee Company that are to be issued in terms of this
Clause 6 shall be issued in dematerialised form. The shareholders of the Transferor Company shall provide
such confirmation, information and details as may be required by the Transferor Company to enable it to issue
the aforementioned Equity Shares.

6.4. If, applying the Share Exchange Ratio, a person eligible to receive Equity Shares of the Transferee Company
pursuant to the Clause 6.2, becomes entitled to receive any fractional Equity Shares of Transferee Company (a
“fractional entitlement”), such person shall be entitled to receive instead of such fractional entitlement, Equity
Shares of the Transferee Company as follows:

(a) if the fractional entitlement is less than 0.5 (zero point five) it shall be rounded down so that such person will
receive, zero (0) Equity Shares of the Transferee Company instead of such fractional entitlement; and

(b) if the fractional entitlement is 0.5 (zero point five) or more it shall be rounded up so that such person will
receive, one (1) Equity Share of the Transferee Company instead of such fractional entitlement.

Pursuant to the rounding up or rounding down as per (a) and (b) above, the total number of shares that will be
issued to shareholders of the Transferor Company, may vary from the total number of shares of the Transferee
Company to be issued as set forth in Clause 6.2 of this Section I above.

6.5. On the approval of this Scheme by the members of the Transferee Company pursuant to Sections 230-232 of
the 2013 Act and/or the relevant provisions of the 2013 Act, if applicable, it shall be deemed that the said
members have also accorded their consent under Sections 13, 42 and 62(1)(c) of the 2013 Act and/or any other
applicable provisions of the 2013 Act, rules and regulations framed thereunder as may be applicable for the
aforesaid issuance of Equity Shares to the equity shareholders of the Transferor Company, and no further
resolution or actions shall be required to be undertaken by the Transferee Company under Sections 13, 42 or
62(1)(c) of the 2013 Act or any other applicable provisions of the 2013Act and rules and regulations framed
thereunder, including, inter alia, issue of a letter of offer.

6.6. The Equity Shares issued by Transferee Company to the shareholders of Transferor Company shall rank pari-
passu with the existing Equity Shares of Transferee Company subject to other provision of this Scheme. The
Transferee Company shall, if necessary and to the extent required, increase its Authorized Share Capital to
facilitate issue of Equity Shares under this Scheme, by following the requisite procedure under applicable provisions
of law and the resolution approving the Scheme shall be deemed to be the approval of increase in the authorized
share capital of the Transferee Company.

6.7. With effect from the Appointed Date and upon the Scheme being effective and on allotment of new Equity
Shares by the Transferee Company, the Equity Shares and CCPS held in Transferor Company by the Transferee
Company, if any, shall stand automatically cancelled. It is hereby clarified that no new shares will be issued or
payment made in cash, whatsoever, by the Transferee Company in lieu of such shares.
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PART D

7. ACCOUNTING TREATMENT
7.1. The Transferee Company shall account for the amalgamation of the Transferor Company into and with the

Transferee Company in its books of accounts in compliance with the Indian Accounting Standard 103 on Business
Combinations and other Indian Accounting Standards, as applicable, and notified under Section 133 of the 2013
Act, read with Rule 7 of the Companies (Accounts) Rules, 2014 in the following manner:
(a) All the assets and liabilities of the Transferor Company transferred to and vested in the Transferee Company

pursuant to this Scheme shall be recorded in the books of accounts of the Transferee Company at fair
values as determined by the independent valuer and adopted by the Board of Directors of the Transferee
Company and Transferor Company.

(b) The Transferee Company shall issue the new Equity Shares of face value of Re. 1/- each, fully paid, at a
premium of Rs. 146.80/- per share. The Transferee Company shall credit the aggregate face value of the
Equity Shares issued and allotted under Clause 6 to the Equity Share Capital account and the aggregate
amount of premium shall be credited by Transferee Company to the Securities Premium account in its
books of accounts.

Any excess of the amount of the consideration [as per Clause (b)] over the value of net assets of the Transferor
Company acquired by the Transferee Company [as per Clause (a)] and after giving effect to Clauses 7.2 below
shall be treated as intangible assets (including goodwill) as valued by the independent valuer and in accordance
with applicable Indian Accounting Standards. If the amount of the consideration [as per Clause (b)], after giving
effect to Clause 7.2 below, is lower than the value of net assets acquired [as per Clause (a)], the difference shall
be treated as Capital Reserve.

