
[Pursuant to sub-Section(1) of section 92 of 
the Companies Act, 2013 and sub-rule (1) of 
rule 11of the Companies (Management and 
Administration) Rules, 2014]  



*  





   Number of classes  

Class of Shares  
   

(b) Preference share capital  

   Number of classes  



   (c) Unclassified share capital  

  (d) Break-up of paid-up share capital  

Class of shares    Number of shares
Total 

nominal 
amount

Total 
Paid-up 
amount  

   

Total 
premium  

   

Equity shares  
   
At the beginning of the year  
   
 

Increase during the year

i. Pubic Issues  
   
ii. Rights issue  
   
iii. Bonus issue  
   
iv. Private Placement/ Preferential allotment  
   
v. ESOPs  
   

vi. Sweat equity shares allotted  
   
vii. Conversion of Preference share  

viii. Conversion of Debentures  
   
ix. GDRs/ADRs  
   

Decrease during the year  
   
i. Buy-back of shares  
   
ii. Shares forfeited  
   
iii. Reduction of share capital  
   



At the end of the year  
   

Preference shares  
   
At the beginning of the year  
   
Increase during the year  
   
i. Issues of shares  
   
ii. Re-issue of forfeited shares  
   

Decrease during the year  
   
i. Redemption of shares  
   
ii. Shares forfeited  
   
iii. Reduction of share capital  
   

At the end of the year  
   

(ii)  
  



[Details being provided in a CD/Digital Media]   

Separate sheet attached for details of transfers   

Note: In case list of transfer exceeds 10, option for submission as a separate sheet attachment or submission in a CD/Digital 
Media may be shown.   



      Details of debentures   

Outstanding as at 
the beginning of the 
year  

Increase during the 
year  
   

Decrease during the 
year  
   

Outstanding as at 
the end of the year  
   



S. No.  
   

Category  
   

Equity Preference

Number of shares  
   

Percentage  
   

Number of shares 
   

Percentage  
   

1.   
 

Individual/Hindu Undivided Family

(i) Indian  
  
(ii) Non-resident Indian (NRI)  
  

(iii) Foreign national (other than NRI)  
  
Government  
   
(i) Central Government  
  

(ii) State Government  
  

(iii) Government companies  
  

Insurance companies  
   
Banks  
   
Financial institutions  
   
Foreign institutional investors  
   
Mutual funds  
   
Venture capital  
   
Body corporate  
(not mentioned above)  
   

Total 
 

S. No.  
   

Category  
   

Equity Preference



Number of shares  
   

Percentage  
   

Number of shares 
   

Percentage  
   

1. Individual/Hindu Undivided Family

(i) Indian  
  
(ii) Non-resident Indian (NRI)  
  

(iii) Foreign national (other than NRI)  
  

Government  
   
(i) Central Government  
  

(ii) State Government  
  

(iii) Government companies  
  

Insurance companies  
   
Banks  
   
Financial institutions  
   
Foreign institutional investors  
   
Mutual funds  
   
Venture capital  
   
Body corporate  
(not mentioned above)  

Total 
 



Promoters  
   
Members  
(other than promoters)  

Debenture holders  
   

(B) (i) *Details of directors and Key managerial personnel as on the closure of financial year



Name  
   

DIN/PAN  
   

Designation  
   

Number of equity 
share(s) held

Date of cessation (after closure of 
financial year : If any)  

   

(ii) Particulars of change in director(s) and Key managerial personnel during the year   

Name  
   
 

DIN/PAN  
   
 

Designation at the 
beginning / during 
the financial year

Date of appointment/ 
change in designation/ 
cessation

Nature of change (Appointment/ 
Change in designation/ Cessation)







*









C. Committee Meetings 

Sr. No. Type of Meeting Date of Meeting Total Number of 
Members as on the 
date of the meeting 

Attendance 
Number of Members 
attended 

% of attendance 

11 Nomination and Remuneration Committee 28-07-2020 4 3 75 
12 Nomination and Remuneration Committee 22-10-2020 4 3 75 
13 Nomination and Remuneration Committee 28-01-2021 3 3 100 
14 Nomination and Remuneration Committee 19-02-2021 3 2 66.67 
15 Nomination and Remuneration Committee 04-03-2021 3 2 66.67 
16 Nomination and Remuneration Committee 12-03-2021 3 2 66.67 
17 Corporate Social Responsibility Committee  22-05-2020 3 3 100 
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FORM NO. MGT- 8 

[Pursuant to Section 92(2) of the Companies Act, 2013 and Rule 11(2) of Companies (Management 
and Administration) Rules, 2014] 

 
CERTIFICATE BY A COMPANY SECRETARY IN PRACTICE 

 
We have examined the registers, records and books and papers of 3i Infotech Limited (the 
“Company”), bearing CIN: L67120MH1993PLC074411, as required to be maintained under the 
Companies Act, 2013 (the “Act”) and the rules made thereunder for the financial year ended on         
31st March 2021 (the “Financial Year”). In our opinion and to the best of our information and 
according to the examinations carried out by us and explanations furnished to us by the Company, 
its officers and agents, we certify that: 
 
