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Independent Auditor's Certificate in terms of Para (I) (A) (5) of Annexure I of the SEBI Circular No. 
CFDjDl l l/CIRj2017j21 dated March l a , 2017 read wit h SEBI Circul a r No. CFD/D ll3/CIR/2018/2 dated 

Janua ry 03,2018 and SEBI Circular No. CFD/Dl l l/CIR/P/2019j192 date d Septem be r 12, 2019. 

We, the statutory auditors of 3i Infolech Limited, (ClN: L67120MH1993PlC074411) (hereinafter referred 
to as " the Company"), have examined the proposed accounting treatment specified in clause 5.1 of the 
Draft Scheme of Arrangement for reduction of share ca pital and subsequent consolidation (hereinafter 
referred to as "the scheme") between the Company, its shareholders and lenders (whose Equity shares 
are in Share suspense account) in terms of the provisions of section 230 to 232 of the Companies Act, 
2013 with reference to its compliance with the applicable Indian Accounting Standards notified under 
Section 133 of the Companies Act, 2013, the rules framed thereunder and Other Generally Accepted 
Accounting Principles. 

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws and 
regulations, including the applicable Accoun ting Standards as aforesaid, is that of the Board of Directors 
of the Companies involved. Our responsibility is only to examine and report whether the Draft Scheme 
complies with the applicable Accoun ting Standards and Other Generally Accepted Accounting Principles. 
Noth ing contained in this Certi fi cate, nor anything said or done in the course of, or in connection with the 
services that are subject to this Certificate, will extend any duty of care that we may have in our capacity 
of the statutory auditors of any fi nancia l statements of the Company. We carried out our examination in 
accordance with the Guidance Note on Audit Reports and Cert ificates for Special Purposes, Issued by the 
Institute of Chartered Accountants of India. 

Based on our examination and according to the information and explanations given to us, we confirm 
that the accounting treatment contained in the Clause 5.1 of the scheme is in compliance with SEBI 
(listing Obligations and Disclosure Requ irements) Regulations, 2015 and circulars issued thereunder and 
all the applicable Indian Accounting Standards notified under Section 133 of the Companies Act , 2013, 
read with the rules made thereunder and other Generally Accepted Accounting PrinCiples, as applicable, 
subject to approva l by the regulatory authorities. 

Relevant clauses of the Scheme and proposed journal entries based unaudited financial statements as on 
September 301n

, 2019 duly authenticated on behalf of the Company, is enclosed as Annexure- l to th is 
Certificate for ease of reference and we have stamped the same for identification purpose only. 



This Certificate is issued at the request of the Company pursuant to the requirements of circulars issued 
under SEBI (Listing Obligations and Oisclosure Requirements) Regulations, 2015 for onward submission to 

the National Stock Exchange of India Limited and BSE Limited. This Certificate should not be used for any 
other purpose without our prior written consent. 

'0' GMJ & Co 
Chartered Accountan ts 

M No.: 038755 
UDIN: 190387 SSAAAA KM6422 
Place: Mumbai 
Date: December 6\1\, 2019 



3i Infotecli 
LIMI T LESS E)(CEL L ENCE 

ANNEXURE -1 

A. RELEVANT EXTRACTS OF THE SCHEME FOR THE ARR ANGEMENT BETWEEN 311NFOTECH LIMITED 

AND THEIR RESPECTIVE SHAREHOLDERS (UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE 

PROVISIONS OF THE COMPANIES ACT, 2013) 

Clause 4.1: REORGAN ISATION OF SHARE CAPITAL OF THE COMPANY 

With effect from the Eff&tive Date and on such Record Date as may be decided by the Company, 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 equity shares of INR 111 each fully paid. 

Clause 4.2 : REORGANISATION OF SHARE CAPITAL OFTHE COMPANY 

Immediat ely, upon reduct ion of t he face val Ue of t he equity shares of the Company under Clause 4.1 
above, 10 !Ten) equity shares of face value of INR 1 each !Rupee One) !as reduced under Clause 4.1 
above). shall be consolidated into 1 !One) fully paid up equi ty share of INR 10 each. 

