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Certificate No.: 5-09/2018/01
To
The Board of Directors
3i Infotech Limited

Independent Auditor's Certificate in terms of sub-para 9(c) of para l(A) of Annexure I of the SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10,2017 read with SEBI Circular No. CFD/DIL3/CIR/2018/2 dated January 03,
2018

At the request of the 3i Infotech Limited (ClN: L67120MH1993PLC074411) (hereinafter referred to as the
"Company"), we, the statutory auditors of the Company, have examined the proposed process of reduction of
capital through a Scheme of Arrangement in terms of Section Section 230 to 232 with reference to applicability or
otherwise, of Sub-Para 9(a) of Paragraph I (A) of Annexure I ["paragraph 9(a)"] of Securities and Exchange Board of
India (SEBI)Circular No. CFD/DIL3/CIR/2017/21 dated March 10,2017 read with Circular No. CFD/DIL3/CiR/2018/2
dated January 3, 2018 ("hereinafter referred to as "SEBI Circular"). This certificate is further and in continuation to
our previously issued certificate dated June 29, 2018 (Certificate No. 5-06/2018/15).

The responsibility for ensuring compliances in connection with proposed process of reduction of capital through a
Scheme of Arrangement and related compliances with all the relevant laws and regulations is that of the Board of
Directors of the Company. Our responsibility is only to examine the proposed process for reduction of capital
through a Scheme of Arrangement and report whether the requirements set out in paragraph 9(a) read with para
9(b) of the SEBICircular, read with the attached Undertaking (refer Annexure "A") from the Company, are applicable
to the proposed process for capital reduction through a Scheme of Arrangement. Nothing contained in this
Certificate, 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 financial
statements of the Company. We have carried out our examination in accordance with the Guidance Note on Audit
Reports and Certificate for Special Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the information, explanations and representations given to us, we
confirm that to the best of our knowledge, the requirements set out in paragraph 9(a) read with para 9(b) of the
SEBI Circular, read with attached Undertaking (Refer Annexure "A") from the Company, are not applicable to the
proposed process of reduction of capital through a Scheme of Arrangement.

This Certificate is issued at the request of the Company pursuant to the requirements of Securities Exchange Board
of India (SEBI) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with Circular No.
CFD/DIL3/CIR/2018/2 dated January 3, 2018 issued under SEBI (Listing Obligation and Disclosure Requirements)
Regulation 2015 for onward submission to BSELimited and National Stock Exchange of India Limited. This Certificate
should not be used for any other purpose without our prior written consent.

For GMJ & Co
Chartered Accountants
F. .103429W

Place: Mumbai
Date: September 17, 2018
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