7.2. The inter-company balances and investments, if any, appearing in the books of accounts of Transferee Company
and Transferor Company, if any, will stand cancelled.

8. TRANSFER OF THE AUTHORIZED SHARE CAPITAL
8.1. As an integral part of this Scheme and upon the effectiveness of this Scheme, the authorised equity share

capital of the Transferor Company amounting to Rs. 5,00,00,000 (Rupees five crore) and authorized preference
share capital amounting to Rs. 25,00,000 ( Rupees twenty five lakhs) shall stand consolidated and vested in and
merged with the authorised share capital of the Transferee Company. Consequent to transfer of the existing
authorised share capital of the Transferor Company, the authorised share capital of the Transferee Company of
Rs. 63,00,00,000 (Rupees sixty three crore), divided into 63,00,00,000 (Sixty three crore) Equity Shares of Re.
1 (Rupee One) each, shall stand increased by an aggregate amount of Rs. 5,00,00,000 (Rupees five crore), and
the resultant authorised share capital of the Transferee Company shall be Rs. 68,00,00,000 (Rupees sixty eight
crore) divided into 68,00,00,000 (sixty eight crore) Equity Shares of Re. 1 (Rupee One) each and preference
share capital of Rs. 25,00,000 ( Rupees twenty five lakh Only) divided into 2,50,000 (two lakh fifty thousand)
0.01% cumulative compulsorily convertible preference shares of Rs. 10 (Rupees Ten) each, without any further
act, instrument or deed by the Transferee Company and without any liability for payment of any additional fees or
stamp duty in respect of such increase as the stamp duty and fees has already been paid by Transferor Company
on such authorized capital, the benefit of which stands vested in the Transferee Company pursuant to this
Scheme becoming effective on the Effective Date. Accordingly, Clause V of the Memorandum of Association of
the Transferee Company shall stand, without any further action or deed, modified and be substituted by the
following:
“The Authorised Equity Share Capital of the Company is Rs. 68,00,00,000 (Rupees sixty eight crore) divided into
68,00,00,000 (sixty eight crore) Equity Shares of Re. 1 (Rupee one) each. The Board of Directors of the Company
shall have the power to classify the unclassified shares of the Company into several classes / kinds or vice
versa, to divide the shares in the capital for the time being into several classes and attach thereto respectively
such preferential, deferred, guaranteed, qualified or special rights, privileges and conditions as the Board of
Directors may decide.”

“The Authorised Preference Share Capital of the Company is Rs. 25,00,000 ( Rupees twenty five lakhs) divided
into 2,50,000 (two lakh fifty thousand) 0.01% Cumulative Compulsorily Convertible Preference Shares of Rs. 10
(Rupees ten) each. The Board of Directors of the Company shall have the power to classify the unclassified
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shares of the Company into several classes / kinds or vice versa, to divide the shares in the capital for the time
being into several classes and attach thereto respectively such preferential, deferred, guaranteed, qualified or
special rights, privileges and conditions as the Board of Directors may decide”

8.2. For the avoidance of doubt, it is clarified that, in case, the authorised share capital of the Transferee Company
and, or, the Transferor Company, as the case may be, undergoes any change, prior to this Scheme becoming
effective, then this Clause 8 of Section I of this Scheme shall automatically stand modified / adjusted accordingly
to take into account the effect of such change.

8.3. It is hereby clarified that for the purposes of this Clause 8 of Section I of this Scheme, the consent of the
shareholders of the Transferor Company and the Transferee Company to this Scheme shall be deemed to be
sufficient for the purposes of effecting the above amendment to the Memorandum of Association of the Transferee
Company and no further resolution under Section 13 of the 2013 Act and/or any other applicable provisions of
the 2013 Act and rules and regulations framed thereunder would be required to be separately passed, nor shall
the Transferee Company be required to pay any additional registration fees, stamp duty, etc.

9. EXEMPTION UNDER SAST REGULATIONS
For the avoidance of doubt, it is clarified that pursuant to amalgamation of the Transferor Company into and with
the Transferee Company, the issuance of Equity Shares of the Transferee Company to the shareholders of the
Transferor Company as consideration for the amalgamation of the Transferor Company into and with the
Transferee Company in terms of this Scheme and the consequent grant of certain rights to the shareholders
who hold shares beyond a certain threshold as may be prescribed from time to time in the charter documents of
the Transferee Company, is exempt under the provisions of Regulation 10(1)(d) of the SAST Regulations, and
therefore, the requirement to make an “open offer” shall not be triggered in terms of the provisions of the SAST
Regulations.

