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Subject: Intimation under Regulation 47 read with Regulation 30(4) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 — newspaper publication of Public Announcement

Scrip Code: BSE - 500304; NSE — NIITLTD
Dear SirfMadam,

This is in continuation to our letter dated October 7, 2019 informing publication of public
announcement in terms of Regulation 7 of SEEI (Buyback of Securities) Regulations, 2018, in
respect of Proposed buyback of up to 26,800,000 fully paid-up equity shares of the Company
of face value INR 2f- each ("Equity Shares’) at INR 125/- per Equity Share for an aggregate
amount not exceeding INR 3350 million (“Buyback’), in Financial Express (an English national
daily newspaper) and Jansatta (a Hindi national daily newspaper) both with wide circulation in
Delhi (Delhi being the state where our Registered Office is situated), on October 7, 2019. On
account of public holidays in Kolkata, Public Announcement is being published in Kolkata
edition on October 10, 2019.

In this regard, please find attached herewith copy of the newspaper publications for your
record.

Kindly acknowledge the receipt.
Thanking you,

Yours truly,
For NIIT Limited [

ﬁg{_{&f_\ '-,i:g S )

Deepak Bansal ——
&?ompany Secretary

Encl: afa
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF NIIT LIMITED FOR BUYBACK OF EQUITY SHARES THROUGH
TENDER OFFER UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

This Public Anncuncement (the “Public Announcement™) is being made pursuant to the

permitied by the Buyback Regulations or the Act. The funds borrowed, if any, from

There is no sale/purchase of Equity Shares, except as given hereunder:

provisions of Regulation 7(i} of the Securities and Exchange Board of India (Buy-Back of hanks and financial institutions will not be used for the Buyback., The Company shall Naime Aggregate Nature of |Maximum| Date of |[Minimum| Date of
Securities) Regulations, 2018 (the "Buyback Regulations”) for the time being in force including transfer from its free reserves, a sum equal to the nominal value of the Equity Shares Mumber of Transaction Price Per Maximum Price Per|Minimum
any statutory modifications and amendments from time to time and contains the disclosures g0 bought back to the Capital Redemption Reserve Account and details of such Equity Equity Price Equity Price
as specified in Schedule Il to the Buyback Regulations, transfer shall be disclosed in its subsequent audited financial statements. Shares Share Share

OFFER FOR BUY BACK OF UP TO 26,800,000 (TWENTY SIX MILLION AND EIGHT HUNDRED DETAILS OF SHAREHOLDING AND TRANSACTIONS IN THE EQUITY SHARES OF purchased/ (%) ()

THOUSAND) FULLY FAID-UP EQUITY SHARES OF FACE VALUE OF T 2/- EACH ("EQUITY THE COMPANY sold

SHARES") OF NIT LIMITED (THE "COMPANY") AT A PRICE OF ¥ 125/- (RUPEES ONE The aggregate shareholding of the (i) promoter and promoter group of the Company Mr. Sapnesh| 6,000 Shares of | 35.40" | May 24, | 35.40" | May 24,
HUNDRED AND TWENTY FIVE ONLY} PER EQUITY SHARE, AGGREGATING TO (“Promoter and Promoter Group”) and persons in control, (i) Directors/Trustees of Kumar Lalla % 2(- gach 2019 2018
¢.3.350 MILLION {RUPEES THREE THOUSAND. THREE HUNDRED AND FIFTY MILLION companies/trust, forming part of the Promoter and Promoter Group, (i) Direclors allotted under

ONLY), BEING UP TO 15.888% OF THE TOTAL ISSUED AND PAID-UP EQUITY SHARE and Key Managerial Personnel of the Company as on the date of the Board meeting ESOF on

CAPITAL OF THE COMPAMY AS PER THE AUDITED CONSOLIDATED AND STANDALONE .. August 10, 2019 and Postal Ballot Notice, i.e., August 29, 2019, and (iv) Aggregate May 24, 2019

CONDENSED INTERIM FINANCIAL STATEMENT AS AT AND FOR THE PERIOD ENDED
JUNE 30, 2019 ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE

Equity Shares purchased or sold by the persons/entities specified in clause [8)(i), (6){ii}
and (B)(iii) above, during a period of six moenths preceding the date of the Board meating

*Price at which ESOP grah.r.n;r.as made by the (:'{.i'f?':':ﬂal'.'_}"

i . r 3 INTENTION OF THE PROMOTER AND PROMOTER GROUP OF THE COMPANY TO

Certain figures contained in this Public Announcement, including financial information, have at which the Buyback was approved i.e. August 10, 2019 and the date of Postal Ballot PARTICIPATE IN BUYBACK

been subject to rounding-off adjustments. Decimals have been rounded off to two/three Motice i.e. August 29, 2019, are as follows: 7.1, In terms of the Buyback Regulations, under the Tender Offer route, the Promolers and

decimal points. In cenain instances, (i) the S GF PRrcantagy change of such numbers may (i} Aggregate shareholding of the Promoter and Promoter Group and persons who are Promoter Group of the Company have an option to participate in the Buyback. In this

not conform exactly to the total igure given; and (i) the sum of the numbers in a column or in control: : R

- £ ; ; regard, the following entiies’persons of the Promoter and Promoter Group have expressed
row in certain tables may not conform exactly to the total figure given for that column or row. B T . RE: :
-1 Mame Number of ag their intention to participate in the Buyback and offer upto an aggregate maximum of

DETAILS OF THE BUYBACK OFFER AND OFFER PRICE ‘Mo. Equity Shares | Shareholding 4,224,038 Equity Shares or such lower number of shares in compliance with the Buyback

1.1. The Board of Directors of NIIT Limited (the “Company”) (the Board of Directors of | held’ Regulations.
the Company hereinafler referred lo as the "Board”, which expression shall include 1. | Thadani Family Trust {through its Trustee)| 25.915.838 | 15 463 Sr. Name MNumber of Maximum Number of
any committee constituted or any one or more Directoris)/Officer(s)/Authorised T T T ey S e e e e e e No. Equity Shares held Equity Shares intended
Represantative(s) (“any person(s)") authorized by the Board to exercise its powers), at | €. | Pawar Family frust (tnrough s 1rustes) £5,366,521 | 15.135 | to be tendered
the meeting held on August 10, 2019 (the “Board Meeting”) had, subject to the approval 3. | Mr. Arvind Thakur 659,242 | 0.393 | 1. | Thadani Family Trust 25,915,838 2,085,773
of the shareholders of the Company by way of a special resolution through a postal 4. | Mrs. Neeti Pawar jointly with 497 326 0.255 3 : Pawar Family Trust JE 366.521 2 085.532
ballot/e-voting, pursuant to the provisions of Article 120 of the Aricles of Association Mr. Rajendra Singh Pawar S I'-.'1r Arviod Thakiar 659943 | &5 734
of the Company, Sections 68, 69 and 70 and all other applicable provisions, i any, of [ e , [ it Lhs er — S e - .
the Companies Act, 2013, as amended (the “Companies Act"/the “Act’), the Companies 5. mr- Fihﬂliﬂﬂ-_dfpa 5_lﬂ9h Pawar jointly with 155,000 0.092 7.2. The detalls of the date and price of acquisition of the Equity Shares that entities/person
(Share Capital and Debentures) Rules, 2014 (“Share Capital Rules”), to the extent e Mony e | of the Promoters and Promoter Group intend to tender are set out below: .
applicable, and in compliance with the Buyback Regulations and subject to such approvals 6. | Ms, Urvashi Pawar 56,250 | 0.034 Name Date of Mature of | Number of Cost of |Face Value
of statutory, regulatory or governmental authorities as may be required under applicable 7 | Ms. Unnati Pawar 56042 0.034 Transaction | Transaction/ | Equity |Acquisition per Equity
laws, approved the buyback by the Company of up to 26,800,000 (Twenty Six Millien 8 i Mr. Udal P = 500 ' 0.004 ““ﬂﬂlfff Shares | per Equity Share
and Eight Hundred Thousand) Equity Shares representing up to 15.998% of the total x| o OO LA ! - : Acquisition | intended Share {in T)
issued and paid-up Equity Share capital of the Company as per the audited 9. | R S Pawar- HUF 2.527 | 0.002 to be {in T)
consolidated and standalone condensed interim financial statements as at and for the 10. | Mr. Vijay Kumar Thadani jointly with 155,000 .09 tendered
penod ended June 30, 2019 ("Audited Condensed Interim Financial Statements”) at Mrs. Renuka Vijay Thadani Thadani December 28, Pursuant to 2085773 0.035 200
a er.:.E of T 125 _[HLij:'EE'b One !—iundrﬂd and Twenty Five Dnly:l. per qu.nt;..r Share 11. | Mrs. Renuka Vijay Thadani jointly with 1.000 0.001 Family Trust 2018 the 5'3“'3'-”? u;

{the "Buyback Price”) payable in cash for an aggregate consideration of up to Mr. Viiay Kurnar Thadsani Amalgamation

€ 3,350 million (Rupeas Three Thousand Three Hundred and Fifty Millian Qnly) - Bl o e ! "Pawar Famlly-Decemuer EB.. Purauanl t[; ' 2 085,532 0.036 ' 3 00

