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FORM NO. CAA. 2 
[Pursuant to Section 230 (3) and rule 6 and 7)] 

 
IN THE NATIONAL COMPANY LAW TRIBUNAL, SPECIAL BENCH, MUMBAI  

CA (CAA) No.992/MB/2020 
 
IN THE MATTER OF SECTIONS 230 - 232 AND OTHER APPLICABLE PROVISIONS OF THE     COMPANIES 

ACT 2013  
AND  

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN 3i INFOTECH LIMITED AND ITS 
SHAREHOLDERS 

 
3i Infotech Limited, a company incorporated 
under the Companies Act 1956 having 
Company Identification Number: 
L67120MH1993PLC074411, and having its 
registered office at 3rd to 6th Floors, Tower # 
5, International Infotech Park, Vashi Railway 
Station Commercial Complex, Navi Mumbai, 
Maharashtra 400703, India 

  

) 
) 
) 
) 
) 
) 
) 
) 
) 
 

 
 
 
 
 
 
 
 

…Applicant Company/ Company 

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS 
 
To, 
The Equity Shareholders of  
3i Infotech Limited  
 
NOTICE is hereby given that by an order dated June 1, 2020, the Hon’ble National Company Law Tribunal, 
Special Bench, Mumbai (“Tribunal”) has directed a meeting of the equity shareholders of 3i Infotech Limited, 
the Applicant Company above named, to be held for the purpose of their considering, and if thought fit, 
approving, with or without modification, the proposed Scheme of Arrangement between 3i Infotech Limited 
and its shareholders (“Scheme”). 
  
In pursuance of the said order, and as directed therein, notice is hereby given that a meeting of the equity 
shareholders of 3i Infotech Limited will be held through video conferencing (“VC”) / other audio visual means 
(“OAVM”) on Tuesday, the 21st day of July, 2020 at 2:00 p.m. (IST) to consider, and if thought fit, to pass the 
following resolution for approval of the Scheme by requisite majority as prescribed under Section 230(1) and (6) 
read with Section 232(1) of the Companies Act, 2013 (“Meeting”):- 
 

"RESOLVED THAT pursuant to the provisions of Sections 230(1) read with Section 232(1) of the 
Companies Act, 2013, the Scheme of Arrangement between 3i Infotech Limited and its shareholders 
presented in Company Application (CAA) No. 992/MB/2020 filed by 3i Infotech Limited before the 
Hon’ble National Company Law Tribunal, Special Bench, Mumbai (“Tribunal”), be and is hereby 
approved. 
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RESOLVED FURTHER THAT the Board of Directors of 3i Infotech Limited (hereinafter referred to as 
the “Board” which term shall be deemed to mean and include one or more Committee(s) constituted 
by the Board or any other person authorized by it to exercise its power including the powers 
conferred by this resolution) be and is hereby authorized to do all such acts, deeds, matters and 
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give 
effect to the above resolution and effectively implement the arrangement embodied in the Scheme 
and to accept such modifications, amendments, limitations and/or conditions, if any, at any time and 
for any reason whatsoever, which the Company may deem appropriate or which may be required 
and/or imposed by the Hon’ble Tribunal or its appellate authority(ies)/while sanctioning the 
arrangement embodied in the Scheme or by any authorities under law, or as may be required for the 
purpose of resolving any questions or doubts or difficulties that may arise in giving effect to the 
Scheme of Arrangement, as the Board may deem fit and proper.” 

 
TAKE FURTHER NOTICE that National Securities Depository Limited (“NSDL”) will be providing the facility 
for voting through remote e-voting, for participation in the Meeting through VC/OAVM Facility and e-voting 
during the Meeting. 
 
TAKE FURTHER NOTICE that in terms of the said order of the Hon’ble Tribunal, in addition to facility of voting 
through e-voting system during the Meeting through VC/ OAVM, you shall have the facility and option of voting 
on the resolution for approval of the Scheme by casting your votes by remote electronic voting (“remote e-
voting”) during the period commencing from 9:00 a.m. (IST) on Saturday, July 4, 2020 and ending at 5:00 p.m. (IST) 
on Monday, July 20, 2020, arranged by the Company.  
 
TAKE FURTHER NOTICE that since the physical attendance of Members has been dispensed with, there is no 
requirement of appointment of proxies. Accordingly, the facility of appointment of proxies by Members under 
Section 105 of the Companies Act, 2013 (the ”Act”) will not be available for the said Meeting and hence, the 
Proxy Form and Attendance Slip are not annexed to this Notice. However, in pursuance of Section 112 and 
113 of the Act, authorized representatives of the Members may be appointed for the purpose of voting 
through remote e-voting, for participation in the meeting through VC/OAVM facility and e-voting during the 
Meeting provided an authority letter/power of attorney by the Board of Directors or a certified copy of the 
resolution passed by its board of directors or other governing body authorizing such representative to attend 
and vote at the meeting through VC/ OAVM on its behalf along with the attested specimen signature of the 
duly Authorized Signatory(ies) who are authorized to vote is emailed to the Scrutinizer at 
scrutinizer3iinfotechegm@gmail.com with a copy marked to evoting@nsdl.co.in not later than 48 (forty eight) 
hours before the time for holding the Meeting. Kindly refer Notes below for further details on the voting 
procedure. 
 
TAKE FURTHER NOTICE THAT you may opt to exercise your votes only in one mode, i.e., by (a) remote e-voting; 
or (b) vote through e-voting system during the meeting through VC/ OAVM, as arranged by the Company. If you 
cast your votes by remote e-voting, as aforesaid, you will nevertheless be entitled to attend the Meeting and 
participate in the discussions in the Meeting but you will not be entitled to vote again by during the Meeting 
through VC/ OAVM. If you do so, the votes so cast by you during the Meeting through VC/ OAVM shall be 
treated as invalid.  

 
The voting rights of the equity shareholders shall be in proportion to their shareholding in the Company as on the 
close of the business hours of Friday, July 3, 2020 (“cut-off date”).  

 
The Hon’ble Tribunal has appointed Mr. Padmanabhan Nemmara Ranganathan Iyer, Managing Director and 
Global CEO and failing him, Mr. Rajeev Limaye, Company Secretary to be the Chairperson of the said Meeting 
of the equity shareholders of the Company.  
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A copy each of the said Scheme of Arrangement; the Explanatory Statement pursuant to Section 230(3) read 
with Section 102 and Section 232(2) of the Act and Rule 6(3) of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 along with all annexures to such statement are enclosed herewith. A copy 
of this notice and the accompanying documents are also placed on the website of the Company viz.           
www.3i-infotech.com and will also be available on the website of BSE Limited (BSE) and National Stock 
Exchange of India Limited (NSE) at www.bseindia.com and www.nseindia.com and also on the website of 
NSDL at www.evoting.nsdl.com. A recorded transcript of the meeting shall also be made available on the 
website of the Company as soon as possible. 
 
The Equity Shareholders opting to cast their votes by remote e-voting and voting during the Meeting through 
VC/ OAVM are requested to read the instructions in the Notes below carefully. In case of remote e-voting, 
the votes should be cast in the manner described in the instructions by 5:00 p.m. (IST) on Monday, July 20, 
2020. Responses received after the said time will be treated as invalid. 

 
Since this Meeting of the Equity Shareholders of the Applicant Company is being held as per the directions of 
the Hon’ble Tribunal and through VC / OAVM, physical attendance of shareholders has been dispensed with. 
Accordingly, the facility for appointment of proxies by the shareholders will not be available for the said 
Meeting and hence the Proxy Form and Attendance Slip are not annexed to this Notice. 
 
The results of the Meeting shall be announced by the Chairperson on or before Thursday, July 23, 2020 upon 
receipt of Scrutinizer’s report and the same shall be displayed on the website of the Company                        
(www.3i-infotech.com) and on the website of National Securities Depository Limited 
(www.evoting.nsdl.com), being the agency appointed by the Company to provide the voting facility to the 
shareholders, as aforesaid.  
 
In accordance with the provisions of Sections 230-232 of the Act, the Scheme of Arrangement shall be 
considered approved by the Equity Shareholders only if the Scheme is approved by majority of persons 
representing three-fourth in value of the members, of the Applicant Company, voting in person through 
VC/OAVM or by remote e-voting. 
 
At least one independent director and the auditor (or his authorized representative who is qualified to be an 
auditor) shall also attend the Meeting through VC/OAVM.  
 
The abovementioned Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent 
sanction of the Hon’ble Tribunal. 

 
Dated this 15th day of June, 2020 

 
Sd/- 
Padmanabhan Iyer 
Chairperson appointed by 
NCLT for the Meeting 

 
Notes for Meeting of Equity Shareholders of the Company 

1. General instructions for accessing and participating in the Meeting through VC/OAVM Facility and voting 

through electronic means including remote e-voting 

a) In view of the outbreak of the COVID-19 pandemic, social distancing norms to be followed and 
Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 issued by the Securities and 
Exchange Board of India (“SEBI Circular”) and in compliance with the provisions of the Act and SEBI 
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(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), the 
Meeting of the Company is being conducted through VC/OAVM Facility, which does not require 
physical presence of Members at a common venue. The deemed venue for the Meeting shall be the 
Registered Office of the Company. 
 

b) Only registered equity shareholders of the Company may attend (either in person or by authorised 
representative) at the said Meeting of the equity shareholders of the Company (“Meeting”). 

 
c) The authorised representative of a body corporate which is a registered equity shareholder of the 

Company may attend the Meeting provided that a certified true copy of the resolution or the 
authority letter or power of attorney of the board of directors or other governing body of the body 
corporate authorizing such representative to attend and vote at the Meeting is emailed to the 
Scrutinizer at scrutinizer3iinfotechegm@gmail.com with a copy marked to evoting@nsdl.co.in not 
later than 48 hours before the scheduled time of the commencement of the Meeting. 

 
d) Since the Meeting will be held through VC/OAVM Facility, the Route Map is not annexed to this Notice. 

 
e) Electronic copy of all the documents referred to the accompanying notice of the Meeting and the 

explanatory statement shall be available for inspection in the investor section of the website of the 
Company at www.3i-infotech.com. 

 
f) National Securities Depository Limited (“NSDL”) will be providing facility for voting through remote 

e-voting, for participation in the Meeting through VC/OAVM Facility and e-voting during the 
Meeting. 

 
g) Members may join the Meeting through VC/OAVM Facility by following the procedure as mentioned 

below which shall be kept open for the Members from 1:30 p.m. (IST) i.e. 30 minutes before the time 
scheduled to start the Meeting and the Company may close the window for joining the VC/OAVM 
Facility 15 minutes after the scheduled time to start the Meeting. 

 
h) Members may note that the VC/OAVM Facility, provided by NSDL, allows participation of atleast 

1,000 Members on a first-come-first-served basis. The large shareholders (i.e. shareholders holding 
2% or more shareholding), promoters, institutional investors, directors, key managerial personnel, 
the Chairpersons of the Audit Committee, Nomination and Remuneration Committee and 
Stakeholders Relationship Committee, auditors, etc. can attend the Meeting without any restriction 
on account of first-come first-served principle. 

 
i) Attendance of the Members participating in the Meeting through VC/OAVM Facility shall be 

counted for the purpose of reckoning the quorum under Section 103 of the Act. 
 

j) In terms of the said order dated June 1, 2020 of the Hon’ble Tribunal and in accordance with Section 
230(4) read with the Companies (Compromises, Arrangement and Amalgamation) Rules, 2016 and 
the Companies (Management and Administration) Rules, 2014, the equity shareholders of the 
Company shall have the facility of voting during the Meeting through VC/ OAVM at the Meeting on 
Tuesday, July 21, 2020 or remote e-voting during the period commencing from 9:00 a.m. (IST) on 
Saturday, July 4, 2020 and ending at 5:00 p.m. (IST) on Monday, July 20, 2020. Kindly refer note nos. 
2 & 5 below for procedure for voting by the respective modes, as aforesaid. 

 
k) Members are informed that in case of joint holders attending the Meeting, only such joint holder 

whose name stands first in the Register of Members of the Company / list of beneficial owners as 
received from National Securities Depository Limited (“NSDL”) /Central Depository Services (India) 
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Limited (“CDSL”) (collectively referred to as “Depositories”) in respect of such joint holding will be 
entitled to vote.  
 

l) The recorded transcript of the VC/ OAVM Meeting shall be uploaded by the Company on its website, 
as soon as possible. 