Clause 4.3: REORGANISATION OF SHARE CAPITAL OF THE COMPANY 

In the event, if, after giving effect to the reduct ion of face value of the equity shares of the Company 
and Immediate consolidation of the face value of such equity shares of the Company (as mentioned in 
Clauses 4.1 and 4.2 above), a shareholder becomes entitled to a frac tion of an equity share of the 
Company, the Company shall not issue fractional shares or share certi ficates, as t he case may be, to 
such member! beneficial owner, but shall consolidat e such fractions and round up the aggregate of 
such fractions to the next whole number and issue and allot the consolidated equity shares directly to 
a trustee nominated by the Board in that behaH, who shall sell such shares In the market at such price 

or prices and on such time or times as the trustee may In its sole discretion decide and on such sale, 
shall pay and distribute the net sale proceeds (after deduction of the expenses incurred) to the 
shareholders/ beneficial owners respectively entitled to the same In proportion to their fractional 
entitlement. 

Clause S.l : ACCOUNTING TREATMENT IN THE BOOKS OF THE COMPANY 

The equity share capital written off in terms of Clause 4.1 and Claust! 4.3 of t he SCheme shall be utilised 
for writing off the accumulated losses of the Company as on the Effective Date and the Company shal! 
pass appropriat e entries as per the app\lcable accounting policies and accounting st andards as regards 

accounting for t he reduction o f capit al and writ ing off the accumulated losses of t he Company on the 
Effective Date. 

• 



3i Infotecn 
LIMITLESS EXCELL EN CE 

B. PROPOSED JOURNAL ENTRI ES IN THE BOOKS OF THE COMPANY 

PartkulilrS 

Share capital- Equitv (FV Re. 10) 

Share capital- Equitv (FV Re. I) 

Capital reduction account 

Share capital - Equity (FV Re. 1) 

Share capital · Equity (FV Re. 10) 

Share caoi tal- Equity (FV Re. 10) 

Capital reduction account 

Capital reduction account 

Retained Earnin!\s 

Share ~apita l - Equ ity (fV Re!. 10) 

Share capital- EqUltv (FV Re. I) 

Capital reduction oKcount 

Share capital - Equity (FV Re. 1) 

Share caoi t al - Equity (FV Re. 10) 

Capital reduction account 

Capital reduction account 

Retained Earnings 

fo' 31 lotecn Limited 

adm' abh' I r 
aging oi4':r and Global CEO 

DR/ CR 

OR 

CR 

CR 

OR 
CR 

CR 

DR 

OR 

CR 

OR 

CR 

CR 

DR 

CR 

OR 

OR 

CR 

Debit I (Credit) 
Narration 

Amount 

16166448620 Being the entry for Reduction of Equity 

{l6166448621 
Share Capital from Face Value of Rs. 10 per 
share to Face Value of Re. 1 per share. 
Cancellation of 1,616,644,852 Equity Shares 
of fac e Value Rs. 10 each, Issue of 
1,616,644,862 Equity Shares of Face Value 
Rs. 1 each and Resultant Captl.l l Reduction 

1145498037581 accounted. 

1616644862 Being the entry for consolidation of Equity 

(1616644860) 
Share Capital from Face Value of Re. 1 per 

110\ share to Face Value of Rs. 10 per share 
including Fractional number of Equity 

8 Shares rounded up and to be issued. 

14549803750 Being the entry for uti lisation of Capital 
Reduction account for wri ting off the 

(14549803750) accumulated losses. 

259492390 Being tile entry for Reduction of Share 

(25949239) 
Suspense Account - EqUity Shares from 
Face Value of Rs. 10 per share to Face 
Value of Re. 1 per share. Resultant Captial 

(233543151) Reduction accounted. 

25949239 Being the entry for consolidation of Share 

(25949240) 
Suspense Account - Equity Shares from 
Face Value of Re. 1 per share to Face Value 
of Rs. 10 pe r share including Fractional 
number of Equity Shares rounded up and to 

1 be issued. 

233543150 Being the entry for utilisation of Capital 
Reduction account for writing off the 

(233543150) accumulated losses. 