(“Buyback Size"), which is not exceeding 25% of the aggregate of the tofal issued and | 12, | V K Thadani- HUF 2,527 | 0.002 Trust a01a ' the Scheme of '

paid-up equity share capital and free reserves as per the Audited Condensed Interim 13 | *Ms. Veena Uberoi jointly with 14.624 0.009 Amalgamation®

Financial Statements of the Company as at and for the penod ended June 30, 2019, on | Mr. Vijay Kumar Thadani ' . ' ' ' =

a proportionate basis through the “tender offer” route as prescribed under the Buyback ' 14 ' "Mz Vasna el ' 840 ' 0.001 ?P: ?N'nd Eepismt;er 3.| Bonus lssus 2,734 Ll 200

Regulations, from all of the shareholders of the Company who hold Equity Shares as of —————— - - e — Bk | Uﬂ SR . .

the Record Date (as defined below) (*Buyback’”). _ _‘_5__| Ms. Santosh Dogra 1,687 | 0.001 # Pursuant to Scheme of Amalgamation i"En:.r'neme"].fc!r transfer and '.relstiﬂg of PIPL
1.2. The shareholders of the Company approved the Buyback, by way of a special resolution 16 | Ms. Renu Kanwar jointly with 2,338 0.00 vanapemant Lansulsney, . nvaatment. Hvele Lie [I:ﬁlmalgamatl.ng Lompany

; : . Ms. Vandana Katoch 1"} and Global Consultancy and Investment Private Limited (“Amalgamating Company

passed on October 3, 2019, through postal ballot (including e-voling) pursuant to the | . | | 2"} into NIIT Limited (*Amalgamated Company"/“Company”), as sanctioned by

postal ballot natice dated August 29, 2019 (the “Postal Ballot Notice™), the results of 17 | Ms. Janki Jamwal jointly with BR2 0.000 Hon'ble National Company Law Tribunal, New Delhi Bench u'idg e Cirdas: Jabsd

which were announced on October 4, 2019, Ms. Meeti Pawar November 12 2018 - '

1.3. The Buyback Size does not include expenses incunred or to be incurred for the buyback 18 | Ms. Janki Jamwal jointly with EE2 0.000 25 366 521. equity shares held by Amalgamating Company 1 in the Company stood
such as filing fees, stock exchange fees, advisory fees, public announcemant publication . | Mr. Pramod Singh Jamwal . . | call'l.c.‘eliled and equivalent number of equity shares were allotted by the Company to
EXpenaes. pHiting Snc c!ﬁ_;patch EIDE!TEEE. brokarage, apphr:alulg taxes infer anaincluding 19 [ Ms. Janki Jamwal jointly with &2 0.000 the shareholder of Amalgamating Company 1 i.e Pawar Family Trust.
buy back taxes, securities transaction tax, goods and service tax, stamp duty and Ms. Keerti Katoch L ; _
other incidental and relaled expenses (“Transaction Cost’). et ' ' = 81RO Baully sheres heid by Aunaigameting Company < In the Gompany stood

: : 0 y . 20 | Mr. Kailash K Singh jointly with 750 0.000 cancelled and equivalent number of equity shares were allotted by the Company to

1.4, The Equity Sharas are listed on BSE Limited ("BSE) and National Stock Exchange of Mr. Yogesh Singh the shareholder of Amalgamating Company 2 i.e. Thadani Family Trust.

India Limited ("NSE") (hereinafter together referred to as the “Stock Exchanges”) - e TS S e - 1 . :
. : 21 | Mr. Vinod Chablani jointly with 1,687 0.001 7.3 The Buyback will not rasult in any beneafit to the Promoler and Promoter Group or any

1.5, In addition to the regulations/statutes referred to in paragraph 1.1 above, the Buyback Ms. Ruby Chablani Directors of the Company excapt to the axlent of the cash consideration raceived by
is alzo in accordance with Companies (Management and Administration) Rules, 2014, to [ TN A S . = ] I [

I : g 5 5 _ = 25 | Paca Industrias Private Limited them ‘f.rcbrn the C.I::IIT'rpdl"lj.l'. pursuant to the respective participation |nl1he Buyback in th.tEIr
the extent applicable and the Securities and Exchange Board of India (Listing Obligations - - capacity as equity shareholders of the Company, and the change in their shareheolding
and Disclosure Reqguirements) Regulations, 2015, as amended. The Buyback shall be 2.’1_ | El?pal S_-FIILJ_!_'H_'_'H‘_@ Eri@r_a_'r_g |___:'r_':_'_|it_e_c_l _ as per the response received in the Buyback, as a result of the extinguishment of
Uﬂdﬂﬂakﬂﬂ on a perGr‘tiﬂnatE haﬁis fr'l:lm tha EII’.'|IJI1'5|' Eharﬂhﬂldﬂr‘ﬁ Elf “19 Eﬁmpan? as | Tﬂtﬂl EE,HEB,ETE 31.52“ Equ|t!|l' Share.s wh|ch Wlll |Ead 1_.:} FE".EILIC“EIH in thE Equ”_y Share. Eapital Dl thE cnmpany
on the Record Date (as defined below) ("Eligible Shareholders”) through the tender o T T ) tad sharelai: - post the Buyback.
offer process prescribed under Regulation 4(ivi{a) of the Buyback Regulations. ke koo THAE ST RICWE OB LEE Ea Somre g okl

EE 3 g \iF)ia) of e 2y e for quarter ended June 30, 2019, submitted to BSE Limited and National Stock | 8. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK
Additionally, the Buyback shall be subject to applicable laws, implemented by tendering Ty : : _ REGULATIONS AND THE ACT:
of Equity Shares by Eligible Shareholders and settlement of the same through the stock Excha!nge of India Limited on August 28, 2013 and appeanng on their respective i : )
exchange mechanism as specified by SEBI in its circular bearing reference number WahEIiEs. 8.1. All the Equity Shares for Buyback are fully paid-up:
CIR/CFD/POLICYCELLA/2015 dated April 13, 2015 read with the circular bearing #Ms. Veena Uberoi passed away and these Shares are under the process of | 8.2. The Company shall not issue and allot any equity shares or other specified securities
refarence number CFO/DCR2/CIR/P/2016/131 dated December 9, 2016, as amended fransmigsion in the name of her daughler, Ms, Rasina Uberol. including by way of bonus, from the date of passing of the special resolution till the date
from time lo time (“SEBI Circulars”). In this regard, the Company will request BSE and (i) Shareholding of the Directors/Trustees of the companies/irusts, forming pan of of expiry of the Buyback Period;
NSE to provide the acquisition window for facilitating tendering of Equity Shares under Promoters/Promoter Group: 8.3. The ratio of the aggregate of secured and unsecurad debls owed by the Company, will
the Buyback. Accordingly, Equity Shares may be tandered in the Buyback through - not be more than twice the paid-up capital and free reserves after the Buyback on both
stock exchange. Once the Buyback is concluded, all Equity Shares purchased by the Trust forming part  Director/Trustee Shares Held Shareholding ; i
e R e G e of Promoters/ 8.4. The Company, as per provisions of Section 68(8) of the Act, shall not make further
Moy e o ikosids | - Promoter Group lssue of the same kind of equity shares or other specified securities within a period of

1.6 Participation in the Buyback by Eligible Shareholders may trigger tax implications in . _ . _ . . six months after the expiry of the Buyback Period except by way of bonus shares or
India and in their country of residence. The transaction of Buyback would also be Thadani Family Trust ' Mr, """'J"?_"-" Kumar As mentioned in table ()} equity shares issued to discharge subsisting obligations such as conversion of warrants,
I:hﬂ!'gEEEIEEI to securities transaction tax in India. In due course, Ellgitllﬂ Shareholders will | Thadani | hereinabove 1 slock Gphﬂn Eﬂhemﬁﬁ. sweal Eq|_|.i1_'!|.' ar conversion of Fl'I'EfE!'EHCE shares or debentures
receive a letter of offer, which will contain a more detailed note on taxation. However, Mrs. Renuka Vijay | As mentioned in table (8)(i) into equity shares (“the subsisting obligations”);
in view of the particularized nature of tax conseguences, the Eligible Shareholders are Thadani harainabove 8.5. The Company shall not raise further capital for a period of one year from the expiry of
advised to consult their own legal, financial and tax advisors prior to participating in the e = = i ; ; ; ;

Buyback g P P pating Pawar Family Trust = Mr. Rajendra Singh | As mentioned in table (6)(i} the Buyback Period, except in discharge of subsisting obligations:
s SRR i 30 i B S : Pawar herainabove 8.6. The Company shall not buyback locked-in eguity shares and non-transferable equity
wha copy of Ihis Fublic Announcement 15 avallable on the websile ol the Lompany a : ' : . . shares fill the pendency of the lock-in or till the equity shares become transferable;
www.niit.com and is expecied to be available on the website of the SEBI at Mrs. Neeti Pawar | As mentioned in table (B)(1) : :
www.sabi.gov.in during the period of Buyback and on the website of the Stock Exchanges | |_hereinabove | [ Ehel CT—.th::anr =y ';rﬂ:ht'”?baﬁk ltsheqmty Shir:E ’rmhm arttj,ftperm;.thrﬂug:hnegnﬁaled
at www.bseindia.com and www.nseindia.com Pace Industries Mr. Rajendra As mentionad in table (8)(i) e W Pl (UL QL T i Bl R ey U ape R O DLt
e e s R Private Limited & Pk G private arrangement in the implementation of the Buyback;