 
2. Instructions for Members for Remote e-voting are as under:- 
 

a. The remote e-voting period will commence on Saturday, July 4, 2020 (9:00 am IST) and end on 
Monday, July 20, 2020 (5:00 pm IST). During this period, Members of the Company, holding shares 
either in physical form or in dematerialized form, as on the cut-off date of Friday, July 3, 2020, may 
cast their vote by remote e-voting. The remote e-voting module shall be disabled by NSDL for voting 
thereafter. Once the vote on a resolution is cast by a Member, the Member shall not be allowed to 
change it subsequently. 

 
b. A person who is not a Member as on the cut-off date should treat this Notice of Meeting for 

information purpose only. 
 

c. The details of the process and manner for remote e-voting are explained herein below: 
 
Step 1: Log-in to NSDL e-voting system at https://www.evoting.nsdl.com/ 
 
Step 2: Cast your vote electronically on NSDL e-voting system. 

 
Details on Step 1 are mentioned below: 
 
How to Log-in to NSDL e-voting website? 

 
I. Visit the e-voting website of NSDL. Open web browser by typing the following URL: 

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. 

II. Once the home page of e-voting system is launched, click on the icon “Login” which is available under 

‘Shareholders/Members’ section. 

III. A new screen will open. You will have to enter your User ID, your Password and a Verification Code 

as shown on the screen. 

 
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at 
https://eservices.nsdl.com/ with your existing ID as login. Once you log-in to NSDL eservices after 
using your log-in credentials, click on e-voting and you can proceed to Step 2, i.e. Cast your vote 
electronically. 
 

IV. Your User ID details are given below : 

 

Manner of holding shares i.e. Demat (NSDL or 
CDSL) or Physical 

Your User ID is 

a) For Members who hold shares in demat 
account with NSDL. 

8 Character DP ID followed by 8 Digit Client ID 
For example if your DP ID is IN300*** and Client 
ID is 12****** then your user ID is 
IN300***12****** 
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b) For Members who hold shares in demat 
account with CDSL. 

16 Digit Beneficiary ID 
For example if your Beneficiary ID is 
12************** 
then your user ID is 12************** 

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number 
registered with the Company For example if folio 
number is 001*** and EVEN is 101456 then user 
ID is 101456001*** 

 
V. Your password details are given below: 

i. If you are already registered for e-voting, then you can use your existing password to login and cast 
your vote. 

ii. If you are using NSDL e-voting system for the first time, you will need to retrieve the ‘initial password’ 
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the 
‘initial password’ and the system will force you to change your password. 

iii. How to retrieve your ‘initial password’? 
a) If your email ID is registered in your demat account or with the Company, your ‘initial password’ 

is communicated to you on your email ID. Trace the email sent to you from NSDL from your 
mailbox. Open the email and open the attachment i.e. .pdf file. Open the .pdf file. The password 
to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL 
account or folio number for shares held in physical form. The .pdf file contains your ‘User ID’ and 
your ‘initial password’. 

b) If your email ID is not registered, please follow steps mentioned below in process for those 
members whose email ids are not registered. 

 
VI. If you are unable to retrieve or have not received the “Initial password” or have forgotten your 

password click on: 

i. “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or 
CDSL) option available on www.evoting.nsdl.com. 

ii. “Physical User Reset Password?” (If you are holding shares in physical mode) option available on 
www.evoting.nsdl.com. 

iii. If you are still unable to get the password by aforesaid two options, you can send a request at 
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your 
name and your registered address. 

iv. Members can also use the OTP (One Time Password) based login for casting the votes on the    
e-voting system of NSDL. 
 

VII. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box. 

VIII. Now, you will have to click on “Login” button. 

IX. After you click on the “Login” button, Home page of e-Voting will open. 

 

Details on Step 2 are given below: 
How to cast your vote electronically on NSDL e-voting system? 

I. After successful login at Step 1, you will be able to see the Home page of e-voting. Click on                    
e-voting. Then, click on Active Voting Cycles. 

II. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you 
are holding shares and whose voting cycle is in active status. 

III. Select “EVEN” of the Company. 
IV. Now you are ready for e-voting as the Voting page opens. 
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V. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number 
of shares for which you wish to cast your vote and click on “Submit” and “Confirm” when 
prompted. 

VI. Upon confirmation, the message “Vote cast successfully” will be displayed. 
VII. You can also take the printout of the votes cast by you by clicking on the print option on the 

confirmation page. 
VIII. Once you confirm your vote on the resolution, you will not be allowed to modify your vote. 

 
d. In case of any queries with respect to the manner of voting, you may refer the Frequently Asked 

Questions (FAQs) for Shareholders and e-voting user manual for Shareholders available at the 
download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request 
at evoting@nsdl.co.in. or contact Mr. Amit Vishal, Senior Manager or Ms. Pallavi Mhatre Manager, 
National Securities Depository Ltd., Trade World, ‘A’ Wing, 4th Floor, Kamala Mills Compound, 
Senapati Bapat Marg, Lower Parel, Mumbai – 400 013, at the designated email IDs: 
evoting@nsdl.co.in or AmitV@nsdl.co.in or pallavid@nsdl.co.in or at telephone                                               
nos.:+91-22-24994360 or +91-22-24994545 who will also address the grievances connected with 
the voting by electronic means. Members may also write to the Company Secretary at the 
Company’s email address investors@3i-infotech.com. 

 
3. Process for those Members whose email ids are not registered for procuring user id and password and 

registration of email ids for e-voting on the resolutions set out in this Notice: 
 
The Notice, Explanatory Statement together with the accompanying documents, is being sent to the 
equity shareholders in electronic form whose e-mail addresses are registered with the Depository 
Participants (in case of electronic shareholding) or the Company’s Registrar and Share Transfer Agent 
(in case of physical shareholding). For equity shareholders whose e-mail addresses are not so registered, 
may follow the following procedure: 

 
a) Those Members, who hold shares in physical form and who have not registered their email 

address with the Company and who wish to participate in the Meeting or cast their vote through 
remote e-voting or through the e-voting system during the meeting, may obtain the login ID and 
password by sending scanned copy of: i) a signed request letter mentioning your name, folio 
number, complete address and mobile number; and ii) self-attested scanned copy of the PAN Card 
and any one of the following documents (such as Driving License, Bank Statement, Election Card, 
Passport, AADHAR Card) in support of the address of the Member as registered with the 
Company; to the email address of the Company investors@3i-infotech.com 
 

b) In case shares are held in demat mode and email address is not registered, such Members may 
obtain their login ID and password by sending scanned copy of (i) a signed request letter 
mentioning your name, DP ID-Client ID (16 digit DP ID + Client ID or 16 digit beneficiary ID) and 
mobile number; (ii) self- attested scanned copy of client master or Consolidated Demat Account 
statement; and (iii) self-attested scanned copy of the PAN Card, to the email address of the 
Company investors@3i-infotech.com 

 
4. Instructions for Members for participating in the Meeting through VC/OAVM are as under 

 
a. Members will be able to attend the Meeting through VC/OAVM Facility through the NSDL e-voting 

system at https://www.evoting.nsdl.com under Shareholders/Members login by using the remote        
e-voting credentials and selecting the EVEN for the Company’s NCLT convened Meeting. Please note 
that the Members who do not have the User ID and Password for e-voting or have forgotten the User 
ID and Password may retrieve the same by following the remote e-voting instructions mentioned in 
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the Notice of the Meeting to avoid last minute rush. Further, Members can also use the OTP based 
login for logging into the e-voting system of NSDL. 
 

b. It is strongly recommended not to share your password with any other person and take utmost care 
to keep your password confidential. Login to the e-voting website will be disabled upon five 
unsuccessful attempts to key in the correct password. In such an event, you will need to go through 
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on 
www.evoting.nsdl.com to reset the password. 
 

c. The voting rights of Members shall be in proportion to their share in the paid up equity share capital 
of the Company as on the cut-off date of Friday, July 3, 2020. 
 

d. Further, Members will be required to use internet with a good speed to avoid any disturbance during 
the Meeting. 
 

e. Please note that Members connecting from mobile devices or tablets or through laptops etc. 
connecting via mobile hotspot, may experience Audio/Video loss due to fluctuation in their 
respective network. It is therefore recommended to use stable Wi-Fi or LAN connection to mitigate 
any kind of aforesaid glitches. 
 

f. Members can submit questions in advance with regard to the Scheme of Arrangement or any other 
matter to be placed at the Meeting, from their registered email address, mentioning their name, DP 
ID and Client ID number /folio number and mobile number, to reach the Company’s email address 
capitalreduction@3i-infotech.com atleast 48 hours in advance before the start of the Meeting i.e. by 
Sunday, July 19, 2020 by 2:00 p.m. (IST). Such questions by the Members shall be taken up during the 
Meeting and replied by the Company suitably.  
 

g. Members who would like to express their views or ask questions during the Meeting may register 
themselves as a speaker by sending their request from their registered email address mentioning 
their name, DP ID and Client ID/folio number, PAN, mobile number at                                  
capitalreduction@3i-infotech.com between 9.00 a.m. (IST) on Friday, July 17, 2020 and 5.00 p.m. 
(IST) on Saturday, July 18, 2020. Those Members who have registered themselves as a speaker will 
only be allowed to express their views/ask questions during the Meeting. The Company reserves the 
right to restrict the number of questions and number of speakers.  
 

h. To prevent fraudulent transactions, Members are advised to exercise due diligence and notify the 
Company of any change in address or demise of any Member as soon as possible. Members are also 
advised to not leave their demat account(s) dormant for long. Periodic statement of holdings should 
be obtained from the concerned Depository Participant and holdings should be verified from time to 
time. 

 

5. Instructions for Members for e-voting during the Meeting are as under:  

a) Members may follow the same procedure for e-voting during the Meeting as mentioned above for 
remote e-voting.  

b) Only those Members, who will be present in the Meeting through VC/OAVM Facility and have not 
cast their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing 
so, shall be eligible to vote through e-voting system in the Meeting.  

c) Members who have cast their vote by remote e-voting prior to the Meeting may also participate in the 
Meeting through VC/ OAVM Facility but shall not be entitled to cast their vote again.  
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d) The Helpline details of the persons who may be contacted by the Member needing assistance with the 
use of technology, before or during the Meeting shall be the same persons mentioned for remote              
e-voting and are reproduced hereunder for convenience:  

I. Mr. Amit Vishal, Senior Manager, NSDL at the designated email ID: evoting@nsdl.co.in or 
AmitV@nsdl.co.in or at telephone number:+91-22-24994360  

II. Ms. Pallavi Mhatre, Manager, NSDL at the designated email ID: evoting@nsdl.co.in or 
pallavid@nsdl.co.in or at telephone number: +91 22 2499 4545. 