A. The Annual Return states the facts as at the close of the Financial Year correctly and adequately. 
 
B. During the Financial Year, the Company has complied with the provisions of the Act and Rules 
made there under in respect of:  
 
1. its status under the Act; 

 
2. maintenance of registers/records & making entries therein within the time prescribed therefor; 
 
3. filing of the forms and returns with the Registrar of Companies within and beyond the prescribed 

time limit with normal/additional fees. The Company was not required to file any forms under 
the Act with the Regional Director and any other concerned authorities; 

 
4. calling, convening, holding meetings of Board of Directors and its committees and the meetings 

of the members of the Company on the dates as stated in the annual return in respect of which 
meetings, proper notices were given and the proceedings including the circular resolutions and 
resolutions passed by Postal Ballot and through National Company Law Tribunal Meeting, have 
been properly recorded in the Minutes Book/ registers  maintained for the purpose and the same 
have been signed, as applicable; 
 

5. closure of Register of Members / Security Holders, as the case may be;  
 

6. no advances/loans were given to its directors and/or persons or firms referred in section 185 of 
the Act;  

  
7. contracts/arrangements with related parties as specified in section 188 of the Act were in the 

ordinary course of business and on arm`s length basis; 
 
8. issue and allotment of Equity Shares / Preference Shares pursuant to the provisions of the Act, 

during the Financial Year; 
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9. Keeping in abeyance of the rights to dividend, right shares and bonus shares pending registration 

of transfer of shares in compliance with the provisions of the Act; 
-NOT APPLICABLE 

 
10. declaration and payment of dividend, transfer of unpaid / unclaimed dividend / other amounts 

as applicable to the Investor Education and Protection Fund were in accordance with Section 125 
of the Act; 

 
11. signing of audited financial statements as per the provisions of Section 134 of the Act and report 

of directors is as per sub - sections (3) (4) and (5) thereof; 
 

12. appointment/ reappointment/ cessation / constitution / retirement / disclosures of interest by 
the Directors, Key Managerial Personnel and the remuneration paid to them; 

 
13. reappointment of auditors as per the provisions of section 139 of the Act; 

 
14. Approvals taken through resolution passed in National Company Law Tribunal Meeting. 

However, no other approvals were required to be taken from the Central Government, Regional   
Director, Court or such other authorities under the various provisions of the Act; 

 
15. The Company has neither accepted/ renewed / repaid any deposits during the Financial Year; 
 
16. Borrowings from its members, public financial institutions, banks and other were made within 

the limits approved by the Members and modification of charges in that respect, wherever 
applicable. There were no borrowings from Directors. 

 
17. The Company has complied with the provisions of Section 186 of the Act relating to loans and 

investments or guarantees given or providing of securities to other bodies corporate or persons 
falling under the provisions of said section;  

 
18. No alteration of the provisions of the Memorandum and/or Articles of Association of the 

Company during the Financial Year; and 
 
19. Specific events during the Financial Year:  
We further certify that the following specific events/actions having major bearing on the Company’s 
affairs had taken place during the Financial Year according to the provisions of: 
 

1. The Board of Directors of the Company (“Board”), at its meeting held on December 28, 2020, 

and the shareholders of the Company, vide postal ballot concluded on February 28, 2021, 

have approved, subject to receipt of requisite approvals,  A] sale of the global software 

products business carried on by the Company and its subsidiaries in India and across the 

world to Azentio Software Private Limited, India, Azentio Software Private Limited, 

Singapore (“Azentio Singapore”) and Azentio Singapore’s subsidiaries in the relevant 

jurisdictions (collectively “Azentio”), as a going concern and on a “slump sale” (as defined 

under section 2(42C) of the Income Tax Act, 1961) basis, on an “as is where is” basis, without 
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values being assigned to individual assets and liabilities; and (B) the Company’s intellectual 

property rights relating solely to the Product Business outside India, on an “as is where is” 

basis to Azentio Singapore. The Company and its subsidiaries in relevant jurisdictions 

executed inter alia business transfer agreements (BTA) with Azentio on December 28, 2020 

towards this transaction. Aggregate consideration for the aforesaid transaction is INR 

1,000,20,00,000 (Indian Rupees One Thousand Crores Twenty Lakhs) as per the below 

break-up, subject to customary working capital and other adjustments in accordance with 

the provisions of the BTA and other transaction related documents. 

 

Seller Consideration (INR) 

3i Infotech Limited (consideration under business transfer 

agreement for sale of Product Business in India)  

286,00,00,000 

3i Infotech Limited (for sale of intellectual property rights 

relating solely to the Product Business outside India to 

Azentio Singapore) 

356,00,00,000 

3i Infotech (Middle East) FZ LLC (consideration under 

business transfer agreement for sale of Product Business) 

260,00,00,000 

Offshore subsidiaries of 3i Infotech in Saudi Arabia, Thailand, 

United Kingdom, Malaysia, United States of America, Kenya 

and Singapore (consideration under business transfer 

agreement for sale of Product Business in respective offshore 

jurisdictions) 

98,20,00,000 

Total 1,000,20,00,000 

  

The slump sale has been completed on March 31, 2021, except for subsidiaries in Saudi Arabia 

and Thailand where regulatory approvals were yet to be received. 