2. B N I BUYEA :

P T Team: 8.8. That the Company has baen in compliance with Sections 92, 123, 127 and 129 of
The Buyback is a capital allocation decision taken by the Company for the following - Mr. Kawaljit Singh | Nil the Act:
PRRTIRE: Global Solutions Mr. Vijay Kumar As mentioned in table (6)() 8.9. The Company shall not make any offer of buyback within a period of cne year reckoned

2.1. The buyback is being done to return surplus funds, afier taking into account the Private Limited _T_I_'|_a_|:_.|.5!r1_i_ _ _I_'_IE!'!E.‘!r_'I_-':_ll?l:l'l.!'l:?! from the date of expiry of the Buyback Period;
strategic and operational C‘:‘gl_.' needs n.f the anpéw in:ths _sh':"” o madium !‘_gm": Mr. Kawaljit Singh | Nil 8.10. There is no pendency of any schemea of amalgamation or compromise or arrangement

e T_hE' By :au:ddhaip mdlm:jrmtﬂ tf:anm?tl mn?f'ch_";‘.jm%[ i e .E'?Li”':.l'tﬂl'llj (i) Aggregate shareholding of the Directors and Key Managerial Personnel of the pursuant to the provisions of the Act, as on date;

Edlm'”?ﬁ F'Ehr ” ?ﬁ;j H O TEC MOt MY e ST Gl MRG0 e (T O =0 Company: 8.11. The buyback shall be completed within a period of ona (1) year from the date of passing
valug for snarenolaers. ' sr Designation NnRer ol % of the special resolution through postal baliot;

3. MAXIMUM NUMBER OF SECURITIES THAT THE BEMPM'..W PROPOSESTO EL."'I' BACK No. himine Equity Shareholding 8.12. The Company shall pay the consideration only by way of cash.

:EEQE;TD??}:’ II;I'I'[FJ*IJ'EEE t?jﬁuib&ﬂ_*; UFJTGEE&?C';;WU qu-i_llf!r'l5?*:1;'35&{399@3&’['“9 Uli;r’i'i' [ Shares held 8.13. The Company shall transfer from its free reserves a sum equal to the nominal value of
980% of tha total lssued and pald-up Equily Shara capilal of the Lomparyy as per the : : : - i the equity shares purchased through the Buyback to the Capital Redemption Reserve
Audited Condensed Interim Financial Statements) from the equity shareholders of 1. """I"- Ha;}end{a HU”:E"FGU1'”E‘ as mentioned in table (&)(i) Account and the details of such transfer shall be disclosed in its subsequent audited
the Company as on the Record Date, for an amount not exceeding ¥ 3,350 million | .S'ngh T Chairman | hereinabove financial statements:
(Rupees Three Thousand Three Hundred and Fifty million only). 2. | Mr. Vijay Vice Chairman & | as mentioned in table (8)(i) i ;
Kumar Thadani | Manaaing Director | hersinabove 8.14. There are no defaults subsisting in the repayment of deposits or interest payment

4. BUYBACK PRICE AND BASIS OF DETERMINING THE PRICE OF THE BUYBACK : - - 9ing : therecn, redemption of debentures or interest payment thereon or preference shares or

4.1. The Equity Shares of the Company are proposed to be bought back at a price of 3. | Mr, Parappil Joint- Managing 458,654 0.274 payment of dividend due to any shareholder or repayment of any term loans or interest
¥ 125/- (Rupees One Hundred and Twenty Five only) per share ("Buyback Price"). _ __E*_aj_ew:_!r@n‘ | Director payable thereon to any financial institution or banks;

The Buyback Price has bean arrived at after considering various factors including, but 4 Ms. Geeta Independent 8.15. The Company shall not withdraw the Buyback offer after the draft letter of offer is filed
not limited to the frends in the volume weaighted average prices and closing price of the Mathur Director with the SEBI or the public announcement for the Buyback is made;
Equity Shares -::'|.'| BSE and MSE where the Equity Shares of the Company are listed. . - -.Mr. e . Independent 8.16. The Company shall comply with the statutory and regulatory timelines in respect of the

4.2. The Buyback Price represents: Sudarshan Diractor buyback in such manner as prescribed under the Act and'or the Buyback Regulations
(il Premium of 40.37% and 39.82% over the closing price of the Equity Share on BSE ' 5 .I'-.-'lr aviider ' s RRaaRT 1 500 8001 and any other applicable laws; and

and NSE, as on August 2, 2019, being the date on which tha Company intimated to : Sirlt h2 DI'FE!EIE-F ' 8.17. The Buyback shall not result in delisting of the Equity Sharas from the stock exchanges.
the Stock EthEﬂgEﬁ of the date of the Meeting of the Board of Directors whereain ) Vi Q_ . | P T g, REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY'S
Proposal - e BUyDacicwa s Cons e B ':r' ‘:Eh'gn 'l_:'.depfn‘m”' AUDITORS ON THE PERMISSIBLE CAPITAL PAYMENT AND THE OPINION FORMED
{ii remium o 7% an 24% to the volume weighted average market price o | L . .
iy Premi f 30.17% and 30.24% h I ighted rk i f asnyap irector BY DIRECTORS REGARDING INSOLVENCY
the Equity Share on BSE and NSE, respectivaly, during the two weeks praceding the 8. |Mr. Sapnesh Chief Executive 187,550 0.112 The text of the report dated August 10, 2019 received fram M's S.R. Batiboi & Associates
date of intimation to the Stock Exchanges of the date of the Meeting of the Board | Kumar Lalla® | Officer LLP, the Company's Statutory Auditors addressed to the Board of Directors of the
of Directors wherein proposal of the Buyback was considerad. 9. |Mr. Amit Roy | Chief Financial 1.000 0.001 Company Is reproduced below:
{iif) Premium of 26.57% and 26.65% to the volume weighted average market price of Officer Ouote
| ity Sh f E . r I g th manth pr in ' | | SRt
t:g Eg:gﬂfsin::i:iaﬁir;natsftﬁﬂdszdcﬁsn:klEiiﬁzﬁifsyﬁdﬂ; gdatt; qffnfhe :-:El-etiiil H;H;hg 10. | Mr. Deapak Company independent Auditor's Report on buy back of shares pursuant to the requirement of
4 g Bansalt Secretary Schedule | to the Securilies and Exchange Board of India (Buy-back of Securities)

Board of Directors wherein proposal of the Buyback was considered.

(iv} Premium of 23.19% and 23.20% to the volume weighted average market price of
the Equity Share on BSE and NSE, respectively, during the two months preceding
the date of intimation to the Stock Exchanges of the date of the Meeting of the
Board of Directors wherein proposal of the Buyback was considerad.

6. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK, AND ITS PERCENTAGE OF
THE TOTAL PAID UP CAPITAL AND FREE RESERVES AND SOURCE OF FUNDS
FROM WHICH BUYBACK WOULD BE FINANCED

51. The maximum amount required for Buyback will not exceed ¥ 3,350 million
{Rupees Three Thousand Three Hundred and Fifty million only) excluding Transaction
Cost. The said amount constitutes 24.59% and 23.00% of the aggregate total issued
and paid-up equity share capital and free reserves of the Company as per consolidated
and standalone condensed interim financial statements of the Company as at and for
the penod ended June 30, 2019, respectively, being the latest audited financial statements
available as on the date of Board Meeting recommending the proposal of the Buyback.

5.2. The funds for the implementation of the proposed Buyback will be sourced out of the
free reserves of the Company (retained eamings) and/or such other source as may be

cpaper Giygeiaiggpress com 00 ©

1. Includes 7. 537 and 1,117 Equity Shares jaintly held with Mrs. Sudha Rajendran
as first and second holder, respectively; Also, Mr. Parappil Rajendran and
Mrs. Sudha Rajendran are holding Directorships and majority shareholding of
Pace Education and Financial Services Privale Limited, which holds 1,036 650
Equity Shares (0.6 19%) in the Company. Also holds 500,000 ESOF grants under
Company's employees sfock option plan, granted from time o time.

2. Includes 400 and 800 Equity Shares jointly held with Mrs. Tini Singh as first and
second holder, respectively

3. Also holds 838,700 ESOFP grants under Company's employess sfock option
plan, granted from time fo me.

4. Holds 20000 ES0OF granis under Company's employees stock option plan,
granted from time o fime.

(iv) Aggregate number of Equity Shares purchased or sold as well as minimum and
maximum price at which such purchases and sales were made along with relevant
dates by persons mentionad under (8)(1), (6)(ii) & (B)(ili) abowve:

Regulations, 2018, as amended

The Board of Directors

NIIT Limited

8, Balaji Estate, 17 Floor,
Guru Ravi Das Marg,
Kalkaji, New Delhi - 110018

1. This Report iz issued in accordance wilth the ferms of our service scope lefter dated
August 3, 2018 and master engagement agreement October 10, 2017 with NIIT
Limited (hereinafter the "Company”).