 
6.  General Instructions for the Members 

a. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent 
Account Number (PAN) by every participant in securities market. Members holding shares in 
electronic form are, therefore, requested to submit the PAN to their Depository Participants with 
whom they are maintaining their demat accounts. Members holding shares in physical form can 
submit their PAN details to the Company. 

 
b. In terms of the Listing Regulations, securities of listed companies can only be transferred in 

dematerialized form with effect from April 1, 2019. In view of the above, Members are advised to 
dematerialize shares held by them in physical form. 
 

c. Notice of this Meeting has been sent to those Members whose names appear in the Register of 
Members as on Friday, June 5, 2020.  Any person, who acquires shares of the Company and becomes 
Member of the Company after the Company sends the Notice of the Meeting by email may obtain 
the User ID and password by sending a request to the Company’s email address                            
investors@3i-infotech.com. However, if you are already registered with NSDL for remote e-voting 
then you can use your existing user ID and password for casting your vote. If you forgot your 
password, you can reset your password by using “Forgot User Details/Password?” or “Physical User 
Reset Password?” option available on www.evoting.nsdl.com. 

 
d. A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners 

maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of 
remote e-voting or casting vote through e-voting system during the Meeting. 
 

e. The Company reserves the right to limit the number of Members asking questions depending on the 
availability of time at the Meeting. 
 

f. During the Meeting, the Chairperson shall, after response to the questions raised by the Members in 
advance or as a speaker at the Meeting, formally propose to the Members participating through 
VC/OAVM Facility to vote on the resolutions as set out in the Notice of the Meeting and announce 
the start of the casting of vote through the e-voting system. After the Members participating through 
VC/OAVM Facility, eligible and interested to cast votes, have cast the votes, the e-voting will be 
closed with the formal announcement of closure of the Meeting. 
 

g. The copy of the Scheme and the said documents required to be furnished pursuant to Section 230 (3) 
of the Companies Act, 2013 can be obtained free of charge by emailing the Applicant Company at 
capitalreduction@3i-infotech.com. 
 

h. The Tribunal has appointed Mr. Avinash Bagul, Partner, M/s. BNP & Associates, Practicing Company 
Secretaries or failing him, Mr. K. Venkataraman, Senior Associate, M/s. BNP & Associates, Practicing 
Company Secretaries as scrutinizer (the “Scrutinizer”) to scrutinize the e-voting at the Meeting and 
remote e-voting in a fair and transparent manner.   
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i. The Scrutinizer shall after the conclusion of e-voting at the Meeting, first download the votes cast at 

the Meeting and thereafter unblock the votes cast through remote e-voting and shall make a 
consolidated scrutinizer’s report of the total votes cast in favour or against, invalid votes, if any, and 
whether the resolution has been carried or not, and such Report shall then be sent to the Chairperson 
or a person authorized by him, within 48 (forty eight) hours from the conclusion of this Meeting, who 
shall then countersign and declare the result of the voting forthwith. 
 

j. The Results declared along with the report of the Scrutinizer shall be placed on the website of the 
Company at www.3i-infotech.com and on the website of NSDL at www.evoting.nsdl.com 
immediately after the declaration of Results by the Chairperson or a person authorized by him. The 
results shall also be immediately forwarded to the stock exchanges. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL, SPECIAL BENCH, MUMBAI  
 

CA (CAA) No. 992/MB/2020 
 

IN THE MATTER OF SECTIONS 230 -232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES 
ACT 2013  

AND  
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN 3i INFOTECH LIMITED AND ITS 

SHAREHOLDERS 
 

3i Infotech Limited, a company incorporated 
under the Companies Act 1956 having 
Company Identification Number: 
L67120MH1993PLC074411, and having its 
registered office at 3rd to 6th Floors, Tower # 
5, International Infotech Park, Vashi Railway 
Station Commercial Complex, Navi Mumbai, 
Maharashtra 400703, India 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 
 

 
 
 
 
 
 
 
 

…Applicant Company/ Company 

Explanatory Statement under Section 230(3) read with Section 102 of the Companies Act, 2013 and Rule 6(3) 
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 to the Notice of the Meeting 
of Equity Shareholders of 3i Infotech Limited convened by the Hon`ble Tribunal 
 

1. Meeting for the Scheme of Arrangement 
 
This is an Explanatory Statement accompanying the Notice convening Meeting of equity shareholders of            
3i Infotech Limited, being the Applicant Company above named for the purpose of their considering and if 
thought fit, approving, with or without modification, the proposed Scheme whereby and where under it is 
proposed that with effect from the effective date of the Scheme and on such Record Date (as defined in the 
Scheme) 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 1 (One) each fully paid. Further, 
immediately, upon reduction of the face value of such equity shares of the Company, 10 (Ten) equity shares 
of face value of  INR 1 each (One) (as reduced), shall be consolidated into 1 (One) fully paid up equity share of 
INR 10 each. The salient features of the Scheme are given in paragraph 5 of this Statement. The detailed terms 
of the arrangement will appear from the enclosed draft of the Scheme. 
 

2. Date, time and mode of Meeting 
 
Pursuant to an order dated June 1, 2020, passed by the Hon’ble National Company Law Tribunal, Special 
Bench, Mumbai (“Tribunal”) in Company Application (CAA) No. 992/MB/2020, the Meeting of the equity 
shareholders of 3i Infotech Limited will be held for the purpose of their considering and if thought fit 
approving of, with or without modification(s), the said Scheme of Arrangement through VC/ OAVM on 
Tuesday, the 21st day of July, 2020 at 2:00 p.m.(IST) 
 

3. Rationale and benefits of the Scheme 
 
The circumstances which justify and/or have necessitated the said Scheme and the benefits of the same are, inter 
alia, as follows: 
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(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 are 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 is necessary to carry out reduction of share capital of the Company. Subsequent, 
to 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. 

 
4. Background of the Company 
 
A. Particulars of the Company 

i. 3i Infotech Limited (“Company”) was incorporated on the 11th day of October, 1993 under the 
provisions of the Companies Act, 1956 as a public company limited by shares. The Company is a 
public company within the meaning of the Companies Act, 2013. The registered office of the 
Company is situated at 3rd  to 6th Floors, Tower # 5, International Infotech Park, Vashi Railway 
Station Commercial Complex, Navi Mumbai, Maharashtra- 400 703, India. The Company is 
accordingly registered with the Registrar of Companies, Mumbai having corporate identification 
number L67120MH1993PLC074411. Its Permanent Account Number with the Income Tax 
Department is AAACI5205Q. The email address of the Company is investors@3i-infotech.com 
and website is www.3i-infotech.com. During the last five years, there has been no change in the 
name and registered office of the Company. The Equity Shares of the Company are listed on the 
BSE Limited (“BSE”) and the National Stock Exchange of India Limited (“NSE”). 

 
ii. Main objects of the Company have been summarized as below for the perusal of the shareholders:  
 

“1. To design, develop, license or otherwise deal in software including packaged software, 
source code, technologies, solutions, etc. 

2. To provide / render consultancy / advisory services on matters relating to software 
solutions/ products, business intelligence, strategy planning, Information Technology (IT) 
and IT enabled services. 

3. To act as service organization or bureau to provide services in various fields like software 
solutions, software products, IT and IT enabled services, web enabled services, web filing 
services, wired and / or wireless connectivity as well as internet connectivity, value added 
services, electronic commerce, services in various forms such as voice, email, chat and 
collaborative browsing, data base and data processing services, and all kinds of 
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communications as are in use or may be developed in future, e-Governance projects 
including but not limited to Government to Citizens (G2C), Business to Customers (B2C), 
Business to Business (B2B), Customer to Customer (C2C). 

4. To act as the Authorized Business Partner, Authorized Service Provider or Channel Partner 
or Dealer in relation to buying, selling, distributing, marketing, maintaining of various 
software products, solutions, IT Services, Network devices, other networking solutions, 
computer hardware, devices, components, peripherals, consumables and stationery, 
Internet services. 

5. To provide facilities management in the area such as help desk facilities, Information 
Technology operations, configuration, asset and infrastructure management, back-up and 
recovery, network operations, security solutions and administration and management of 
security services, mechanisms, solutions, remote administration, data, software, online 
maintenance, user training, data base management, disaster recovery. 

6. To establish, operate, manage and supervise data / information centers. 
7. To provide services in connection with issue and transfer of various securities, by acting as 

Registrars to the issue and Registrars and Transfer Agents; to provide back office services 
such as processing of documents, forms, scanning, storage, access, retrieval, encryption, 
whether in electronic form or physical form, secure custody in relation to above.” 

 
For detailed description of the main objects of the Company, shareholders may refer the draft 
Scheme of Arrangement enclosed hereto. During the last five years, there has been no change in the 
objects clause of the Company. 

 
iii. The Company offers business transformation solutions to government, manufacturing, retail, 

distribution, telecom and healthcare sectors through IP based software solutions and wide range of 
information technology services. It is also focused on value added services such as business 
intelligence & analytics services, infrastructure management services, testing & compliance, 
application development & maintenance, consulting and its BPO offerings and has a very strong 
foothold and customer base in geographies like South Asia, Middle East and Africa, China, Asia 
Pacific, Kingdom of Saudi Arabia and North America.  

 
iv. The share capital of the Company as on date of this Notice is as follows: 
  

Particulars INR 

Authorised Share Capital 

 2,200,000,000 equity shares of face value INR 10 each 22,000,000,000  

200,000,000 0.01% cumulative non-convertible redeemable Class A 
preference shares of face value INR 5 each 

1,000,000,000 

1,500,000,000 0.10% cumulative non-convertible redeemable Class B 
preference shares of face value INR 5 each 

7,500,000,000 

1,050,000,000 0.10% cumulative non-convertible redeemable Class C 
preference shares of INR 1 each 

1,050,000,000 

Total 31,550,000,000  

Issued, Subscribed and Paid-up Capital 

1,616,654,866 equity shares of INR 10 each 16,166,548,660 

130,000,000 0.01% cumulative non-convertible redeemable Class A 
preference shares of face value INR 5 each 

650,000,000 

1,275,521,596 0.10% cumulative non-convertible redeemable Class B 
preference shares of face value INR 5 each 

6,377,607,980 

Total 23,194,156,640 
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v. The latest annual financial statements of the Company have been audited for the financial year ended 

on March 31, 2019. The Company has since also prepared its audited financial statements for the 
year ended March 31, 2020, an extract whereof is included in Annexure “ES-1” attached hereto. In 
accordance with the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015, the 
Company has also published its financial results for the quarter and year ended March 31, 2020 in 
the prescribed format. The following summary as at March 31, 2020 indicates the financial position 
of the Company as on the said date as follows: 

  

 Particulars Rupees in crore 

A. Share Capital 1616.65 

B. Other Equity -1083.32 

Net Shareholders Fund (A+B) 533.33 

C. Assets  

 Non-Current Assets 
 Current Assets 

1775.46 
800.82 

Total (C) 2576.28 

D. Liabilities  

 Non-Current Liabilities 
 Current Liabilities 

802.52 
1240.43 

Total (D) 2042.95 

Excess of Assets over Liabilities (C – D) 533.33 

 