10. DECLARATION OF DIVIDEND AND BONUS
10.1. Except with the express consent of the Board of Directors of Transferee Company during the pendency of the

present Scheme being sanctioned and up to the Effective Date, the Transferor Company shall not declare any
dividend or bonus issue for period commencing from the Appointed Date up to and including the Effective Date.

10.2. Subject to the provisions of this Scheme, the profits of the Transferor Company, for the period beginning from
the Appointed Date, shall belong to and be the profits of the Transferee Company and will be available to the
Transferee Company for being disposed of in any manner as it thinks fit.

10.3. It is clarified that the aforesaid provisions in respect of declaration of dividends and bonus are enabling provisions
only and shall not be deemed to confer any right on any member of the Transferor Company and/or the Transferee
Company to demand or claim any dividends/ bonus which, subject to the provisions of the said Act, shall be
entirely at the discretion of the Board of Directors of the Transferor Company and the Transferee Company,
subject to such approval of the shareholders, as may be required.

11. TAXES
11.1. This Scheme has been drawn up in compliance with the conditions specified under the tax laws, specifically

Section 2(1B) of IT Act, and other relevant sections of IT Act.

11.2. Upon this Scheme coming into effect on the Effective Date, all deductions otherwise admissible to the Transferor
Company including payment admissible on actual payment or on deduction of appropriate taxes or on payment
of tax deducted at source (such as under Section 43B, Section 40, Section 40A etc. of the IT Act) shall be eligible
for deduction to the Transferee Company upon fulfilment of the required conditions under the IT Act. Without
prejudice to the generality of the above, the Transferee Company shall be entitled to claim all benefits, incentives,
losses (including book losses, tax losses), book unabsorbed depreciation, tax unabsorbed depreciation, credits
(including credits for taxes deducted at source, paid against its tax, duty liabilities, advance tax, income tax,
minimum alternate tax, service tax, excise duty, central sales tax, applicable state value added tax, customs duty
drawback, goods and service tax, etc.) to which the Transferor Company is entitled to, and all such benefits,
incentives, losses, depreciation and credits shall be available to and vest in the Transferee Company, in terms of
Applicable Laws, upon this Scheme becoming effective, notwithstanding the certificates, challans or other
documents for payment of such taxes/duties, as the case may be, being in the name of the Transferor Company.
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11.3. Upon this Scheme coming into effect on the Effective Date, all taxes payable by the Transferor Company 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, without any further act, instrument or deed done or executed by the Transferor Company
or the Transferee Company.

11.4. All tax assessment proceedings / appeals of whatsoever nature pertaining to the Transferor Company shall be
continued and, or, enforced as and from the Effective Date, by or against the Transferee Company. The
aforementioned proceedings shall not abate or be discontinued nor be in any way prejudicially affected by
reason of amalgamation of the Transferor Company into and with the Transferee Company.

11.5. Upon this Scheme becoming effective, the Transferee Company shall be entitled to give effect to the scheme on
amalgamation becoming effective, file and/or revise its, income tax returns, TDS returns, tax payment certificates
and other statutory returns as may be required under respective statutes pertaining to direct taxes or indirect
taxes, such as sales-tax, value added tax, excise duties, service tax, goods and service tax, etc., and shall also
have the right to claim refunds, advance tax credits, minimum alternate tax credit, credit of tax deducted at
source, credit of foreign taxes paid / withheld, etc., if any, as it may deem fit, consequent to the implementation
this Scheme and as a result of the amalgamation of the Transferor Company into and with the Transferee
Company.

12. DISSOLUTION OF THE TRANSFEROR COMPANY
Upon this Scheme coming into effect, the Transferor Company shall, without any further act, instrument or deed
of the Transferor Company or the Transferee Company, stand dissolved without winding up.

13. MISCELLANEOUS
13.1. Post effectiveness of this Scheme, the Equity Shares to be issued and allotted by the Transferee Company in

terms of Clause 6 of Section I of this Scheme shall be listed and shall be admitted for trading on the Stock
Exchanges. The Transferee Company shall make all requisite applications and shall otherwise comply with the
provisions of Applicable Laws, including, as applicable, the provisions of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time and the
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10 March 2017. The Equity Shares allotted pursuant to this
Scheme shall remain frozen in the depositories system till relevant directions in relation to listing/trading are
provided by the Stock Exchanges.