2. In connection with the proposal of NIIT Limited (“the Company”) to buy back its equity
shares in pursuance of the provisions of Section 68, 63 and 70 of the Companies
Act, 2013 ("the Act”) and Securities and Exchange Board of India {Buy-back of
Securities) Regulations, 2018, as amended {"the Reguwations”), and in terms of the
resolution passed by the directors of the Company in their meeting held on August
10, 2078, which is subject to the approval of the shareholders of the Company, we
have bean engaged by the Company to perform a reasonable assurance engagemaent
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an the Statemant of determination of the amount permissible capital payment (including
pramivm) (the “Statemant’), which we have initialed for identification purposas only.

Board of Directors Responsibility for the Statement

3. The preparation of the Statement for the buyback is the responsibility of the Board
of Directors of the Company, inciuding the praparation and maintenance of all accounting
and ofther relevant supporling records and documents. This responsibility includes
the design, implementation and maintenance of infernal control relevant to the
preparafion and presentation of the Statement and applyving an appropriate basis of
preparation; and making estimates thaf are reasonable in the circumstances.

4.  The Board of Directors are responsible to make a full inquiry into the affairs of the
Company and to form an opinfon that the Company will not be rendered insofvent
within a penod of one year from the dale of meeting.

Auditor’s Responsibility

5. Pursuant to the requirements of the Regulations, it is our responsibility to provide
reasonable assurance on the following “Reporfing Criteria™

iy Whether the amount of permissible capital payment (including premium) for the
buyback is within the permissible limit and compufed in accordance with the
provisions of Section 68(2)ic) of the Act;

{if) Whether the Board of Directors has formed the opinion, as specified in Clause {x)
of Schedule | to the Regulations, on a reasonable grounds that the Company
having regard fo its state of affairs will not be rendered insolvent within & period
of one year from the dale of meeting;

(it} Whether we are aware of anything fo indicate thaf the opinion expressed by the
Directors in the declarafion as to any of the matters mentioned in the declaralion
5 unreasonable in circumsiances as at the date of declaration.

&, The standalone and consolidated condensed intenm financial sfaternents [“Audited
Condensed Interim Financial Statemenis”) as at and for the period ended June 30,
2018, have been audited by us, on which we issued an unmodified audit opinion vide
our report{s} dated August 10, 20138, respectively. Our audits of these financial
statements were conducted in accordance with the Standards on Auditing, as
spacified undar Saection 143(10) of the Companias Act, 2013 and other applicabla
authoritative pronouncements issued by the Institute of Chartered Accountants of
India. Those Sltandards require thal we plan and perform the audit fo oblain reasonable
assurance about whether the financial statements are free of material misstatement.

7. We conducted our examinalion of the Statement in accordance with the Guidance
Note on Reports or Certificates for Special Purposes issued by the Institute of
Chartared Accountants of India, The Guidance Nole requires that we comply with the
ethical requirements of the Code of Ethics issued by the Instifute of Charlered
Accountants of India.

8 We have complied with the relevant applicable requirements of the Standard on
Quality Control (SQC) 1, Quality Controf for Firms that Perform Audits and Reviews of
Histarical Financial Infarmation, and Other Assurance and Related Services
Engagemenis.

8. A reasonable assurance engagement involves performing procedures fo oblain
sufficient appropriate evidence on the Reporfing criteria mention in paragraph 5
above. The procedures selected depend on the auditor’s judgement, including the
assessment of the risks associated with the Reporting Criteria. We have performad
the following proceduras in relation fo the Statemant:

i} Wa have inquired into the state of affairs of the Company in relation ta its Auditad
Condansed Infarim stand alone and consolidated Financial Siatements as at and
for the perod ended June 30 2019:

fi} Examined authorization for buyback from the Articles of Association of the
Company;

Examined that the amount of parmissible capital payment {including pramium) for
the buyvback as detailed in Annexure A is within permissible limit computed in
accordance with section 68(2)(c) of the Act based on the Audited Condensed
Interim stand alone and consolidated financial statements of the Company;

fv) Examined that the ratio of debl owned by the Company, if any, shall not be more
than twice the total paid- up equity share capifal and ils free reserve after such

buyback,
v) Examined that all shares for buyback are fully paid-up;
vi) Examined resolulions passed in the meelings of the Board of Direclors;
vii) Examined Director’s declarations for the purpose of buyback and solvency of the
Company;
vill) Oblained necessary representations form the management of the Company.
Opinion

Based on our examination as above, and the information and explanations given fo us,
we stale that we have inquired in to the state of affairs of the Company and in
our epinien,

i} the Statement of permissible capital payment towards buyback of eguity shares, as
stated in Annexure A, is in our view propery determined in accordance with Section
g8(2)c) of the Act;, and

i the Board of Directors. in their meeting held on, August 710, 2072, have formed the
opinion, as specified in clause {x) of Schedule | of the Regulations, on reasonable
grounds, thatl the Company will nof, having regard to ifs state of affairs, be rendered
insoilvent within a period of one year from the passing of board resolution dated
August 10, 2018 and from the date on which the resulfs of shareholders' resolutions
with regards to proposed buy back are declared and we are not aware of anything fo
indicate that the opinion expressed by the Directors in the declaration as to any of
the matters mentionad in the declaralion is unreasonable in circumstances as at the
date of declaration.

Restriction on Use

100 The certificate is addressad to and provided fo the Board of Directors of the
Company pursuant to the requirements of the Regulations solaly to enable them lo
include it (a) in the explanatory slatement fo be included in the postal ballot notice fo
be circulated to the Shareholders of the Company, (b) in the public announcemenf fo
be made to the Shareholders of the Company, (c) in the draft lefter of offer and lelter
of offer to be filed with the Securities and Exchange Board of India, the Stock
Exchanges, the Registrar of Companies as required by the Regulations, National
Securifies Depository Limited and Central Depository Securities (india) Limited, and
should not be used by any ofther person or far any other purpose.

11. Accordingly, we do nof accept or assume any lability or any duty of care for any
ather purpose or fo any other person fo whom this report s shown or info whose
hands it may comea without our prior consent in witing. We have no respaonsibility fo
updata this report for events and circumstances occurnng after the date of this
report.

For 5. R. Batliboi & Associates LLP
Chartared Accouniants

ICAI Firm Registration Number: 101049W/E300004
Sa-

per Sanfay Bachchani
Pariner

Membership Number: 300419
LIDIN; - 194004 19AAAACFA596

Place: Gurugram
Date: August 10, 2019

Statement of permissible capital payment (Annexure A)

Compulation of amount of permissible capital payment towards buyback of equity shares in
accordance with seclion 68(2)(c) of the Act and SEBI Buyback Regulations, based on Audited
Condensed Interim standalone and consolidated Financial Statements of the Company as at and
for the penod ended June 30, 20715;

{Fin Mn.)
Particulars | Standalone Consolidated
Paid-up Equity Share Capital (A)
(167,514,059 Equity Shares of & 2" each) 335 335
Free Reserves
Refained Earmings 12,522 11,432
| 2eeualios Frediu ek L8
General Resarve 1,055 1.101
kil *-tae Hedeived (H) Theoll] AR
Total (A + B) 14,566 13,626
Maximum amount permissible for the buyback i.e. 25% of 3,641 3,407
| total paid-up equity share capital and free reserves *
Maximum amount permitted by the Board resolution dated 3,350 3.350
August 10, 2079 approving buy back

# Nofe: As per provisions of Section 88(2){c) af.h".le ifﬁ-mpanfes ﬂic-a‘, E‘I.':'TH.. the maximum amount
permissible for the buyback of equily shares of the Company is twenly five percent or less of
the aggregate of paid up capital and free reserves of the Company.

Signature Sd~ Sd- S

feame Vijay Kumar Thadani P Rajendra Amit Roy

Dasignation Vica Chairman & Joint Managing Chief Financial Officer
Managing Director Liractor

DINPAN 00042527 (0042531 AAAPRT1560

Dale; 10-08-207189
Place: Gurugram

Unquote
10. RECORD DATE AND SHAREHOLDER ENTITLEMENT

10.1. As required under tha Buyback Regulations, the Company has fixed October 18, 2019
as the racord date ("Record Date™) for the purpose of determining the entitiement and

cpaper Girgeiaiggpress com 00 ©

10.2.

10.3.

10.4,

10.5.

10.6.

10.7.

10.8,

10.5.

10,10

1011

10.12

11.
) iy

11.2

11.4.

the namas of the shareholders holding Equity Shares, who will be eligible to participate
in the Buyback.

The Equity Shares proposed to be bought back by the Company as a par of the
Buyback are divided into two categories;

{a) reserved category for Small Shareholders ("Reserved Category”); and

(b} general category for all Eligible Shareholders other than Small Shareholders
["General Category™).

As defined in the Regulation 2(i){n) of the Buyback Ragulations, a “Small Shareholder”
is a shareholder who holds Equity Sharas having market valua, on the basis of the
closing price of the Equity Shares on the Stock Exchanges having the highest trading
volume as on the Record Date, of not more than T 2,00,000 (Rupees Two Lakh only).
For the purposes of classification of a shareholder, as a “small shareholder”, multiple
demal accounts having the same parmanent account number (“PAN™), in case of
securities held in the demat form are to be clubbed together,

In accordance with Regulation & of the Buyback Regulations, the reservation for the
Small Shareholders will be the higher of (a) 15% (fifteen percent) of the number of
Equity Shares which the Company proposes to buy back, or (b) number of Equity
Shares to which the Small Shareholders are entitled, as per the shareholding of Small
Shareholders as on the Record Date.