 Subsequent to the date of the aforesaid financial statements, i.e., March 31, 2020, there has been no 
substantial change in the financial position of the Company excepting those arising or resulting from 
the usual course of business.  

 
vi. The details of Directors and Promoters of the Company along with their addresses are mentioned 

herein below: 

Sr. No. Name Category Address 

Directors 

1. Mr. Ashok Shah Chairman (Non -Executive 
Independent) 

The Priory, Ayarpatta, 
Mallital,                           
Nainital- 263 001, 
Uttarakhand  

2. Dr. Shashank Desai Director (Non- Executive 
Independent) 

1901, 19th Floor, Terra 
Planet Godrej, Keshavrao 
Khadye Marg, Saath 
Rasta, Jacob Circle, 
Mahalakshmi,  
Mumbai- 400 011 

3. Ms. Zohra Chatterji Director (Non-Executive 
Independent) 

322, Vineet Khand, 
Gomtinagar, Lucknow-
226010 

4. Mr. Rajeev Kumar Sinha Nominee Director (IDBI 
Bank) 

Flat No A/183, Twin 
Tower, 18th  Floor, Veer 
Savarkar Marg, Opp. 
Siddhivinayak Temple, 
Prabhadevi,  
Mumbai -400 025 
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5. Ms. Anjoo Navalkar Non- Executive Director 51, Vinayak Apartment, 
Off. Gokhale Road South, 
Next to Dadar Police 
Station, Dadar (W), 
Mumbai – 400028 

6 Mr. Padmanabhan Iyer Managing Director and 
Global CEO 

77 C, Sundram CTS 270, 
Sindhi Immigrants CHS, 
Chembur, Mumbai 
400071 

Promoters 

1.  IDBI Trusteeship Services 
Limited (ICICI Strategic 
Investments Fund) 

- Prestige Obelisk,               
10th Floor, No. 3, 
Kasturba Road, 
Bangalore-560 001 

  
5. SALIENT FEATURES OF THE SCHEME 

 
The salient features of the Scheme are, inter alia, as stated below. The capitalized terms used herein shall have 
the same meaning as ascribed to them in Clause 1 of Part I of the Scheme: 
 

(a) The Appointed Date of the Scheme shall be Effective Date. 
 

(b) Unless otherwise decided (or waived) by the Board, the Scheme is conditional upon and subject to 
the following conditions precedent: 

i. obtaining no-objection/ observation letter from the Stock Exchanges in relation to the 
Scheme under Regulation 37 of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirement) Regulations, 2015; 

ii. approval of the Scheme by the requisite majority of each class of shareholders and creditors 
of the Company and such other classes of persons of the Company, if any, as applicable or as 
may be required under the Act and as may be directed by the Tribunal; 

iii. the sanctions and orders of the Tribunal, under Sections 230- 232 of the Act being obtained 
by the Company; and  

iv. certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme, being 
filed with the RoC. 

 
(c) With effect from the Effective 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 1 (One) each fully paid. Further, immediately, upon reduction 
of the face value of such equity shares of the Company, 10 (Ten) equity shares of face value of INR 1 
each (One) (as reduced), shall be consolidated into 1 (One) fully paid up equity share of INR 10 each.  
 

(d) 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.  
 

(e) The equity shares of the Company shall continue to be listed on the Stock Exchanges and the 
Company shall make necessary applications to the Stock Exchanges, pursuant to Scheme coming into 
effect, to note consequential changes due to reduction and consolidation of share capital of 
Company. 
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(f) The reduction of the share capital of the Company shall be effected as an integral part of this Scheme 

itself, without having to follow the process under Sections 66 of the Act separately and the order of 
the Tribunal sanctioning this Scheme shall be deemed to be an order under Section 66 of the Act 
confirming the reduction. 

 
(g) The Scheme does not envisage transfer or vesting of any of the properties and/ or liabilities of the 

Company to any person or entity and consequently, the order of the Competent Authority approving 
the Scheme will not attract any stamp duty. 
 

(h) Accounting treatment in the books of the Company:  
The equity share capital written off in terms of the Scheme shall be utilised for writing off the 
accumulated losses of the Company as on the Effective Date and the Company shall pass appropriate 
entries as per the applicable accounting policies and accounting standards as regards accounting for 
the reduction of capital and writing off the accumulated losses of the Company on the Effective Date. 
 

(i) The employees of the Company shall, in no way, be affected by the proposed reduction of share 
capital, as there is no transfer of employees under the Scheme. On the Scheme becoming effective, 
all the employees of the Company shall continue with their employment, without any break or 
interruption in their services, on the same terms and conditions on which they are engaged as on the 
Effective Date. Further, the stock options granted under the 3i Infotech ESOS shall be suitably 
adjusted in view of the reduction and consolidation of equity share capital as mentioned in the 
Scheme. 
 

(j) The reduction of equity share capital as mentioned in the Scheme will not cause any prejudice to the 
creditors of the Company. The creditors of the Company are, in no way, affected by the proposed 
reduction of equity share capital, as there is no reduction in the amount payable to any of the 
creditors and no compromise or arrangement is contemplated with the creditors. Further, there is no 
actual cash outflow. Thus, the proposed adjustment would not, in any way, adversely affect the 
operations of the Company or the ability of the Company to honour its commitments or to pay its 
debts in the ordinary course of business. Further, the Company has entered into a Master 
Restructuring Agreement (“MRA”) with its lenders for restructuring its borrowings. In terms of the 
MRA, the Company is required to issue equity shares to its lenders in lieu of its borrowings. With 
respect to such equity shares which are required to be issued in terms of the MRA and remain 
unissued, then such issuance shall be suitably adjusted to account for the reduction and consolidation 
of equity share capital as mentioned in the Scheme.  

 
(k) The reduction of equity share capital will not cause any prejudice to the FCCB holders of the 

Company. Their entitlement to equity shares shall be suitably adjusted in view of the reduction and 
consolidation of equity share capital in the Scheme and shall be compliant with the FCCB Documents. 
It is clarified that after the Record Date, the conversion formula of FCCB shall be adjusted in a manner 
such that the FCCB Holder would be entitled to one tenth of the shares in the Company which he 
would otherwise be entitled to had the reduction and consolidation contemplated in the Scheme, not 
taken place. It is further clarified that conversion formula for all conversion requests of FCCBs 
pending on the Record Date shall be adjusted in accordance with the Scheme. 
 

Note: The above details are the salient features of the Scheme. The shareholders are requested to read the 
entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof. 
 
 
 

17



 

 

 

6. Board approvals 
 
The Board of Directors of the Company at its Board Meeting held on June 29, 2018 by resolution passed 
unanimously approved the Scheme, as detailed below: 
 

 Name of Director Voted in favour / against / did not participate or 
vote 

Mr. Ashok Shah In favour 

Dr. Shashank Desai In favour 

Mr. Gautam Dutta In favour 

Mr. Padmanabhan Iyer In favour 

 
7. Interest of Directors, Key Managerial Personnel and their relatives  

 
Details of shares held by the present Directors and KMPs of the Company, either individually or jointly, as a 
first holder or second holder or as a nominee and by their relatives, in the Company are under: 

Sr. No. Name of the Director/ KMPs and 
relatives of directors and KMPs 

Designation Number of equity shares held as 
on March 31,  2020 

1 Padmanabhan Iyer Managing Director and 
Global CEO 

1,920 

2 Rajeev Kumar Sinha Nominee Director-IDBI 
Bank Limited 

5,000 

 
Save as aforesaid, none of the Directors and KMPs of the Company and their relatives have any concern or 
material interest in the Scheme of Arrangement.  
 

8. Effect of Scheme on stakeholders. 
 
The effect of the Scheme on various stakeholders is summarised below: 
 
A. Shareholders, Key Managerial Personnel, Promoter and Non-Promoter Shareholders 

The effect of the Scheme on the Shareholders, Key Managerial Personnel, Promoter and                         
Non-Promoter Shareholders of the Company is given in the attached reports (Annexure “ES-2”) 
adopted by the Board of Directors of the Company at their meeting held on June 29, 2018 pursuant 
to the provisions of Section 232(2)(c) of the Companies Act, 2013.  

 
B. Directors 
i. The Scheme will have no effect on the office of existing Directors of the Company. The Directors of 

the Company will continue to be Directors of the company as before. It is clarified that following the 
Scheme, the composition of the Board of Directors of such company may change by appointments, 
retirements or resignations in accordance with the provisions of the Act and Memorandum and 
Articles of Association of such companies but the Scheme itself does not affect the office of Directors 
of such Companies. 

 
ii. The effect of the Scheme on Directors of the Company in their capacity as shareholders of the said 

Company is the same as in case of other shareholders of the Company, as mentioned in the aforesaid 
report enclosed herewith as Annexures ES-2 hereto. 
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C. Employees 
i. Employees engaged in the Company will continue to be employees of the Company, on the same 

terms and conditions, as before. 
 
ii. The Scheme will have no effect on the employees of the Company.  
 
D. Creditors 

Except as stated in the Scheme, the creditors of the Company will continue to be creditors of the 
Company on the same terms and conditions, post the Scheme becoming effective. 

 
E. Debenture holders and Debenture Trustees 
 The Company has not issued any debentures. No debenture trustees have been appointed. The 

Company has issued Foreign Currency Convertible Bonds (“FCCBs”). The FCCBs are listed on 
Singapore Stock Exchange. The reduction of equity share capital as per the Scheme will not cause any 
prejudice to the FCCB holders of the Company. The entitlement of FCCB holders to equity shares 
shall be suitably adjusted in view of the reduction and consolidation of equity share capital and shall 
be compliant with the FCCB documents.  

 
F. Depositors and Deposit Trustees 
 The Company has not taken term deposits from depositors. No deposit trustees have been 

appointed. 
 
There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The Scheme is 
proposed to the advantage of all concerned, including the said stakeholders.  
 

9. No investigation proceedings 
 
There are no proceedings pending under Sections 210 to 227 of the Companies Act, 2013 against the 
Company. 
 

10. Amounts due to unsecured creditors  
 
i. The amount due to unsecured creditors, as on May 31, 2020 is INR 1250.45 crores. 
   
ii. The Scheme embodies the arrangement between the Company and its shareholders. No change in 

value or terms or any compromise or arrangement is proposed under the Scheme with any of the 
creditors of the Company. The Scheme does not involve any debt restructuring and therefore the 
requirement to disclose details of debt restructuring is not applicable.  

 
11. Summary of Fairness Opinion 

 
v. Saffron Capital Advisors Private Limited, a Category-I independent Merchant Banker, have given a 

fairness opinion on the reduction of the share capital of the Company and subsequent consolidation 
of the face value of the equity shares of the Company under the proposed Scheme. The fairness 
opinion which is annexed to this explanatory statement as Annexure “ES-3”. The said merchant 
banker concluded as follows: 

 
“On the basis of the foregoing and based on the information and explanation provided to Us, in Our 
opinion, the Scheme is fair and reasonable.” 
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12. Shareholding pattern  
 
A. The pre/post-arrangement shareholding pattern of the Company - There will be no change in the 

shareholding pattern of the Company consequent to the Scheme. 
 