 

2. During FY 2020-21, the Company has filed the draft Scheme of Arrangement between the 

Company and its Shareholders for the reduction of share capital of the Company pursuant to 

the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 

2013 (“Scheme”) with the Hon’ble National Company Law Tribunal, Special Bench, Mumbai 

(NCLT) on May 25, 2020 seeking directions to convene equity shareholders’ meeting towards 

approval of the Scheme. Pursuant to directions issued by NCLT Special Bench, vide its order 

dated June 1, 2020, the Company has convened and held meeting of the equity shareholders 

of the Company on July 21, 2020 through video conferencing / other audio-visual means, 

where the equity shareholders have approved the Scheme with requisite majority. The NCLT 

has granted an exemption to the Company from calling a meeting of its Preference 

Shareholders and Secured and Unsecured Creditors. The Company has, thereafter, filed a 

petition with the Hon’ble NCLT, Mumbai Bench on August 3, 2020 seeking sanction/approval 

of the Scheme. NCLT has admitted the petition on October 27, 2020. NCLT had fixed February 

2, 2021 for the final hearing and disposal of the petition. Approval of NCLT on the Scheme is 
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awaited as on March 31, 2021. We understand that after end of the financial year 2020-21, 

the matter has been listed for pronouncement on April 26, 2021 and NCLT has sanctioned the 

Scheme allowing the Company’s Application.   

 

The rationale for the Scheme is as under: 

(i)The Company has suffered substantial losses since FY 2011-12 and has not been able to 

scale its business and unleash its full potential for growth and profitability. However, there 

has been a turnaround in the fortunes of the Company. The Company has in the financial years 

2016-17, 2017-18 and 2018-19, reported profits on a consolidated basis. Further, it has also 

entered into a Supplemental Master Restructuring Agreement with its lenders with a view to 

proactively manage its debt position. 

(ii) As per the audited financial statements for the year ended March 31, 2019, the Company 

has accumulated losses amounting to INR 2,271.66 crore. The said accumulated losses have 

wiped off the value represented by the share capital. Thus, the financial statements of the 

Company were not reflective of the financial position of the Company. 

(iii) Due to huge accumulated losses of the prior years, the financial statements do not reflect 

the turnaround in the business of the Company. Thus, with a view to ensure that    (i) the 

financial statements of the Company reflect its true and fair financial health/ position; and 

(ii) to obliterate the share capital being lost and not represented by available assets of the 

Company, it was necessary to carry out reduction of share capital of the Company. 

Subsequent, to capital reduction, the consolidation of equity shares aims to maintain 

optimum liquidity in the market commensurate with other entities of similar size and in 

similar business. 

(iv) The reduction of share capital and subsequent consolidation in the manner proposed 

herein would enable the Company to rationalise its capital structure and present a true and 

fair financial position of the Company which is commensurate with its business and assets. 

(v) Hence, the proposed reduction of share capital and subsequent consolidation is in the 

interest of the Company and its shareholders, creditors and all concerned. 

 

Salient features of the Scheme include: 

 

(i) The entire issued, subscribed and paid-up equity share capital of the Company as on the 

Record Date shall stand reduced, by reducing the face value of the equity shares from the 

present sum of INR 10 (Ten) each fully paid to INR 1 (One) each fully paid. Further, 

immediately upon reduction in the face value of such equity shares of the Company, 10 (Ten) 

equity shares of face value of INR 1 (One) each (as reduced) shall be consolidated into 1 (One) 

fully paid-up equity share of INR 10 each. 
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(ii) The proposed reduction in face value of equity shares and the subsequent consolidation 

as contemplated in the Scheme shall be in respect of all the equity shares held by the Members 

of the Company. Therefore, there will be no change in the shareholding percentage post giving 

effect to reduction and consolidation of the equity share capital. 
 

3. The Board of Directors at their meeting held on January 22, 2021, had approved the 

amendment in terms of 0.01% Cumulative Non-Convertible Redeemable Preference Shares 

of Rs.5/- each (“Class A Preference Shares”) and 0.10% Cumulative Non-Convertible 

Redeemable Preference Shares of Rs.5/- each (“Class B Preference Shares”), which are due 

for redemption on March 15, 2026, in terms of Section 48 of the Companies Act, 2013. Later, 

Class A Preference Shareholders and Class B Preference Shareholders had vide resolution 

passed through Postal Ballot on February 28, 2021, the results of which were declared on           

March 2, 2021, accorded their approval for amendment in terms of Class A Preference Shares 

and Class B Preference Shares. 

 
                                               

           For BNP & Associates 
         Company Secretaries 

        [Firm Regn. No. P2014MH037400] 
                                                                                                                                 
 
  
    

          
              Avinash Bagul 

Partner 
 FCS No.: 5578 
CP No.: 19862  

Place: Mumbai 

Date: 24th January, 2022                                                                                    UDIN: F005578C002262602  
PR No. – 637/2019 