13.2. None of the shareholders of the Transferor Company shall be considered to be the Promoters or form a part of
the Promoter Group of the Transferee Company upon effectiveness of the Scheme on the Effective Date.

SECTION II
GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

1. APPLICATION TO THE NCLT
The Transferee Company and the Transferor Company shall make applications/petitions under Sections 230 to
232 of the 2013 Act, as applicable and other applicable provisions of the 2013 Act to the NCLT for the sanction
of this Scheme and all matters ancillary or incidental thereto.

2. CONDITIONALITY OF THIS SCHEME
The Transferor Company and the Transferee Company shall file the drawn-up order of the NCLT approving this
Scheme with the RoC only upon the fulfillment of all of the following conditions:
(a) SEBI and the Stock Exchanges approving this Scheme and the other transactions contemplated in this

Scheme;
(b) The Scheme being approved by the shareholders of the Transferee Company through resolution passed in

terms of Para 9 (a) & (b) of Annexure I of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10 March, 2017,
as may be amended from time to time, provided that the same shall be acted upon only if the votes cast by
the public shareholders in favour of the Scheme are more than the votes cast by the public shareholders
against it since as per Para 9(b)(iv) of the above circular, the pre-scheme public shareholding may be
reduced by more than 5% upon this scheme being effective;

(c) Further, the Scheme shall be subject to receipt of approval of Governmental Authority, if applicable; and
(d) The satisfaction (or waiver in writing) of such other conditions as may be mutually agreed between the

Transferor Company and the Transferee Company in writing;
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3. EFFECTIVENESS OF THIS SCHEME
3.1. On fulfilment of the conditions set forth in Clause 2 of Section II of this Scheme, this Scheme shall become

effective on the date on which the Transferor Company and the Transferee Company file the drawn-up order of
the NCLT approving this Scheme with the RoC (“Effective Date”). For the avoidance of doubt, it being clarified
that in case the Transferor Company and the Transferee Company make such filings on different dates, then the
last date on which such filings are made with RoC shall be deemed to be the Effective Date.

3.2. Upon the sanction of this Scheme and after this Scheme has become effective in terms of Clause 3.1 of Section
II of this Scheme, the amalgamation of the Transferor Company into and with the Transferee Company shall be
deemed to have occurred, pursuant to this Scheme, in accordance with Section 2(1B) of the IT Act and pursuant
to the provisions of Sections 230 to 232 of 2013 Act and other relevant provisions of the 2013 Act.

4. SEQUENCING OF EVENTS
Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall be deemed to
have occurred / shall occur and become effective and operative, only in the sequence and in the order mentioned
hereunder:
(a) amalgamation of the Transferor Company into and with the Transferee Company in accordance with Section

I of this Scheme;
(b) transfer of the authorised share capital of the Transferor Company to the Transferee Company in accordance

with Clause 8 of Section I of this Scheme, and consequential increase in the authorised share capital of the
Transferee Company;

(c) dissolution of the Transferor Company without winding-up, in accordance with Clause 12 of Section I of this
Scheme;

(d) issue and allotment of Equity Shares of the Transferee Company to the shareholders of the Transferor
Company as on the Record Date, in accordance with Clause 6 of Section I of this Scheme;

5. IMPLEMENTATION STEPS AND PROTECTIVE COVENANTS
The Transferor Company and the Transferee Company shall execute with one or more of their respective
shareholders such agreements / documents as may be necessary (i) for implementation of the Scheme and for
facilitating the integration of the business of the Transferor Company and the Transferee Company and (ii) to
provide representations, warranties and indemnities in relation to the implementation of the Scheme.

6. MODIFICATIONS/AMENDMENTS TO THIS SCHEME
The Transferor Company and the Transferee Company may, through mutual consent and acting through their
respective Board of Directors, assent to any modifications/amendments to this Scheme and/ or to any conditions
or limitations that the NCLT and / or any other Governmental Authority may deem fit to direct or impose or which
may otherwise be considered necessary, desirable or appropriate by them.

7. REMOVAL OF DIFFICULTIES
The Transferor Company and the Transferee Company may, through mutual consent and acting through their
respective Board of Directors, agree to take steps, as may be necessary, desirable or proper, to resolve all
doubts, difficulties or questions, whether by reason of any orders of the Tribunal or any directive or orders of any
Governmental Authority or otherwise arising out of, under or by virtue of this Scheme in relation to the arrangement
contemplated in this Scheme and / or matters concerning or connected therewith.