B.  Pre/post Arrangement capital structure of the Company. 
 

The pre-arrangement capital structure of the Company is given in paragraph 4.A(iv) above. The post 
arrangement capital structure of the Company will be as follows:- 

 
 
 
 
 
 
 
 
 
 
 
              * including diluted capital 
 

There will not be any change in the capital structure in case of Preference Shares already issued by 
the Company. The pre and post arrangement preference share capital shall remain the same. 
 

13. Auditors Certificate of conformity of accounting treatment in the Scheme with Accounting Standards 
 
The Auditor of the Company has confirmed that the accounting treatment in the said Scheme is in conformity 
with the accounting standards prescribed under Section 133 of the Companies Act, 2013. 

 
14. Approvals and intimations in relation to the Scheme 

 
i. The shares of the Company are listed on BSE and NSE. The Company had filed the Scheme with NSE 

and BSE in terms of the SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Scheme 
Circular”) for their approvals. Apart from the same, the Company also submitted the Report of its 
Audit Committee on the Scheme and various other documents to the stock exchanges and also 
displayed the same on their website in terms of the SEBI Scheme Circular and addressed all queries 
on the said documents. The Complaints Report required to be filed in terms of the said SEBI Scheme 
Circular was also duly filed by the said Company. BSE and NSE by their respective letters dated 
March 9, 2020 issued to the Company have since confirmed that they have ‘no adverse observation’ 
on the Scheme pursuant to the said SEBI Scheme Circular. Copies of the said complaints report are 
attached as Annexure “ES-4” hereto. Copies of the said observation letters issued to the Company 
are attached as Annexure “ES-5” hereto. The foreign currency convertible bonds (“FCCBs”) of the 
Company are listed on the Singapore Exchange Securities Trading Limited (“Singapore Stock 
Exchange”). 

 
ii. Further, the Company confirms that notice of the Scheme in the prescribed form is also being served 

on all concerned Authorities in terms of the Order of the Hon’ble Tribunal dated June 1, 2020. 
 
 
 

Class of Shares – Equity 
Shares 

Authorised 
Capital 

Issued Capital* Subscribed 
Capital* 

Paid up 
Capital* 

     

Number of equity shares 2,200,000,000 16,16,65,486  
 

   16,16,65,486  
 

   16,16,65,486  
 

Nominal value per share 
(in rupees) 

10 10 10 10 

Total amount of equity 
shares (in rupees) 

22,000,000,000 1,61,66,54,860  
 

1,61,66,54,860  
 

1,61,66,54,860  
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15. Inspection of Documents  
In addition to the documents annexed hereto, the electronic copy of following documents will be available for 
inspection in the investor section of the website of the Company at www.3i-infotech.com 

 
a. Copy of the order dated June 1, 2020 passed by the National Company Law Tribunal, Special Bench, 

Mumbai in Company Application (CAA) No. 992/MB/2020; 
 

b. Memorandum and Articles of Association of the Company; 
 

c. Audited Financial Statements of the Company including consolidated financial statements for the 
financial year ended March 31, 2019; 
 

d. Copy of the scheme of arrangement; 
 
e. Certificates of the Auditors of the Applicant confirming the accounting treatment under the Scheme; 
 
f. All other documents displayed on the Company’s website in terms of the SEBI Scheme Circular dated             

March 10, 2017, including Report of the Audit Committee of the Company. 
 

Dated this 15th day of June, 2020. 
 

Sd/- 
Padmanabhan Iyer 

Chairperson appointed by 
NCLT for the Meeting 
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A. PREAM8LE 

This scheme of arrangement ("Scheme") provides for the reduction of share capita l of the 
Company (as defined hereinunder) and subsequent consolidation of the face va lue of the 
equity shares of the Company pursuant to the provisions of Sections 230 to 232 and other 
applicable provisions of the Com panies Act, 2013. This Scheme also provides for various other 
matters consequential thereto or otherwise integra lly connected therewith. 

8. 8ACKGROUND OF THE COMPANY 

3i Infotech limited (herein after referred to as "Company") is a listed company incorporated 
under the provisions of the Companies Act, 1956 under t he Corporate Identity Number (CIN) 
l67120MH1993PlC074411. The Company offers business transformation so lutions to 
government, manufacturing, ret ail, distribution, te lecom and hea lthca re sectors through IP 
based software so lu tions and wide range of information technology services. It is also focused 
on va lue added services such as business intelligence & ana lytics services, infrastructure 
management services, testing & compliance, applicat ion development & maintenance, 
consu lting and its BPa offerings and has a very strong foothold and customer base in 
geographies like South Asia, M iddle East and Africa, China, Asia Pacific, Kingdom of Saudi 
Arabia and North America. The 'Company is listed on BSE limited ("8SE") and Nationa l Stock 
Exchange of India limited ("NSI:"). The foreign currency convertible bonds ("Fee8s") of the 
Company are listed on the SingH pore Stock Exchange. The main objects of the Company are 
as under: 

"A THE MAIN OBJECTS OF mE COMPANY TO BE PURSUED ON ITS INCORPORA TlON ARE: 

1, To provide services in connection with issue and transfer of various securities, 
shares, stocks, debentures, bonds, fixed deposits, derivatives, units of mutual 
funds and all other types of financial instruments by acting as Registrars to 
the issue and Registrars and Transfer Agents; to render custodial and 
depository services; securitization services, to act as Issue Agents, Paying 
Agents; to provide back of/ice services such as processing of documents, 
forms, scanning" storage, access, retrieval, encryption, whether in electronic 
form or physiml form, secure custody in relation to above, whether for a 
domestic entity or foreign entity whether in India or abroad. 

2. To design, develop, create, manufacture, improve, implement, customize, 
install, distribute, market, buy, sell, lease, license, trade, import, export, 
communicate and / or transmit by any mode including through electronic 
mode, deal, alter, modify, code, decode, encrypt, decrypt and maintain any 
software including packaged software, computer program, database, 
information, firmware, source code, software tools, technologies, solutions, 
whether onsite or of/site, either directly or indirectly, 

3. To design, develop, manufacture, fabricate, construct, assemble, implement, 
install, acquire, buy, sell, market, hire, transfer, lease, license, supply, trade, 
import, export, deal, use, dispose, operate, distribute, alter, modify, charter, 
recondition, repair, work upon and maintain, any machine, equipment, tools, 
apparatus, appliances, systems, mechanical, electronic, electromechanical, 
technical and / or technology products and systems and program products, 
transmission lines, transmission equipment, terminals, facilities and 
accessories and devices of off kinds including any components or parts thereof 
or materials or articles used in connection therewith and any and all other 
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devices, matericrls, substances, accessories, articles ar things af a character 
similar or analogous to the foregoing or any of them or connected herewith 
and of any such technology as may be developed in future and to render all 
sarts af services and technlcol assistance related to above, whether onsite or 
of/site, either directly or indirectly. 

4. To provide / render consultancy / advisory services on matters relating to 
software solutions/ products, business intelligence, strategy planning, 
In/ormation Technology (IT) and IT enabled services, scientific or 
mathematical information, front and back office services, system analysis, 
communication networks, dotabase, information and data centers, image and 
data processin!1 systems, organizational requirements and restructure, 
administration, finance, secretarial, management, personnel, 
commencement or expansion of industry and business, commercial, legal, 
economic, laboL/r, industrial, public relations, marketing, publicity, SCience, 
technology, direct and indirect taxation and other levies, statistical, 
accounting, proaramming, quality control, data processing and designing for 
any commercial or non commercial entity(incorporated or unincorporated) 
whether in India or abroad. 

5. To act as service organization or bureau to provide services in various fields 
like software solutions, software products, IT and IT enabled services, web 
enabled services, web filing services, wired and / or wireless connectivity as 
well as internet connectivity, value added services, electronic commerce, 
services in variOllS forms such as voice, email, chat and collabaratfve browsing, 
data base and clata processing services, and 01/ kinds of communications as 
are in use or ma.y be developed in future, e-Governance projects including but 
not limited to Government to Citizens (G2C), Business to Customers (B2C), 
Business to Business (B2B), Customer to Customer (C2C), projects of any 
ownership modlel, Turnkey projects, System Integration and management 
services, legal, ,accounting, administrative, finance, marketing, secretarial, 
public relations, human resource and all braking, intermediary and ancillary 
services / facilities for any commercial or non commercial entity engaged in 
any business activity (incorporated or unincorporated) whether in Indio or 
abroad. 

6. To provide focilities management in the area such as help desk facilities, call 
centre management, Information Technology operations, configuration, asset 
and infrastructure management, bock-up and recavery, network operations, 
security solutiaf.ls and administration and management of security services, 
devices, mechanisms, solutions, remote administration, dota, software, online 
maintenance, user training, data base management, disaster recovery, 
planning and eXt~cution. 

7. To establish, operate, manage and supervise data / in/ormation centers, 
exchanges and .bureaus, to give out computer machine time; to engage in 
collection, receipt, processing, alteration, adaptation, modification, 
correction, an£l/ysis, classification, grading, sorting, qualitative and 
quontitotive rating and ranking of the information and data and 
dissemination or information and providing / sharing of data either in Indio or 
abroad; to provide assistance and consultancy related thereto. 
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8. Carrying on the business of engineering consultants and administrations, 
organisations, lJndertakings, institutions, industry and business, and to 
undertake preliminary planning, site development studies, feasibility reports, 
design engineering, procurement, factory inspection, construction 
management, trial ond acceptance testing, operator training, plant 
betterment services, etc., including technical and specialised advice on 
projects. 

9. Engaging in and conducting research, to carry on investigation and 
experiments of all kinds; to originate, develop and improve discoveries, 
inventions, processes and formulae and to utilize the outcomes of the abave 
to manufacture" exploit, use, purchase or otherwise acquire, own, hold, 
operate, sell, transfer, lease, license, distribute or otherwise dispose 0/1 and 
generally to deal in, property of every kind and description for the said purpose 
whether related to the existing business of the company or otherwise either 
for itself or for clients, whether in India or abroad. 

10. Establishing, maintaining and conducting training schools, courses, and 
programs in can nection with the use, purchase, sale, import, export, license, 
distribution, de~;ign, development, architecture, manufacture or rental of 
software, softw()re products, services, business process and support services, 
web services, machines, apparatus, appliances, systems and merchandise of 
articles required in the use thereof or used in connection therewith and to 
provide such training and recruitment services and qualified workforce to 
various divisions' of the company or outside company. 

11. To act within or outSide India as trustees for mutual funds, offshore funds, 
pension funds, provident funds, venture capital funds, insurance funds, 
collective or private investment schemes, employee welfare or compensation 
schemes or any other schemes, bonds or debentures and for this purpose set 
up, settle, declare or execute trusts and to act as a trustee for the benefit Md 
in the interest of the beneficial interest holders. 

12. To act as the Authorized Business Partner, Authorized Service Provider or 
Channel Partner or Dealer in relation to buying, selling, distributing, 
marketing, maintaining of various software products, solutions, IT Services, 
Network devices, other networking solutions, computer hardware, devices, 
components, peripherals, consumables and stationery, Internet services. 