Based on the holding of Equity Shares as on the Record Date, the Company will
determine the entittement of each Eligible Shareholder, including Small Shareholders, to
tender their Equity Shares in the Buyback. This entittement for each Eligible Shareholder
will be calculated based on the number of Equity Shares held by the respective Eligible
Shareholder as on tha Record Date and the ratio of Buyback applicable in the category
to which such Eligible Sharaholder balongs. The final number of Equity Sharas that the
Company shall purchase from each Eligible Shareholders will be based on the total
number of Equity Shares tendered by such Eligible Shareholder. Accordingly, the
Company may not purchase all of the Equity Shares tendered by an Eligible Sharahaolder,

In order 10 ensure that the same Eligible Shareholder with multiple demat accountsffolios
does not receive a higher entitiemeant under the Small Sharehaolder category, the Campany
will club together the Equity Shares held by such Eligible Shareholders with a commaon
PAM for determining the category (Small Shareholder or General) and entitlement under
the Buyback. In case of joint shareholding, the Company will club together the Equity
Shares held in cases where the sequence of the PANs of the joint shareholders is
identical. In case of Eligible Shareholders holding Equity Shares in physical form, where
the sequence of PANS is identical or where the PANs of all joint shareholders are not
available, the Company will check the sequence of the names of the joint holders and
club together the Equity Shares held in such cases where the seguence of the PANs and
name of joint shareholders are identical.

The shareholding of institutional investors like mutual funds, pension fundsftrusts,
insurance companias atc., with commaon PAN will not be clubbad togather for detarmining
the category and will be considered separately where thase Equity Shares are held for
differant schemes and have a different demat account nomeanciatura basad on information
prepared by the registrar 1o the Buyback (“Registrar”) as per the shareholder records
recelved from the Depositories. Further, the Equity Shares held under the category of
‘clearing members’ or ‘corporate body margin account’ or ‘corporate body-broker’ as per
the beneficial position data as on the Record Date with common PAN are not proposed
to be clubbed together for determining thair entitlement and will be considerad separately,
where these Equity Shares are assumed to be held on behalf of clients.

After accepting the Equity Shares tendered on the basis of entittement, the Equity
Shares left to be bought back, if any, in one category shall first be accepted, in
proportion to the Equity Shares tendered over and above their entittement in the offer
by Eligible Shareholders in that category. and thereafter from Eligible Shareholders who
have tendered over and above their enfittement in the other category.

Eligible Shareholders’ participation in the Buyback will be voluntary. Eligible Shareholders
can choose to participate and get cash in lieu of shares to be accepted under the
Buyback or they may choose not to participate. Eligible Shareholders may also choose
to participate in part of their entittement. Eligible Shareholders also have the option of
tandaring additional shares (over and above their entittement) and participata in the
shortfall created due to non-participation of some other Eligible Shareholders, if any. If
the Buyback entiiement for any shareholder is not a round number, then the fractional
entilernent shall be ignored for computation of entitlerment 1o tender Equity Shares in
Buyback.

The maximum number of Equity Shares that can be tendered under the Buyback by any
Eligible Shareholder cannol exceed the number of Equily Shares held by the Eligible
Shareholder as on the Record Date. If the Buyback entitliement for any Eligible Shareholder
is not a round number (i.e. not a multiple of 1 Equity Share), then the fractional
entitiement shall be ignored for computation of entittement to tender Equity Shares in
the Buyback. The Small Shareholders whose entitiement would be less than 1 Equity
Share may tender additional Equity Shares as part of the Buyback and will be given
preference in the acceptance of one Equity Share, if such Small Shareholders have
tendered for additional Equity Shares.

The Equity Shares tendered as per the entittement by Eligible Shareholders as well as
additional Equity Shares tendered, if any, will be accepted as per the procedure laid
down in the Buyback Regulations. Each Eligible Sharaholder will receive the letter of
offer along with a tender/offer form indicating the antitlemeant of the Eligible Sharsholder
for participating in the Buyback.

Detailed instructions for participation in the Buyback (tendar of Equity Shares in the
Buyback) as well as the relevant time table will be included in the Letter of Offer which
will be sent in due course to the Eligible Shareholders as on the Record Date.

PROCESS AND METHOD TO BE ADOPTED FOR BUYBACK

The Buyback is open to all Eligible Shareholders and beneficial ownars of Equity Sharas
of the Company as on the Record Date as per the records made available to the
Company by the Depositories/ragistrar as on the Record Date. An Eligible Shareholder
who wishes to tender their shares in the Buyback must have an aclive demal account,
trading account and bank account,

The Buyback shall be undertaken on a proportionate basis through the tender offer
process prescribed under Regulation 4(iv)(a) of the Buyback Regulations. Additionally,
the Buyback shall, subject to applicable laws, be tacilitated by tendering of
Equity Shares by the Eligible Shareholders and settlement of the same, through the
stock exchange mechanism as specified in the SEBI Circulars.

. For implementation of the Buyback, the Company has appointed JM Financial Services

Limited as the registered broker to the Company (the "Company’s Broker”) o facilitate
the process of tendering of Eguity Shares through stock exchange mechanism for the
Buyback. The contact details of the Company's Broker are as follows:

JM Financial Services Limited

5" Floor, Cnergy

Appasahab Marathe Marg

Prabhadevi, Mumbai 400 025, India

Tel: +91 22 6704 3000; +91 22 3024 3853
Fax: +91 22 4505 7222

Contact Person: Sanjay Bhatia

Email: sanjay.bhatia @ jmfl.com

Website: www . jmfinancialservices.in

SEBI Registration Number: INZO0D195834
Corporate Identification Number: U67120MH1998LC115415

The Company will request the Stock Exchanges, i.e. BSE and NSE, to provide
a saparate acguisition window (*Acquisition Window™) to facilitate placing of
sall orders by Eligible Shareholders who wish to tender thair Equity Shares in
the Buyback. Accordingly, Equity Shares may be tendered in the Buyback
through either BSE or NSE, NSE would be the designated stock exchange for the
Buyback. The details of the Acquisition Window will be specified by the Stock Exchanges
from time to time.

. During the tendering period, the order for selling the Equity Shares will be placed

in the Acquisition Window by Eligible Shareholders through their respective stock
brokers during normal trading hours of the secondary market, In the tendering
process, the Company Broker may also process the orders received from the
Eligible Shareholders.

6. Procedure to be followed by Eligible Shareholders:

i, In accordance with the proviso to regulation 40(1) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, effective from April 1, 2019, transfers of securities of the
Company shall not be processed unless the securities are held in the
dematerialized form with a depository. Accordingly, the Company will not be
able to accept Equity Shares tendered in physical form in the Buyback.
Eligible Shareholders are advised to approach the concerned depository
participant to have their Equity Shares dematerialized before tendering their
Equity Shares in the Buyback.

In case any person who has submitted the Equity Shares held by them in
the physical form for demalerialisation should ensure that the process of
getting the Equity Shares dematerialised is completed before such Eligible
Shareholders tender their Equity Shares in the Buy-back, so that they can participate
in tha Buyback.

ii. Eligible Shareholders who desire to tender their Equity Shares in dematerialised
form under the Buyback would have to do so through their respective stock broker
by indicating the details of Equity Shares they intend to tender under the Buyback,
to their stock broker.

iii. Each Stock broker would be required to place an order/bid on behalf of the Eligible
Shareholders who wish 1o tender Equity Shares in the Buyback using the Acquisition
Window of the Stock Exchanges. Before placing the bid, the Eligible Shareholder
would be required to transfer the tendered Equity Shares to the special account of
the Indian Clearing Corporation Limited or the National Securities Clearing Corporation
(the “Clearing Corporation”), by using the eary pay in mechanism as prescribed
by the Stock Exchanges or the Clearing Corporation prior to placing the bid by the
stock broker.

iv, The details of the special account of the Clearing Corporation shall be informed in
the issue opening circular that will be issued by the Stock Exchanges/Clearing
Corporation.
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v. For custodian participant orders for demat Equity Shares, early pay-in is mandatory
prior to confirmation of order/bid by the custodian, The custodian shall either
confirm or reject the orders not later than the closing of trading hours on the last
day of the tendering period. Thereafter, all unconfirmed orders shall be deeamed 1o
be rejected. For all confirmed custodian paricipant orders, order modification shall
revoke the custodian confirmation and the revised ordar shall ba sent to the
custodian again for confirmation.

wi. Upon placing the bid, the stock broker shall provide a Transaction Registration Slip
{"TRS") genarated by the exchange bidding system to the Eligible Shareholder. The
TRS will contain the details of the order submitted like bid 1D number, application
number, DP ID, client D, number of Equity Shares tendered, etc.

Modification/cancellation of orders will be allowed during the tendering period of the
Buyback.

The cumulative quantity of Equity Shares tendered under the Buyback shall be made
available on the websites of NSE (www.nseindia.com) and BSE (www.bseindia.com)
throughout the trading session and will be updated at specific intervals during the
tendering period.