8. WITHDRAWAL OF THIS SCHEME
The Scheme may be withdrawn from the NCLT upon the occurrence of the following events:
(i) by mutual consent of the Transferor Company and the Transferee Company, acting through their respective

Board of Directors; or
(ii) by either of the Merger Entities, in accordance with the terms as agreed between the Merger Entities.

9. SEVERABILITY
If any part of this Scheme is invalid, ruled illegal by any court/Tribunal / Governmental Authority, or unenforceable
under present or future laws, then it is the intention of the Transferee Company and the Transferor Company that
such part shall be severable from the remainder of this Scheme and this Scheme shall not be affected thereby,
unless the deletion of such part shall cause this Scheme to become materially adverse to either the Transferee
Company or the Transferor Company, in which case the Transferee Company and the Transferor Company may,
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through mutual consent and acting through their respective Board of Directors, attempt to bring about appropriate
modification to this Scheme, as will best preserve for each of them, the benefits and obligations of this Scheme,
including but not limited to such part.

10. COSTS, CHARGES AND EXPENSES
Each of the Transferor Company and the Transferee Company, shall bear all their respective costs, charges,
taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed) arising out of
or incurred in making this Scheme effective and matters incidental thereto.

11. CONDUCT OF BUSINESS
11.1. Subject to the effectiveness of this Scheme, with effect from the date of approval of this Scheme by the Board of

the Transferor Company and Transferee Company, and up to and including the Effective Date, the Transferor
shall be deemed to carry on the business with reasonable diligence and business prudence and in the same
manner as it had been doing hitherto and in trust for the Transferee Company.

11.2. Transferor Company hereby undertake to hold the said assets with utmost prudence and reasonable diligence
until the Effective Date and they shall not, undertake any additional financial commitments of any nature
whatsoever, borrow any amounts nor incur any other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitments either for themselves or on behalf of their subsidiaries or group
companies or any third party; or sell, transfer, alienate, charge, mortgage or encumber or deal with the whole or
part of any of the assets to be transferred pursuant to the Scheme, save and except in each case in the following
circumstances:
(i) if the same is in its ordinary course of business as carried out on the Appointed Date;
(ii) if the same is provided in this Scheme; or
(iii) if written consent of Transferee Company has been obtained.

11.3. With effect from the Appointed Date, all the profits or losses or income or expenditure accruing or arising to
Transferor Company shall for all purposes and intents be treated and be deemed to be and accrue as the profits
or incomes or expenditure or losses (as the case may be) of Transferee Company;

11.4. Transferor Company shall not vary the terms and conditions of service of the employees or conclude settlements
with unions or employees, except in the ordinary course of business or consistent with past practice or pursuant
to any pre-existing obligation without the prior written consent of the Board of Directors of Transferee Company.

11.5. Transferor Company shall not make any change in the capital structure either by any increase (by issue of equity
shares or shares on a rights basis, bonus shares, convertible debentures or any other form of convertible
securities or otherwise), decrease, reduction, reclassification, sub-division or consolidation, re-organization, or
in any other manner which may, in any way, affect or have the potential of affecting this Scheme except under
any of the following circumstances:
(i)    by mutual consent of the respective Board of Directors of Transferor Company and the Board of Directors
of Transferee Company; or
(ii)   as may be provided under this Scheme.

11.6. Transferor Company shall not, without the prior consent in writing of the Board of Directors of Transferee Company,
undertake any new business.

11.7. The Transferee Company shall also be entitled, pending the sanction of this Scheme, to apply to the central
government, state government, and all other agencies, departments and statutory authorities concerned, wherever
necessary, for such consents, approvals and sanctions which the Transferee Company may require including
the registration, approvals, exemptions, reliefs, etc., as may be required/ granted under any law for the time
being in force for carrying on the business.