13. To grow organicafly and inorganicolly either by way of setting up, 
incorporation, formation, acquisition, amalgamation, merger, takeover of 
various companies whether directly or indirectly through association, joint­
venture, partnership with any other entity or through wholly-owned / partly 
owned subsidiaries whether in Indio or abroad and to buy, subscribe, 
purchase, acquire, hold, transfer, sell in its nome or through its nominees / 
representatives / subsidiaries / associates / joint ventures as may be 
appropriate from time to time in the form of shares, stock, contriburions, 
debentures or any other type of security / ies in the capitol of any company, 
firm, trust or such other entity." 
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C. RATIONALE FOR THE SCHEME 

(i) The Company has suffered substantia l losses since FY 2011·12 and has not been able 
to sca le 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 financia l yea rs 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 fimmcial statements for the year ended 31 March 2019, the 
Company has accumulated losses amounting to INR 2,271.66 crores. The said 
accumulated losses have wiped off the value represented by the share capital. Thus, 
the financial statements of the Company are 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 
hea lth! position; and (ii) to obliterate the share capital being lost and not represented 
by available assets of the Company, it is necessary to ca rry out reduction of share 
capita l of the Company. Subsequent, to 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 capita l 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 ofthe Company which 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. 

D. OPERATION OF TilE SCHEME 

(i) This Scheme provides for a reduction of share capital of the Company on the Record 
Date (as defined hereinunder). Such reduction shalt be effected by reducing the face 
value of the equity shares of the Company from INR 10 to INR 1. Subsequent to such 
reduction in face va lue of the equity shares of the Company, the Scheme provides for 
consolidation of 10 equity shares of the Company of INR 1 into one equity share of 
the Company of INR 10 each. 

(ii) Both the reduction and consolidation of the share capita l shall be done as an integral 
part of the Scheme and without discharge of any consideration in accordance with 
the provisions of Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013, and such other approvals! permiss.ions, as may be required 
under applicable law, regulations and guidelines issued by the regulatory authorities. 

(iii) This Scheme also makes provisions for various other matters consequentia l or related 
hereto clOd otherwise integrally connected herewith. 

E. PARTS OF THE SCHEME 

This Scheme is divided into the following parts: 
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(i) Part I deals w ith the definitions of capital ized terms used in this Scheme and the 
details of the share capital of the Company; 

(ii) Part II deals with reorganisation of the share capital of the Company; and 

(iii) Part III deals with the other general terms and conditions that wou ld be applicable to 
the Scheme. 

PART I 

DEFINnrlONS AND SHARE CAPITAL 

1. DEFINITIONS 

1.1 In this Scheme, unless inconsistent with the subject or context thereof the following 
expressions shall have the following meanings: 

1.1.1 " 3i Infotech ESOS" means the Employee Stock Option Scheme 2000, Employee Stock 
Option Scheme 2007 of the Company framed under the Securities and Exchange 
Board of India (Employee Stock Options Scheme and Employee Stock Purchase 
Scheme) Guidelines, 1999 and aligned with the provisions of Securities and Exchange 
Board of India (Share Based Employee Benefits) Regu lations, 2014 and Employee 
Stock Option Scheme 2018 framed in accordance with the provisions of Securities and 
Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 and 
includes any other scheme that may be framed in accord ance w ith the provisions of 
Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 
2014 and approved by the shareholders of the Company before the Effective Date; 

1.1.2 "Act" means the .Companies Act, 2013 and sha ll include any other statutory 
amendment or re-enactment or restatement and the rules andl or regulations andl 
or other guidelines or notifications made thereunder from time to time; 

1.1.3 "Appointed Dat e" means the Effective Date; 

1.1.4 "Board" means the board of directors of the Company, and shall include a committee 
of directors or any person authorized by the board of directors or such committee of 
directors duly constituted and authorized for the purposes of matters pertaining to 
this Scheme or any other matter relating thereto; 

1.1.5 "Effective Date" means the opening business hours of the day on which the conditions 
specified in Clause 10 (Conditions Precedent) of this Scheme are complied with . 
Reference in this Scheme to the date of "coming into effect of this Scheme" or 
"effectiveness of this Scheme" or "Completion Date" sha ll mean the Effective Date; 

1.1.6 "Employees" means all t he employees of the Company along with all benefits under 
employment including gratuity. superannuation, pension benefits and the provident 
fund or other compensation or benefits of such employees; 

1.1.7 "FeCD Documents" includes the following: 

(a) In respect of FeCBs represented by ISIN XS0308551166 and LRN 2007687: 

(i) Trust DE!ed dated 26 July 2007 between the Company and Deutsche 
Trustee Company Limi ted; 
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(ii) Supplemental Trust Deed dated 25 April 2012 between the Company 
and Deutsche Trustee Company limited modifying certaIn provisions 
of the Trust Deed dated 26 July 2007; and 

(iii) Second Supplementa l Trust Deed dated 9 December 2016 between 
the Company and Deutsche Trustee Company limited modifying 
certain provisions of the Trust Deed dated 26 July 2007 as modified 
by Supplementa l Trust Deed dated 25 April 2012. 

(b) In respect of FCC8s represented by ISIN XS0769181982 and lRN 201204162: 

(I) Trust De~ed dated 2S Apri l 2012 between the Company and Deutsche 
Trustee Company limited; and 

(il) Supplemental Trust Deed dated 9 December 2016 between the 
Company and Deutsche Trustee Company limited modifying certain 
provisions of the Trust Deed dated 25 April 2012. 

(c) In respect of KC8s represented by ISIN XS1423751418 and l RN 201612235: 

(i) Trust Deed dated 9 December 2016 between the Company and 
Deutsche Trustee Company limited. 

1.1.8 " INR" means Indian Rupee, the lawfu l currency of the Republic of India; 

1.1.9 "Record Date" means the date fixed by the Board for the purpose of determining the 
shareholders whose shares will be reduced and consolidated pursuant to Clause 4.1 
and 4.2 of the Scheme; 

1.1.10 "RoC" means the Registrar of Companies, Mumbai having jurisdiction over the 
Company; 

1.1.11 "Scheme" means this scheme of reduction of equity share capital, with or without any 
modification approved or imposed or directed by the Tribuna l; 

1.1.12 "SE81" means the Securi ties and Exchange 80ard of India; 

1.1.13 "SE81 Circu lar" shall mean the circular issued by the SEBI, being Circular 
CFD/Dll3/CIR/2017/21 dated March 10, 2017, and any amendments thereof, 
modifications issued pursuant to regu lations 11, 37 and 94 of the SEBI (list ing 
Obligations and Disclosure Requirements), Regu lations, 2015; 

1.1.14 "Stock Exchanges" shall mean the SSE and the NSE; and 

1.1.15 "Tribunal" means the Mumbal bench of the National Company law Tribunal having 
jurisdiction over the Transferor Company and the Transferee Company, as the case 
maybe. 

1.2 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the 
context or meaning thereof, have the same meaning ascribed to them under the Act, the 
Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, Income-tax Act, 1961 
and other appli cable laws, ru les, regu lations, bye laws, as the case may be, including any 
statutory modification or re-enactment thereof from time to t ime. 

7112 

28



2. SHARE CAPITAL 

2.1 The authorised. issued, subscribed and paid-up share capital of the Company as on December 
6, 2019 is as under: 

Pa rticulars- I INR 
Authorised Share Capital 
2,200,000,000 equity shares of face va lue INR 10 each 22.000.000,000 

200,000,000 0.01% Cumulative Non-Convertible 1,000,000,000 
Redeemable Class A preference shares of face value INR 5 
each 
1,500,000,000 0.10% Cumulative Non-Convertible 7,500,000,000 
Redeemable Class B preference shares of face va lue INR 5 
each 
1,050,000.000 0.10% Cumulative Non-Convertible 1,050,000,000 
Redeemable Class C preference shares of INR 1 each 

Total 31,550,000,000 
Issued, Subscribed and Paid-up Capital 
l ,616,644,862equity shares of INR 10 each 16,166,448,620 
130,000,000 0.01% Cumulative Non-Convertible 
Redeemable Class A preference shares of face va lue IN R 5 650.000.000 
each 
1,275,521,596 0.10% Cum ulative Non·Convertible 
Redeemable Class B preference shares of face va lue tNR 5 6,377.607.980 
each 

Total 23,194,056.600 

Subsequent to the above date, there has been no change in the authorised. issued, subscribed 
and paid up share capital of the Company. 

The Company hc.!i outstanding stock options under 3i. lnfotech ESOS, the exercise of which 
may resu lt in an increase in the issued and paid up share capital of the Company. 

Exercise of conversion option by the holders of FCCBs of the Company may also result in an 
increase;n the issued and paid up share capital of the Company, 

The equity shares of the Company are listed on the Stock Exchanges. 

3. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme as set out herein in its present form or with any modification(s), as may be 
approved or imposed or directed by the Tribunal(s) or made as per Clause 9 of the Scheme, 
shall become effective from the Appointed Date but sha ll be operative from the Effective 
Date. 

PART II 

REORGANISATION OF SHARE CAPITAL OF THE COMPANY 

4. REORGANISATION OF SHARE C/IPITAl OF THE COMPANY 

4.1 With effect from the Effective Date and on such Record Date as may be decided by the 

Company, the entire issued, subscribed and paid up equity of the Company as 
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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 1 (One) each fully paid. 

4.2 Immediately, upon reduction of the face va lue of the equity shares of the Company under 
Clause 4.1 above, 10 (Ten) equity shares of face value of INR 1 each (One) (as reduced under 
Clause 4.1 above), sha ll be consolidated into 1 (One) fully paid up equity share of INR 10 each. 

4.3 In the event, if, after giving effect to the reduction of face va lue of the equity shares of the 
Company and immediate consolidation of the face va lue of such equity shares of the Company 
(as mentioned in Clauses 4.1 and 4.2 above), a shareholder becomes entitled to a fraction of 
an equity share of the Company, the Company shall not issue fractional shares or share 
certificates, as the case may be, to such memberl beneficial owner, but shall consolidate such 
fractions and round up the aggregate of such fractions to the next who le number and issue 
and allot the conso lidated equity shares directly to a trustee nominated by the Board in that 
behalf, who shall se ll such shares in the market at such price or prices and on such time or 
times as the trustee may in its sa le discretion decide and on such sa le, shall pay and distribute 
the net sa le proceeds (after deduction of the expenses incurred) to the shareholdersl 
beneficial owners respectively entitled to the same in proportion to their fractiona l 
entitlement. 

4.4 The share certificates of the Company in re lation to the equity shares held by its shareholders 
shall, without any further application, act, instrument or deed, be deemed to have been 
automatica lly cancelled pllrsuant to this Scheme. After taking into effect the reduction and 
consolidation of share capital of the Company, as mentioned in Clauses 4.1 and 4.2 above and 
on the basis of share holdings on the Record Date, either fresh share certificate(s) will be issued 
to the shareholders of the Company holding the shares in physica l form, or, in case of 
shareholding in dematerialised form, appropriate number of shares in terms of this Scheme 
will automatically be credited to the respective de materialised accounts of the said 
shareholders maintained with the depositories. 

4.5 The proposed reduction in face value of equity shares and the subsequent consolidation as 
contemplated in Clause 4.1 and 4.2 sha ll be in respect of all the equity shares held by the 
members of the Company. Therefore, there wlll be no change in the shareholding percentage 
post giving effect to reduction and consolidation of the equity share capital. 

4.6 The equity shares of the Company shall continue to be listed on the Stock Exchanges and the 
Company shall make necessary applications to the Stock Exchanges, pursuant to Scheme 
coming into effect, to note consequential changes due to reduction and consolidation of share 
capital of Company. 

4.7 The reduction of the share capita l of the Company shall be effected as an integral part of this 
Scheme itself, without having to follow th-z process under Sections 66 of the Act separately 
and the order of the Tribunal sanctionIng this Scheme shall be deemed to be an order under 
Section 66 of the Act confirming the reduction. 