Method of Settlement
Upon finalization of the basis of acceptance as per Buyback Hegulations:

i. The sattlement of trades shall be camied out in the manner similar to settllement of
trades in the secondary market,

ii. The Company will pay the consideration to the Company's Broker who will
transfer tha funds pertaining te the Buyback to the Clearing Corporation's
bank accounts as per the prescribed schedule. For Equity Shares acceptad under
the Buyback, the Clearing Corporation will make direct funds payout to respective
Eligible Shareholders. If Eligible Shareholders’ bank account details are not available
or if the funds transfer instruction is rejected by the Reserve Bank of India/Eligible
Shareholdars' bank, dua to any reason, then such funds will be transferred to tha
concemed stock broker's setllement bank account for onward transfer 1o such
Eligible Sharesholders.

iii. The Equity Shares bought back in demat form would be transferrad directly
to the demat account of the Company ("Company Demat Account”) provided it is
indicated by the Company's Broker or it will be transferrad by the Company's
Broker to the Company Demat Account on receipt of the Equity Shares from the
clearing and settlement mechanism of the Stock Exchanges.

iv. Incase of certain client types viz. Non-Resident Shareholders (where thera may ba
specific RB| and other regulatory requiremeants pertaining to funds pay-out) who do
not opt to settle through custodians, the funds pay-out would be given to their
raspective Shareholder Broker's settlement accounts for releasing the same to the
raspective Eligible Shareholder account, For this purpose, the client type details
would be collected from the Depositories, whereas amount payable to the Eligible
Shareholder pertaining to the bids setlled through custodians will be transferred to
the settlement bank account of the custodian, each in accordance with the applicable
mechanism prescribed by the Stock Exchanges and tha Clearing Corporation from
time to time

v. The Eligible Shareholders will have to ensure that they keep the depository parficipant
(“DP™) account active and unblocked to receive credit in case of return of Equity
Shares, due to rejection or due to non-acceptance of Equity Shares under the Buyback,

vi. Excessz demal Equity Shares or unaccepied demat Equity Shares, if any,
tanderad by the Eligible Shareholders will be returned to them by the
Clearing Corporation. If the securities transfer instruction is rejected in the
depository system, due to any issue then such securities will be transferred to the
Shareholder Broker's depository pool account for onward transfer to such Eligible
Shareholder.

vii. The Company's Broker would issue a contract note 1o the Company for the Equity
Shares accepted under the Buyback,
viii. Eligible Shareholders who intend to participate in the Buyback should consult

thelr respective stock broker for any cost, applicable taxes, charges and
expenses (including brokerage) etc., that may be levied by the stock broker
upon the selling shareholders for tendering Equity Shares in the Buyback
{secondary market lransaction), The Buyback consideration received by the Eligible
Shareholders in respect of accepted Equity Shares could be net of such costs,
applicable laxes, charges and expenses (including brokerage) and the Company
accepts no responsibility to bear or pay such additional cost, charges and expenses
(including brokerage) incurred solely by the Eligible Shareholders.

ix. The Equity Shares accepled, bought and lying to the credit of the Company's
Demat Account will be extinguished in the manner and following the procedure
prescribed in the Buyback Regulations.

CONFIRMATION BY THE BOARD OF DIRECTORS:

The Board of Directors of the Company has confirmed that it has made a full enquiry
into the affairs and prospects of the Company and has formed tha opinion that:

(N Immediately following the date of the Board meeting and the date on which
the result of Members' resolution, which was passed by way of Postal Ballot
(“Postal Ballot Resolution”), ware declared, approving the Buyback, there will be
no grounds on which the Company could be found unable to pay its debts;

As regards the Company's prospects for the year immediately following the date of
the Board Meeling, approving the Buyback as well as for the year immediatealy
following the date of Postal Ballot Resolution, and having regard to the Board's
intention with respact to the management of Company’s businaess during that year
and to the amount and character of the financial resources which will in the Board’s
view be available to the Company during that year, the Company will be able to
meat its liabilities as and when they fall due and will not be rendered insolvant within
a period of one year from the date of the Board Meeting and also from the date of
approval of Postal Baliot Resolution;

(1)

(Hi) In forming an opinion as aforesaid, the Board has taken into account the liabilities
(including prospective and contingent liabilities), as if the Company was being
wound up undaer the provisions of the Companies Act, 2013/Insolvency and

Bankruptey Coda, 2016, as amandad,
COMPLIANCE OFFICER
The Company has designated the following as the Compliance Officer for the Buyback:

Name: Deepak Bansal

Designation: Company Secretary

Address: NIIT Limited, Piot no 85, Sector 32, Institutional Area, Gurugram - 122001,
Haryana, India

Tel: +91 124 4293000,

Fax: +91 124 4203333,

Email: Investors @niit.com

Investors may contact the Compliance Officer for any clarification or to address their
grievances, If any, during office hours Le, 10 AM to 5 PM Indian Standard Time on all
working days except Saturday, Sunday and public holidays.

REGISTRAR TO THE BUYBACK/INVESTOR SERVICE CENTRE

In casa of any query, tha shareholders may contact the Registrar 10 the Buyback during
working hours i.e. 10 AM to 5 PM |ndian Standard Time on all working days except
Saturday, Sunday and public holidays, at the following addrass:

LINK INTIME INDIA PRIVATE LIMITED
Address: C-101, 1* Floor, 247 Park, LBS Marg,
Vikhroli {West), Mumbai - 400083

Tel: +91 22 4918 6200

Fax: +91 22 4918 6185

Email: niit.buyback @ linkintime.co.in
Contact Person: Sumeet Deshpande
Website: www linkintima.co.in

SEBI Registration Number: INRODOOD4058
Corporate ldentity Number:
UG7190MH1998PTC118368

L!NKIntime

MANAGER TO THE BUYBACK

JM FINANCIAL LIMITED

Address: 7" Floor, Cnergy

Appasaheb Marathe Marg, Prabhadevi,
Mumbai - 400 025

Tel: +81 22 6630 3030

Fax: +91 22 6630 3330

Contact Person: Mz, Prachee Dhuri
Email: niit.buyback @ jmfl.com
Website: www jmfl.com

SEBI Registration Number: INMODOD10361
Corporate ldentity Number:
L&67120MH1986PLCO38784

DIRECTORS' RESPONSIBILITY

As per Regulation 24(i)(a) of the Buyback Regulations, the Board accepts responsibility
for the information contained in this Public Announcement and confirms that such
document contains true, factual and material information and does not contain any
misleading information.

1 JM FINANCIAL

For and on behalf of the Board of Directors
of NIIT LIMITED

Sdr- Sd- Sd-
Vijay Kumar Thadani F Rajendran Deepak Bansal
Vice Chairman & Joint Managing — Company Secrelary and
Managing Director Director Compliance Officer
CHIN: 00042527 DIN; 00042531 ACS 11578

: October 05, 20189

Place : Gurugram

PRESSMAN
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NIIT LIMITED

CIN: L74899DL1981PLC0O15865

Regd. Office: 8, Balaji Estate, First Floor, Guru Ravi Das Marg, Kalkaji, New Delhi - 110 019; Ph. No.: +91-11-41675000, Fax No.: +91-11-41407120;
Corporate Office: Plot No. 85, Sector 32, Institutional Area, Gurugram - 122001, Haryana; Ph: +91-124-4293000, Fax No.: +91-124-4293333;

Website: www.niit.com; Email: investors @niit.com

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF NIIT LIMITED FOR BUYBACK OF EQUITY SHARES THROUGH
TENDER OFFER UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED

Thig Public Announcemant (the “Public Announcement”) is being made pursuant to the
provisions of Regulation 7{i) of the Securities and Exchange Board of India (Buy-Back of
Securities) Regulations, 2018 (the "Buyback Regulations”} for the time being in force including
any statutory modifications and amendmeants from time to time and contains the disclosures
as spacilied in Schedule Il 10 the Buyback Regulations.

QOFFER FOR BUY BACK OF UP TO 26,800,000 (TWENTY SiX MILLION AND EIGHT HUNDRED
THOUSAND) FULLY PAID-UP EQUITY SHARES OF FACE VALUE OF T 2/- EACH ["EQUITY
SHARES") OF NIT LIMITED (THE "COMPANY") AT A PRICE OF ¥ 125/- (RUPEES ONE
HUNDRED AND TWENTY FIVE ONLY) PER EQUITY SHARE, AGGREGATING TO
3,350 MILLION {RUPEES THREE THOUSAND THREE HUNDRED AND FIFTY MILLION
ONLY), BEING UP TO 15.998% OF THE TOTAL ISSUED AND PAID-UFP EQUITY SHARE
CAPITAL OF THE COMPANY AS PER THE AUDITED CONSOLIDATED AND STANDALONMNE
CONDENSED INTERIM FINANCIAL STATEMENT AS AT AND FOR THE PERIOD ENDED
JUNE 30, 2019 ON A PROFPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE

Certain figures contained in this Public Announcement, including financial information, have
been subject to rounding-off adjustments. Decimals have been rounded off to twothree
decimal points. In certain instances, (i) the sum or percentage change of such numbers may
not conform exactly to the tatal figure given; and (i) the sum of the numbers in a column or
row in certain tables may not conform exactly to the total figure given for that column or row.

DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

The Board of Directors of NIT Limited (the “Company”) (the Board of Directors of
the Company hereinafter referred to as the "Board”, which expression shall include
any committea constituted or any one or more Director(s)/Officar(s)/Authorised
Reprasentative(s) (“any person(s)’) authorized by the Board lo exercise ils powers), al
the meeting held on August 10, 2019 {the "Board Meeting”) had, subject to the approval
of the shareholders of the Company by way of a special resolution through a postal
ballot/'e-voling, pursuant 1o the provisions of Article 120 of the Articles of Association
of the Company, Sections 68, 63 and 70 and all other applicable provisions, if any, of
the Companies Act, 2013, as amended (the "Companies Act™/the "Act"), the Companies
(Share Capital and Debentures) Rules, 2014 ("Share Capital Rules”), to the axtent
applicable, and in compliance with the Buyback Regulations and subject to such approvals
of statutory, regulatory or governmental authorties as may be required under applicable
laws, approved the buyback by the Company of up to 26,800,000 {Twenty Six Million
and Eight Hundred Thousand) Equity Shares representing up to 15.998% of the total
issued and paid-up Equity Share capital of the Company as per the audited
consolidated and standalone condensed interim financial statements as at and for the
period ended June 30, 2019 (“Audited Condensed Interim Financial Statements”) at
a price of £ 125/~ (Rupees One Hundred and Twenty Five only) per Equity Share
(the “Buyback Price”) payable in cash for an aggregate consideration of up to
T 3,350 million (Rupees Three Thousand Three Hundred and Fifty Million Only)
(“Buyback Size"), which is not exceading 25% of the aggregate of the total issued and
paid-up equity share capital and free reserves as per the Audited Condensed Interim
Financial Statements of the Company as at and for the period ended June 30, 2019, on
a proportionate basis through the “tender offer route as prescnbad under the Buyback
Hegulations, from all of the shareholders of the Company who hold Equity Shares as of
the Record Date (as defined balow) ("Buyback”).

The shareholders of the Company approved the Buyback, by way of a special resolution
passed on October 3, 2019, through postal ballot (including e-voting) pursuant to the
postal baliotl notice dated August 29, 2018 (the "Postal Ballot Notice™), the results of
which were announced on October 4, 2019.

The Buyback Size does not include expenses incurred or to be incurred for the buyback
such as filing fees, stock axchange feas, advisory fees, public announcemant publication
expenses, printing and dispalch expenses, brokerage, applicable taxes infer aha including
buy back taxes, securities transaction tax, goods and service tax, stamp duty and
othar incidental and related expenses (“Transaction Cost").

The Equity Shares are listed on BSE Limited ("BSE™) and National Stock Exchange of
India Limited (*"NSE”") (hereinafter together refarrad to as the "Stock Exchanges”).

In addition to the regulations/statutes referred to in paragraph 1.1 above, the Buyback
iz also in aceordance with Companies (Management and Administration) Rulas, 2014, 1o
the extent applicable and the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Requlations, 2015, as amended. The Buyback shall be
undertaken on a proportionate basis from the equity shareholders of the Company as
on the Record Date {(as defined below) (“Eligible Shareholders”) through the tender
offer process prescribed under Regulation 4{iv){a} of the Buyback Hegulations.
Additionally, the Buyback shall be subject to applicable laws, implemented by tendering
of Equity Shares by Eligible Shareholders and settlement of the same through the stock
exchange mechanism as specified by SEBI in its circular bearing reference number
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the circular bearing
reference number CFD/DCR2ICIRP/2016/131 dated December 9, 2016, as amended
from time to time ("SEBI Circulars™). In this regard, the Company will request BSE and
MSE to provide the acquisition window for facilitating tendering of Equity Shares under
the Buyback. Accordingly, Equity Shares may be tenderad in the Buyback through
either BSE or NSE. For the purpose of this Buyback, NSE would be the designated
stock exchange. Once the Buyback is concluded, all Equity Shares purchased by the
Company in the Buyback will be extinguished.

Participation in the Buyback by Eligible Shareholders may trigger tax implications in
India and in their country of residence. The transaction of Buyback would alse be
chargeable to securities transaction tax in India. In due course, Eligible Shareholders will
receive a letter of offer. which will contain a more detailed note on taxation. However,
in view of the particularized nature of lax consequences, the Eligible Shareholders are
advised to consult therr own legal, financial and tax advisors prior to participating in the
Buyback.

A copy of this Public Announcement is available on the website of the Company at
www.niit.com and is expected to be available on the website of the SEB| at
wiww.sebi.gov.in during the period of Buyback and on the website of the Stock Exchanges
at www. bseindia.com and www.nseindia.com.

OBJECTIVE/NECESSITY OF THE BUYBACK

The Buyback is a capital allocation decision taken by the Company for the following
reasons:

The buyback is being done to return surplus funds, after taking into account the
strategic and operational cash needs of the Company in the short to medium term;

The buyback would help to improve financial ratios, including return on eguity and
earnings per share, due to reduction in the equity capital, leading to increase in long term
value for sharehaolders,

MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO BUY BACK

The Company proposes to Buyback upto 26,800,000 Equity Shares. (aggregating up to
15.998% of the total issued and paid-up Equity Share capital of the Company as per the
Audited Condensed Interim Financial Statements) from the equity shareholders of
the Company as on the Record Date, for an amount not exceeding T 3 350 million
(Rupees Three Thousand Three Hundred and Fifty million only).

BEUYBACK PRICE AND BASIS OF DETERMINING THE PRICE OF THE BUYBACK

The Equity Shares of the Company are proposed to be bought back at a price of
¥ 125/ (Rupees One Hundred and Twenly Five only) per share (“Buyback Price”).
The Buyback Price has been arrived at after considering various factors including, but
not limited to the trends in the volume weighted average prices and closing price of the
Equity Sharas on BSE and NSE where the Equity Shares of the Company are listed.

The Buyback Price represents:

i} Premium of 40.37% and 392.82% over the closing price of the Equity Share on BSE
and NSE, as on August 2, 2019, being the date on which the Company intimated to
the Stock Exchanges of the date of the Meeting of the Board of Directors wherein
proposal of the Buyback was considered

(1] Premium of 30.17% and 30.24% 1o the volume weighted average market price of
the Equity Share on BSE and NSE. respectively, during the two weeks preceding the
date of intimation to the Stock Exchanges of the date of the Meeating of the Board
of Directors wherein proposal of the Buyback was considered

(i) Premium of 26.57% and 26.65% 1o the volume weighted average markeat price of
the Equity Share on BSE and NSE, respectively, during the one month preceding
the date of intimation to the Siock Exchanges of the date of the Meeting of the
Board of Diractors wherein proposal of the Buyback was considerad.

{iv) Premium of 23.19% and 23.20% to the volume weighted average market price of
the Equity Share on BSE and NSE, respectively, during the two months preceding
the date of intimation to the Stock Exchanges of the date of the Meeting of the
Board of Directors wherein proposal of the Buyback was considered.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK, AND ITS PERCENTAGE OF
THE TOTAL PAID UP CAPITAL AND FREE RESERVES AND SOURCE OF FUNDS
FROM WHICH BUYBACK WOULD BE FINANCED

The maximum amount required for Buyback will not exceed T 3,350 million
[Rupees Three Thousand Three Hundred and Fifty million only) excluding Transaction
Cost. The said amount constitutes 24.59% and 23.00% of the aggregate tofal issued
and paid-up equity share capital and free reserves of the Company as per consolidated
and standalone condensed interim financial statements of the Company as at and for
the pericd ended June 30, 2019, respectively, being the latest audited financial statements
avaiiable as on the date of Board Meeting recommending the proposal of the Buyback.

The funds for the implementation of the proposed Buyback will be sourced oul of the
free reserves of the Company (retained eamings) and/or such other source as may he

epaper. jansatta. com

parmitted by the Buyback Regulations or the Act. The funds borrowed, if any, from
banks and financial institutions will not be used for the Buyback., The Company shall
transfer from its free reserves, a sum equal to the nominal value of the Equity Shares
s0 bought back to the Capital Redemption Reserve Account and details of such
transfer shall be disclosed in its subsequent audited financial statements.