12. REPEAL AND SAVINGS
The transfer of assets, liabilities and business to, and the continuance of proceedings by or against, the Transferee
Company as envisaged in this Scheme shall not affect any transaction or proceedings already concluded by the
Transferor Company or the Transferee Company on or before the Effective Date, to the end and intent that the
Transferee Company shall be automatically deemed to accept and adopt all such acts, deeds and things done
and executed by the Transferor Company.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH, AT AHMEDABAD
CA (CAA) No. 7 /NCLT/AHM/2018

In the matter of the Companies Act, 2013
And

In the matter of Sections 230 read with Section 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013

And
In the matter of Scheme of Amalgamation of Avenues (India) Private Limited
with Infibeam Incorporation Limited and their respective Shareholders and
Creditors;

Infibeam Incorporation Limited
A Company incorporated under the
provisions of the Companies Act,1956
Having its registered office at
28th Floor, GIFT Two Building, Block no. 56, Road – 5C, Zone-5, GIFT CITY, Gandhinagar – 382355, Gujarat, India

 ….Applicant Transferee Company

INFIBEAM INCORPORATION LIMITED
[CIN: L64203GJ2010PLC061366]

Registered Office: 28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5,
 GIFT CITY, Gandhinagar, Taluka & District - Gandhinagar – 382 355.

Tel. No.: +91 79 6777 2200, Fax No.: +91 79 6777 2205
Email: ir@infibeam.ooo Website: www.infibeam.ooo

FORM MGT-11
PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014)]

Name of the member (s) :

Registered Address :

Email Id :

Folio No./ DPID-Client ID :

I/We, being the member (s) of ________________________ Shares of the above named Company, hereby appoint:

1. Name : ______________________________________ Address : ______________________________________

Email Id : ____________________________________ Signature: __________________________ or failing him

2. Name : ______________________________________ Address : ______________________________________

Email Id : ____________________________________ Signature: __________________________ or failing him

mailto:ir@infibeam.ooo
http://www.infibeam.ooo


as my/ our proxy to attend and vote (on a poll) for me as me/us and on my/ our behalf at the Meeting of the Equity
Shareholders of the Applicant Company, to be held at 23rd Floor, GIFT Two Building, Block no. 56, Road – 5C, Zone-5,
GIFT CITY, Gandhinagar – 382355, Gujarat, India on Thursday, March 15, 2018 at 11.00 A.M. (1100 hours) for the
purpose of considering and, if thought fit, approving, with or without modification(s), the arrangement embodied in the
Scheme of Amalgamation of Avenues (India) Private Limited with Infibeam Incorporation Limited and their respective
shareholders and creditors (‘Scheme’)and at such meeting, and at any adjournment or adjournments thereof to vote,
for me/us and in my/our name(s) ____________________________________ (here, if ‘for’, insert ‘FOR’, if ‘against’,
insert ‘AGAINST’, and in the later case, strike out the words below after ‘the Scheme’) the said arrangement embodied
in the Scheme, either with or without modification*, as my/our proxy may approve.:

(*Strike out whatever is not applicable)

Signed this __________________ day of __________________2018.

_____________________________ _____________________________
Signature of Shareholder Signature of Proxy holder(s)

Note:
1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the

Company, not less than 48 hours before the commencement of the Meeting.
2. Please affix revenue stamp before putting signature.
3. Alterations, if any, made in the Form of Proxy should be initialled.
4. In case of multiple proxies, the Proxy later in time shall be accepted.
5. Proxy need not be shareholder of the Company.

Affix
Revenue
Stamp of

Rs. 1 here



INFIBEAM INCORPORATION LIMITED
[CIN: L64203GJ2010PLC061366]

Registered Office: 28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5,
GIFT CITY, Gandhinagar, Taluka & District - Gandhinagar – 382 355.

Tel. No.: +91 79 6777 2200, Fax No.: +91 79 6777 2205
Email: ir@infibeam.ooo Website: www.infibeam.ooo

Sr. No.______________________

POSTAL BALLOT FORM

1 Name and Address of the Sole/First named Shareholder
2 Name(s) of the Joint Holder(s) (if any)
3 Registered Folio No./ DPID-Client ID
4 Number of Shares(s) held
5 I/We hereby exercise my/our vote in respect of the

Resolution to be passed through Postal Ballot for the
business stated in the Notice convening the meeting of the
Equity Shareholders of the Company pursuant to order
passed by Hon’ble National Company Law Tribunal, Bench,
at Ahmedabad dated January 31, 2018 by sending my/our
assent or dissent to the said Resolution by placing tick ( )
mark at the appropriate box below:

Place: Signature : ___________________________________

Date: Name : ___________________________________

Note:
1. Please read the instructions printed overleaf before exercising your vote.
2. Last day for the receipt of Postal Ballot Forms by the Scrutiniser is Wednesday, March 14, 2018.
3. If the voting rights are exercised electronically, there is no need to use this form.