4.8 Notwithstanding the reduction in the equity share capital of the Company, the Company sha ll 
not be required to add "And Reduced" as suffix to its name. 

4.9 The Scheme does not envisage transfer or vesting of any of the properties and/ or liabilities 
of the Company to any person or entity and consequently, the order of the Competent 
Authority approving the Scheme wi ll not attract any stamp duty. 
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4.10 The Company submits that the proposed reduction in capital does not violate or circumscribe 
any provision of the Act or any rules or regu lations made under the Act. 

5. ACCOUNTING TREATMENT IN THE BOOKS OF THE COMPANY 

5.1 The equity share capital written off in terms of Clause 4.1 of the Scheme shall be utilised for 
writing off the accumulated losses of the Company as on the Effective Date and the Company 
shall pass appropriate entries as per the applicable accounting policies and accounting 
standards as regards accounting for the reduction of capital and writing off the accumulated 
losses of the Company on the Effective Date. 

PART III 

GENEflAL TERMS & CONDITIONS 

6. EMPLOYEES 

6.1 The employees of the Company shall, in no way, be affected by the proposed reduction of 
share capital, as there is no transfer of employees under the Scheme. On the Scheme 
becoming effective, all the employees of the Company sha ll continue with their employment. 
without any break or interrupt ion in their services, on the same terms and conditions on which 
they are engaged as on the Effective Date. 

6.2 The stock options granted under the 3i Infotech ESOS shall be suitably adjusted in view of the 
reduction and consolidation of equity share capita l in Clause 4.1 and 4.2 above. 

7. CREDITORS 

7.1 The reduction of equity share capital (as set out in Clause 4.1 above) will not cause any 
prejudice to the creditors of the Company. The creditors of the Company are, in no way, 
affected by the proposed reduction of equity share capital, as there is no reduction in the 
amount payable to any of the creditors and no compromise or arrangement is contemplated 
with the creditors. Further, there is no actual cash outflow. Thus, the proposed adjustment 
would not, in any way, adversely affect the operations of the Company or the ability of the 
Company to honour its commitments or to pay its debts in the ordinary course of business. 

7.2 The Company has entered ·into a Master Restructuring Agreement ("MRA") with its lenders 
for restructuring its borrowings. In terms of the MRA, the Company is required to issue equity 
shares to its lenders in lieu of its borrowings. With respect to such equity shares which are 
required to be issued in terms of the MRA and remain unissued, then such issuance shall be 
suitably adjusted to account for the reduction and consolidation of equity share capital in 
Clause 4.1 and 4.2. 

8. FCCe HOLDERS 

8.1 The reduction of equity share capital (as set out in Clause 4.1 above) will not cause any 
prejudice to the FCCB holders of the Company. Their entitlement to equity shares shall be 
suitably adjusted in view of the reduction and consolidation of equity share capital in Clause 
4.1 and 4.2 and shall be compliant with the FCCB Documents. 

8.2 It is clarified that after the Record Date, the conversion formula of FCCS shall be adjusted in a 
manner such that the FCCS Holder wou ld be entitled to one tenth of the shares in the 
Company which he would otherwise be entitled to had the reduction and consolidation 
contemplated in Clause 4.1 and 4.2 above, not taken place. 
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8.3 It is further clarified that conversion formula for all conversion requests of FCCBs pending on 
the Record Date sha ll be adjusted in accordance with Clause 8.2. 

9. MODIFICATION OR AMENDMENTS TO THE SCHEME 

9.1 The Board of the Company acting themselves or through authorized persons, may consent to 
any modifications or amendments of the Scheme at any time and for any reason whatsoever, 
or to any conditions or limitations that the Tribunal or any other authority may deem fit to 
direct or impose or which may otherwise be considered necessary, desirable or appropriate 
and solve all difficulties that may arise for carrying out the Scheme and do all acts, deeds and 
things necessary for putting the Scheme into effect. 

9.2 For the purpose of giving effect to this Scheme or to any modification thereof the Board of 
the Company acting themselves or through authorized persons is authorised to give such 
directions including directions for settling any question of doubt or difficu lty that may arise 
and such determination or directions, as the case may be, sha ll be binding on all parties, in 
the same manner as if the same were specifically incorporated in this Scheme. 

9.3 It is clarified that if any .modifications are required post satisfaction of the conditions 
precedent mentioned in Clause 10 below and the Scheme having been made effective, the 
Effective Date shall not be affected by any such modifications that might be required to be 
made and the Effective Date for such modified Scheme shall be same as the date on which 
Scheme was made effective prior to the modifications. 

10. CONDITIONS PRECEDENT 

10.1 Unless otherwise decided (or '.vaived) by the Board, the Scheme is conditiona l upon and 
subject to the following conditions precedent: 

10.1.1 obtaining no-objection/ observation letter from the Stock Exchanges in relation to the 
Scheme under Regulation 37 of the Securities and Exchange Board of India (listing 
Obligations and Disclosure Requirement) Regulations, 2015; 

10.1.2 approval of the Scheme by the requisite majority of each class of shareholders and 
creditors of the Company and such other classes of persons of the Company, if any, 
as applicable or as may be required under the Act and as may be directed by the 
Tribuna l; 

10.1.3 the sanctions and order.'S of the Tribunal, under Sections 230 to 232 of the Act being 
obta ined by the Company; and 

10.1.4 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme, 
being filed with the RoC. 

11. EFFECT OF NON-RECEIPT OF /IPPROVALS AND MAnERS RELATING TO REVOCATION I 
WITHDRAWAL OF THE SCHEME 

11.1 In the event of any of the sa id sa nctions and approvals referred to in the Clause 10 above, not 
be ing obta ined and/ or the Scheme not being sanctioned by the Tribunal and / or the order 
not being passed as aforesaid w ithin such period or periods as may be agreed upon by the 
Board, this Scheme shall stnnd revoked, cancelled and be of no effect, save and except in 
respect of any act or deed done prior thereto as is contemplated hereunder or as to any rights 
and/ or liabilit ies wh ich might have arisen or accrued pursuant thereto and which shall be 
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governed and be preserved or worked out as is specifically provided in the Scheme or as may 
otherwise arise in law. 

12. COSTS, CHARGES, TAXES AND EJ(PENSES 

12.1 AU costs, charges, expenses, taxl~S, duties, levies and fees, if any, arising out of or incurred in 
carrying out and implementing the provisions of and giving effect to the Scheme, sha ll be 
borne and paid by the Company. 
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1J3 t ~: 291h lune '2018 

To, 
·nte Board of Din.:ctor 

Ji Tnfotech Limited 
5'h Floor, "'{Iw ~r :15, inh'm<llionallnfol('ch Prl rl< 
Vashi 
NllVi Mumbai.- 400703 
Maharashlra 
Indi;! 

Saffron Capital Advisors Private limited 
60S. SOOh Floor, Centre Point. Andtlen Kut1a ROOD 
J B Nagar, Andnen tEast), Mumbai .. 400 059 
Tel .: +91 4082 (1910 I Fex.: +91 4082 0999 
Email . Info@saffronad~ISOl.oom 
WebSite ' WVffl.saffronadvJsor.COI'l 
CIN No U67120MH2007PTC166711 

Subject: Me rchant Banker's fllim(!ss Opinion on the proposed Scheme of Arrangement bl.'twl.'en 3i Jnlotc("h 

limited and its Shareholders. 

WI! refer to the diS<.. .. l.Issions whl.'rt.'in the management of 3i infotech Lim ited ("Ihc Company") requ\!slerJ S"ITron 
Capital Advisors Privalt> Limited ("We", NOur" or "Us"). in Our capacity as II Merchant Banker, to givc a fa;m,'~~ 

Opinion on th{~reduction of thc shilri.' capital of thl.' Company and subsequent consotidntion of the face value of the 

equity shi'lres (If the Company under the proposed Scheme of Arr<lngement ("Ihe Scheme") bclwl'en the Comp;lI1Y 
Imd its Sharcht)ldcfs. 

1, Background 

1.1 The Company, a public limited Cllmpnny, has its regis tered office ilt 3'" to G,n floors, Inlemationollnfoli!ch 1',lrk, 

Vashi, Ni'lvi Mumbai .. -100 703, MahOlrashlra, India Dnd Its Corporate Identity Number is 

L67120MHl993PL0J74411 . '1'111' Comp.my provides infornla tion technology services. The equity shar .. ~ IIi th.· 

Company are lis ted 011 lhe BSF Limited (Homb .. y Stock E~chanse) <Inti Ihe National Siock Exchange of Indill 
Limited (cotJectiwly "the Indi'}I\ Stock Exchanges"). 

1.2 The Scheme provides fur reduction of thl'! ... hare capital of th.,' Comp.my and subsequent tn such roou(l;ul1, 

consnlldJ:tion of tlw file\' " .. lul· o f the ('quity ~hares of the Com pany. 

1.3 The Fairness Opinion rcC]ut'sled from Us Is 10 N? pwvided in Our capacity a~ Call.'gory I MI~rchal\l B,'nkcr 
(Rcgistrathm Cod l!: INMOU(1lJ1121 I) and is required 1"0 tx- submincd to t.he Indian Stock t:xchanges 10 fal..,li tale 

the Company's compliance with regulation 1:1, regu lation 37 & rcgullltion 94 of the Securities Exchilnge Belilrd 
uf India ( I iSLing Obligations and Disclosure I~equiren,.mls; "SEll''') ~.'gul.ltions, 2U15 read with SEUI Cin:u lll r 
no, CFDfI)lL3/CiR/2017/21 d,ded l(}lh ylarch 2017 .. 

2. Sources of in forma tion 

For Ihesaid examination OInd for ,uth'ing at the Fairness Opinion sel fo rlh below, We ha\'~ ron..,ider.'{\ the fOlll)W l!~1'. 

documents (duly ccrli(icd hy tl\(' m<1!lag<-ment of the Company). represcntalluns and explanations provideu to U:­
by the manageilll;!'ni or Lh~' Company: 

• Draft copy of the Schcmf'. 

• Such olher infurmation ilnd explanaLions as We required and which have been provided b" the 

management of the Cnmp.lny. 

Registered Office ; 1-1 .. 130, Bnooffij Green, Rahejil Eslale, )(1;iUpwadl, 8ofIVB~ [East) Mumba 40G 0661 sEet Re!)!strn\lon No. H~MOO0011211 
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Con~nuatlOf1 Shee' 

3. Limitations 

3.1 Our Faimpss Opinion is blued on the infomlatlon fumished to Us being compll.!tc and iln:UHltl' in .:III Ol.:ltt.'rial 

aspect.. ... We hav() relied upon the informatiun. expl:matiuns and reprcscnti"ltions providl>d to t:s by the 

management of Ihc Comp;my wililOut ..:arryingout any audit m {Itho,:-r tests 10 verify IhcIT ':lIxuracy With IinHt{'<~ 

independent apl' ra isal. 

3.2 We h;Jv(" not conducted any independent valuation or .,ppraisal of any of thc .lS5CtS or liabHilics lJ\ tlw 

Company. 

3.3 Our work dOl!s nol constitu te any vcrification of <'In)" fiMndal infonnation of th\.! Cnmpl)ny. Accordingly, We 

do not cxprl!SS any opinion on thl' iOlime5s or aCl"Uril{"y of filly finandalmformation referred to In this reporl. 

3.4 Our Fairness Opinion is not int('ndcd to and d{)('s out constitute any rccom meodiltion to illly shareholder of 
the Company as to how sut:h shareholder should vote or act in connection wilh the s..:hem<' or ao~' matkr 

relat('d therein . 

3.5 Our filimes.~ Opinion is not, nor should it be construed as Ou r upinion onl Or certification of compliance \If thp 

Scheme with thl! provisions of any lill\' including compan ies, I"ilxation Dnd (,'pital m<lrk!!t (l-lal"cd law,", or ,I~ 

regards any leg,ll im plicilliolls or issul!s Jrising thefl'On. 

3.n We do not assuml! any responsibility fur upd<1iing or revising Our Fairness O pinion baS('(! on circumsl;lnc.,:- m 

events occurring aft('c the date Ihl!foof. 

3.7 We do not express ilny opin!nn on the fair .. ·alue of Ih(' equity s.ha~ or the Company andl or the priel' at which 

the equity shim.'s or the Comp;]ny may trape at an)' time, including subsequent III th.' date or thi~ Faiml.'s. ... 

Opinione 

3.8 This PainK'ss Opinion has been issued for Ih(' sole purpose to fadlitil te the Comp,:HlY'<; mmpliancc with 

complian .. :e with compliance with Ti'gulalion 11, regu la lion 37 & reguliltion 94 of the 5l-.:uri ties Exchan~e Ihlilnl 

of India (Listing Obligations and Disclosure Requirements; "SERI") Regulations, 2015 rcad with SEn] Circular 
110. CI'D/D1L,"VCIt{/ZUI7{2·1 daled 10th March 2017. 

3.9 11 is understood that Ihis Fairness Opinion is issued to (he Board of Din:'Clors of thc Company in connl..:(ioll 

with the Scheme and mOlY not be rl'ii('d upon by :m y other person ilnd nlily not lx' used or disclosed for any 
other pu~posc without Our prior written consent except that a (Opy of this r:aiOll!S!i Opinion may lX'indlld('d 

in its entirety in any filing, which the Company IS rcquin.'d to make with jurisdictional National Company r aw 

Trihw\ill i1nd/ or SEBl ilndl or with an)' lndiilll Stm:k E;l(dlange 10 connection with the Schcllle, if such indtlsion 
is requi ll~d by ilppHcilf:.l(' lilw. 

] ,10 In no l!vc:nt shilll We bt.·liablc for ,1n}' loss, damage, cost or expense arising in any Wily from the fr.ludulcnl ;Jch, 

misrt!preS<'ntatic.II15 or wi ll ful default UII lh~polft of the Company or its Directors, emploYl>es or ilgenls. 

3.11 Our liabili ty (statutory, finilndal ur olherwj~) fur any l""Conomic loss or damOlgc ari:sing oul of thl;: rendering 01 

this Faim('5S Opinion shal l be limited to Ihe Jmount of fCl.-'S received for rendering this FaimcssOpinioll £IS f,,:r 
Our cng · vith Ihe> Compimy. 

"'=O>.l.>D ... .r 
.... ~. % 

\',. L · " 
'-''''::'lfilj.~lCi A\ ~ 

2.q l ~~I~ h 
'~PS . r.I-;~ 
-~ 

CIN No.: UG1120MH2007 ~TC16671' SEel Regls1riltkln No lN~1000011211 Website' W'IoW.saffronadVlSOfcom EmElII Info@sa/fror.aa. ,#(l()ftl 
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Continuation Sheet 

4. Key featurcs of the Schcme 

4.1 1bc Scheme provides fur reum:tion oi thtc> share capital of the Company by reducil'lg the face vatull of tI\{' equity 

shares of the Comp.my from J~J( lU.OU per eqUity share 10 lNR 1.00 p!.!r elluily sh3 r~· . Subsequent In SLKh 

Tl!duction in the (.lCC \'Illu(: of Ihe Clluit)' shares vf the Company. th .... Sclwm ... provides fm conSlJlidatillf\ of len 

equity shal'\!S of the C()mpany of face value of INR 1.00 per equity shal'\! into one equity . .,hdR' of Ihe Company 
of face " alue of Il\:r~ 10.00 peT l'quity sh~rl.'. The Scheme (llso makes provisions fol' various other matters 

consequential or rciOl led hereto and oillem'lse InlcgT.llly conn~ted. 

4.2 The Srtll'm,· nnes not involve: 

4.2.1 any cash outfl ows., affecting the abili t)' or liqu idity I)f the Comp::m}' 10 mlX'l its IlabilHil'S; 

4.2.2 alters the shMehold ing pattern of the Company; and 

·1.2.3 d~minulion of any lillhility in rcspcd of any unpaid shan:colpital or payment of ilny paid up sharecapit.11 

to any shareholder. 

5. Fairness Opinion 

On the basis of the forcsoing and bilscd on thc informalion and c,",plilnation provided to t.: !>, in Our opinion. !h(> 
Scheme is f.liT and reasonable. 

CIN No .. U61120MH2007PTCl661tt SEBIRegistral10fl No_ INMOOOO11211 Website: www.saffmnadvlsor.oom EmaU:mfo@iatfronadvlJtJr.com 
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3i Infotecli 
LI M I T L ES S EXCE LL E NC E 

January 14, 2020 
Manager· Listing Compliance 
National Stock Exchange of India Limited 
'Exchange Plaza'. Col, Block G, 
Sandra Kurla Complex. Sandra (El, 
Mumbai - 400 051 

Scrip Code: 311NFOTECH 

Dear Sir, 

Sub: Application under Regulation 37 of the SEBI (listing Obligations and Disclosure Requirements). 
Regulations, 2015 for the proposed Scheme of Arrangement 

Ref: 'Report on Complaints' pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 
2017 as amended (~SEBI Circular") 

With reference to the captioned subject and further to our application filed with the Exchange on 
December 10. 2019 and uploaded on the Exchange's website on December 23, 2019 under Regulation 
37 of the SEBI (listing Obligations and Disclosure Requirements) Regulations, 2015 read with the SEBI 
Circular, please find enclosed herewith for your perusal the "Report on Complaints· in accordance with 
Para I 6(a) of Annexure I of the SEBI Circular. 

The Complaints Report will also be uploaded on the website of the Company i.e. 
https:llwww.3i-infotech.com/ investors-2/ as per the requirement of the SEBI Circular. 

We request you to take the same on record and display the Complaints Report on your website please. 

Yours faithfully, 

For 3i Infotech Limited 6::::;:;:"'-

End: As above 

.. 
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3i Infotecn 
LIM I TL E S S E XCELLENce 

Report on Complaints 

(for the period December 10. 2019 to January 13. 2020) 

Part A 

Sr. No. Particulars 
1 Number of complaints received directly 
2 Number of complaints forwarded by Stock Exchanges / 

SEBI 
3 Total Number of comolaints/comments received (1 +2) 
4 Number of complaints resolved 
S Number of complaints pending , 

Part B 

Sr. No. Name of complainant I Date of Complaint 

1 Not Applicable 

For 3i h limited --::-

January 14, 2020 

" I "\ . , 
\ 

) 

, 

.. 

I 

Number 
Nil 
Nil 

Nil 
NA 
NA 

Status 
(Resolved/pending) 
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January 14, 2020 

The General Manager, 
Department of Corporate Services, 
SSE Limited, 
P,J. Towers, Dalal Street, 
Mumbai - 400001. 

Scrip Code: 532628 

Dear Sir, 

3i Infotecn 
L IMI T LE SS EXC E L L ENC E 

Sub: Application under Regulation 37 of the SEBI (Usting Obligations and Disclosure Requirements), 
Regulations, 2015 for the proposed Scheme of Arrangement 

Ref: 'Report on Complaints' pursuant to SEBI Circular No. CFD/DIL3/CIRI2017/21 dated 
March 10, 2017 as amended (~SEBI Circular") 

With reference to the captioned subject and further to our application f iled with the Exchange on 
December 10. 2019 and uploaded on the Exchange's website on December 18, 2019 under Regulation 
37 of the SEBI (Listing Obligations and Disclosure Requ irements) Regulations, 2015 read with the SEBI 
Circular, please find endosed herewith for your perusal the "Report on Complaints· in accordance with 
Para I 6(01) of Annexure I of the SEBI Circular. 

The Complaints Report will also be uploaded on the website of the Company Le. 
https:l/www.3i· infotech.comlinvestors42/ as per the requirement of the SEBI Circular. 

We request you to take the same on record and display the Complaints Report on your website please. 

Yours faithfully, 

Rajeev llmaye 
Company Secretary 

End: As above 

• 
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3i Infotecli 
LIMITLESS e XC EL L EN CE 

Report on Complaints 

(for the period December 10, 2019 to January 13,2020) 

Part A 

Sr. No. Particulars Number 
1 Number of complaints received directly NIL 
2 Number of complaints forwarded by Stock Exchanges / NIL 

SEBI 
3 Total Number of complaints/ comments received (1+2) NIL 
4 Number of complaints resolved N.A. 
S Number of complaintsR.ending N.A. 

Part B 

Sr. No. Name of complainant 
I 

Oate of Complaint I Status 
(Resolved/pendi",!:! 

1 Not Applicable 

For 31 In ech Limited 

Raj ev aye 
Company Secretary 

January 14, 2020 
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Ref: NSE/LIST/22537_III                              March 9, 2020 

The Company Secretary 
3i Infotech Limited 
International Infotech Park, 
Tower No.5, 3rd to 6th floor, 
Vashi  400703 
 

Kind Attn.: Mr. Rajeev Limaye 
 

Dear Sir,  
 
Sub:  Observation Letter for Draft Scheme of Arrangement between 3i Infotech Limited and 
its shareholders. 
 
We are in receipt Draft Scheme of Arrangement between 3i Infotech Limited and its shareholders 
vide application dated December 10, 2019. 
 
Based on our letter reference no Ref: NSE/LIST/22537 dated December 23, 2019 submitted to 
SEBI and pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 

March 06, 2020, has given following comments: 
 
a. The Company shall ensure that additional information, if any, submitted by the Company, after 

filing the Scheme with the Stock Exchange, and from the date of the receipt of this letter is 
displayed on the website of the listed company. 
 

b. The Company shall duly comply with various provisions of the Circular. 
 
c. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated 

in the petition to be filed before National Company Law Tribunal (NCLT) and the company is 
obliged to bring the observations to the notice of NCLT. 

 
d. It is to be noted that the petitions are filed by the company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, 
the company is not required to send notice for representation as mandated under section 
230(5) of the Companies Act, 2013 to SEBI again for its comments/observations/ 
representations. 

It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of the 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/ representations. 
 
Based on the draft scheme and other documents submitted by the Company, including undertaking 
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey -

s, 2015, so as to enable the 
Company to file the draft scheme with NCLT. 

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Mon, Mar 9, 2020 18:45:46 IST
Location: NSE
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However, the Exchange reserves its rights to raise objections at any stage if the information 
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, 
Guidelines / Regulations issued by statutory authorities. 
 

March 9, 2020, within which 
the scheme shall be submitted to NCLT. 
 
Yours faithfully, 
For National Stock Exchange of India Limited 
 
 
Harshad Dharod 
Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following 
URL http://www.nseindia.com/corporates/content/further_issues.htm 

 

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Mon, Mar 9, 2020 18:45:46 IST
Location: NSE
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