(Please see Overleaf for Instructions)

Description of Resolution 
 
  

No. of 
Shares 

(FOR) 
I/We assent 

to the 
resolution 

(AGAINST) 
I/We dissent 

the 
resolution 

Resolution for approval of the Scheme of Amalgamation ('Scheme') of 
Avenues (India) Private Limited with Infibeam Incorporation Limited 
and their respective shareholders and creditors 

   

 

mailto:ir@infibeam.ooo
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INSTRUCTIONS
1. A member desiring to exercise vote by Postal Ballot, may complete this Postal Ballot Form and send it to the

Scrutinizer in the attached self-addressed envelope. Postage will be borne and paid by the Company. However,
envelope containing Postal Ballot if sent by Courier or Registered Post at the expense of the registered member
will also be accepted.

2. The self-addressed envelope bears the name of the Scrutinizer appointed by the National Company Law Tribunal.

3. The Postal Ballot Form should be completed and signed by the Shareholder. In case of joint holding, this Form
should be completed and signed (as per the specimen signature registered with the Company/ Depository
participants) by the first named Shareholder and in his/her absence, by the next named Shareholder.

4. Incomplete, Unsigned or Incorrect Postal Ballot Forms will be rejected.

5. Duly completed Postal Ballot Form should reach the Scrutinizer not later than 5.00 p.m. on Wednesday, March 14,
2018. AII Postal Ballot Forms received after this date, will be strictly treated as if reply from such Shareholder has
not been received.

6. In case of shares held by Companies, Trust, Societies etc. the duly completed Postal Ballot Form should be
accompanied by a certified copy of the Board Resolution/POA preferably with attested specimen signature(s) of
the duly authorized person(s) giving requisite authority to the person voting on the Postal Ballot Form.

7. Voting rights shall be reckoned on the paid-up value of the shares registered in the name of the Shareholders on
the cut-off date i.e. January 17, 2018.

8. Shareholders are requested not to send any other paper along with the Postal Ballot Form in the enclosed self-
addressed postage prepaid envelope as any extraneous paper found in such envelope would be destroyed by the
Scrutinizer and the Company would not be able to act on the same.

9. The Postal Ballot shall not be exercised by a Proxy.

10. There will be one Postal Ballot Form for every Folio / Client Id, irrespective of the number of joint holders.

11. The Company is also offering remote e-voting facility as an alternate, for all its Members to enable them to cast
their votes electronically instead of using the Postal Ballot Form. Please read the instruction for electronic e-voting
is enumerated in the Notice.

12. Shareholders can opt for only one mode of voting, i.e. either by postal ballot or e-voting. In case Shareholders cast
their votes through both the modes, voting by e-voting mode shall prevail and votes cast through postal ballot form
will be treated as invalid.

13. In case of non-receipt of Postal Ballot form, you may contact Mr. Shyamal Trivedi, Vice President & Company
Secretary at the Registered Office address or email at ir@infibeam.ooo.

mailto:ir@infibeam.ooo.


INFIBEAM INCORPORATION LIMITED
[CIN: L64203GJ2010PLC061366]

Registered Office: 28th Floor, GIFT Two Building, Block No. 56, Road-5C, Zone-5,
 GIFT CITY, Gandhinagar, Taluka & District - Gandhinagar – 382 355.

Tel. No.: +91 79 6777 2200, Fax No.: +91 79 6777 2205
Email: ir@infibeam.ooo Website: www.infibeam.ooo

ATTENDANCE SLIP
[PLEASE BRING THIS ATTENDANCE SLIP TO THE MEETING AND HAND IT

OVER AT THE ENTRANCE DULY FILLED IN]

Folio No./ DPID-Client ID :

Name of the member (s) :

Registered Address :

I/We hereby record my/our presence at the Meeting of the Equity Shareholders of the Infibeam Incorporation Limited,
Applicant Company, convened pursuant to the order dated January 31, 2018 of the Hon’ble National Company Law
Tribunal at 23rd Floor, GIFT Two Building, Block no. 56, Road – 5C, Zone-5, GIFT CITY, Gandhinagar – 382355,
Gujarat, India on Thursday, March 15, 2018 at 11.00 A.M. (1100 hours).

________________________________________________ ______________________________________

Full name of Shareholder/Proxy (in Block Letters) Signature of Shareholder/Proxy

mailto:ir@infibeam.ooo
http://www.infibeam.ooo