DETAILS OF SHAREHOLDING AND TRANSACTIONS IN THE EQUITY SHARES OF
THE COMPANY

The aggregate shargholding of the (i) promoter and promoler group of the Company
("Promoter and Promoter Group”) and persons in control, (i) Directors/Trustees of
companies/trust, forming part of the Promoter and Promoter Group, {iii] Directors
and Key Managerial Personnel of the Company as on the date of the Board meeting
i.e, August 10, 2019 and Postal Ballot Motice, i.e., August 28, 2019, and (iv) Agaregate
Equity Shares purchased or sold by the personsfentities specified in clause (8)(i), (&)(ii)
and (8)(iif) above, during a period of six months preceding the date of the Board meeting
at which the Buyback was approved e, August 10, 20139 and the date of Postal Ballol
Notice i.e. August 29, 2019, are as follows:

(i) Aggregate shareholding of the Promoter and Promoter Group and persons who are

in contral:
Sr. Mame Mumber of %
No. Equity Shares Sharsholding
. . held” .
1.  Thadani Family Trust {through its Trustesa) 25,915,838 15.463
2. | Pawar Family Trust (through its Trustee) 25,366,521 | 15.135 |
3. | Mr. Arvind Thakur 658,242 | 0.383 |
4. | Mrz. Meeti Pawar jointly with 427,326 0.255
| Mr. Rajendra Singh Pawar _ _
5. | Mr. Rajendra Singh Pawar jointly with 155,000 0.092
_ Mrs. Neeti Pawar _ _
6. Ms. Urvashi Pawar 56,250 | 0034
7. | Ms. Unnati Pawar 56,242 _ 0.034 |
. | Mr. Udai Pawar 7,500 _ 0.004 |
8. RS Pawar- HUF 2,527 | 0.002 |
10, Mr. Vijay Kumar Thadani jointly with 155,000 0,092
| Mrs. Renuka 'l.'fijayr Thadani . . ]
11. | Mrs. Renuka Vijay Thadani jointly with 1,000 0.001
| kr. Vijay Kumar Thadani _ |
12, |V K Thadani- HUF 2,527 | 0.002 |
13 "Ms. Veena Uberol joantly with 14,624 0.009

Mr. Vijay Kumar Thadani

14 | *Ms. ‘n:-’e_ena Lberoi _ 840 _ G.QD1 _
15 | Ms. Santosh Dogra 1,687 _ 0.001 |
16 | Ms. Renu Kanwar jointly with 2339 0.001
| Ms. Vandana Katoch _ _ |
17 | Ms. Janki Jamwal jointly with BS2 0.000
| Ms_._ [“dn:eti FPawar _ _ _
18 | Ms. Janki Jamwal jointly with oE2 0.000
| Mr. Pramod 5_!"'5?" J_a_t_mwal__ _ _ |
18 | Ms. Janki Jamwal jointly with oE2 0.000
| Mz, Keerti Katoch _ _ _
20 Mr. Kailash K Singh jointly with 750 0.000
Mr. Yogesh Singh
21 Mr. Vinod Chablani jointly with 1,687 0.001
- Ms Ruby Chablani
22, Pace Industries Private Limited
Efﬂ. | !SI-;_}_I:nai _SDI_L:Fiprjs_ P‘r:i'u'ﬂ‘.ﬁul_l-ml.[ﬂﬂ . .
Total 52,828,676 | 31.520

*The aggregate shareholding as slated above is as per updated shareholding paffem
for guarter ended June 30, 2013, submitled to BSE Limited and National Stock
Exchange of India Limited on August 28, 2019 and appearing on their respective
websites.

#Ms. Veena Uberoi passed away and these Shares are under the process of
transmission in the name of her daughter, Ms. Rasina Uberai.

(i) Shareholding of the Directors/Mrustees of the companiesftrusts, forming part of
Promoters/Promoter Group:

Name of Company/ Mame of
Trust forming part = Director/Trustee
of Promoters/

Promoter Group

Mumber of Equity Yo
Shares Held |Shareholding

Thadani Family Trust | Mr. Vijay Kumar As mentionad in lable (6)(i)

Thadani hereinabove
Mrs. Henuka Vijay | As mentioned in table {(6){i)
Thadani harginabowe

Mr. Rajendra Singh | As mentioned in lable (G){i)
Pawar hereinabove

Pawar Family Trust

Mrs. Neeti Pawar As mentioned in table (6){i)

hereinabove
Pace Industries Mr. Rajendra As mentionad in table (B)({i)
Frivate Limited __S F’aw_ar _ hi_&(ﬁinf_ll:nﬂye
Br. Kawaljit Singh il
Global Solutions Mr. Vijay Kumar As mentionad in table (8){i)
Private Limited Thadani hereinabovea

Mr. Kawaljit Singh | Nil

(i} Aggregate shareholding of the Directors and Key Managerial Personnel of the

Company:
Sr. Name Designation NMumber of Y
Nao. Equity Shareholding
Shares held
1. | Mr. Rajendra Mon-Executive as mentioned in table (8){i)
Singh Pawar Chairman herainabove
2. | M Vijay Vice Chairman & as mentionad in table (8)1)
_KumarThadani_ Managing Direcior _ herginabove |
3. | Mr. Parappil Joint- Managing 458 654 0.274
Rajendran ! Director
4, |Ms. Geeta Independent - -
e | ErRE
5. | Mr. Anand Indapendant
Sudarshan Diractor
6. | Mr. Ravinder Independent 1,200 0,001
_5ir_1:;',hE _ Director
7. | Mr. Ashish Independent
Kashyap Director
8. |Mr. Sapnesh Chieft Executive 187,550 0112
_Kumar Lalia3 _ Cfficer _
8. |Mr. Amit Roy | Chief Financial 1.000 0.001
Officer
10. | Mr. Deepak Company - -
Bansatt Secretary

. Includes 7537 and 1,717 Eguity Shares joinily held with Mrs. Sudha Rajendran
as lirst and second holder, respectively; Alse, Mr. Parapoi! Rajendran anhd
Mrs. Sudha Rafendran are holding Directorships and majority shareholding of
Face Education and Financial Services Private Limited, which holds 1,036,650
Equity Shares (0.619%) in the Company. Also holds 500,000 ESOR grants under
Company’s employees sfock option plan, granted from time to lime.

2. Includes 400 and 800 Equily Shares jointly held with Mrs, Tini Singh as first and
second holdar, respectivaly

3. Also holds 838,700 ESOFP grants under Company’s employesas stock oplion
plan, gramed from time fo fime.

4. Holds 20,000 ESOP grants under Company's employees stock option plan,
granted from lime to time

(iv) Aggregate number of Equity Shares purchased or sold as well as minimum and
maximum price at which such purchases and sales were made along with relevant
dates by persons mentioned under (G)(1), (G)(il) & (6)(ii) above:

Fih

7.2,

7.3

8.1.
B.2.

8.3.

B.4,

8.6,

8.7.

8.8,

811,

812
8.13.

There is no sale/purchase of Equity Shares, except as given heraunder:

Name Aggregate Mature of ‘Maximum| Date of Minimum| Date of
Number of Transaction Price Per|Maximum Price Per Minimum
Equity Equity Price | Equity | Price
Shares Share Share
purchased/ (%) (%)
sold
Mr. Sapnesh| 6,000 Shares of = 35.40° | May 24, | 35.40° | May 24,
Kumar Lalla T 2/- sach 2019 2019
allotted undar
ESOP on
May 24, 2019

"Frice at w.".'f-::h ESOP granf was made by the E‘a:-r'.'"lpany

INTENTION OF THE PROMOTER AND PROMOTER GROUP OF THE COMPANY TO
PARTICIPATE IN BUYBACK

In tarms of the Buyback Regulations, under the Tender Offer route, the Promoters and
Promoter Group of the Company have an option to participate in the Buyback, In this
regard, the following entiies/persons of the Promoter and Promoter Group have expressed
their intention to paricipate in the Buyback and offer upto an aggregate maximum of
4,224,039 Equity Shares or such lower number of shares in compliance with the Buyback
Regulations.

Sr. Name Number of
No. Equity Shares held

Maximum Number of
Equity Shares intended
to be tendered

1. _Ti"ladarri Famil;-.r_Trust 25,915,838 E.GEE:??E |

E | Pawar Far_ni!y _Trust_ _25._365.5_21 _E.DBS.ESE
3. | Mr. Arvind Thakur B59.242 52,734

The details of the date and price of acquisition of the Equity Shares that entities/parson
of the Promoters and Promoter Group infend 1o tender are sat oul below:

MName Date of Mature of |Number of Cost of |Face Value
Transaction | Transaction/ Equity Acquisition | per Equity
Mode of Shares  per Equity Share

Acquisition | intended Share {in )
to be {in )
tendered

2,085,773

Thadani 0,035 2.00

Family Trust

Pursuant to
the Scheme of
ﬁ.:‘l‘lﬂlgﬂ.n‘laﬁﬂﬂ#

Pursuant to
the Scheme of
Amalgamation®

December 28,
2018

Pawar Family| December 28, 2,085,532 0.036 2.00

Trust 2018

Mr. Arvind September 3, | Bonus [ssue 52,734 Mdil 2.00

Thizkur 2007

# Pursuant to Scheme of Amalgamation (“Scheme™) for transfer and vesting of PIPL
Management Consultancy and Investment Private Limited (*Amalgamaling Company
1%) and Global Consultancy and Invesiment Private Limited ("Amalgamating Company
2") into NIT Limited (*Amalgamated Company™“Company”), as sanctioned by
Hon'Dle MNational Company Law Tribunal, New Delhl Bench vide its Order dated
November 12, 2018 ;

25,366.521 equity shares held by Amalgamating Company 1 in the Company stood
cancelled and eguivalent number of equity shares were allotted by the Company 1o
the shareholder of Amalgamating Company 1 i.e Pawar Family Trust.

25,915,838 equity shares held by Amalgamating Company 2 in the Company stood
cancelled and aquivalent number of aquity shares were allottad by the Company o
the shareholder of Amalgamating Company 2 Le. Thadani Family Trust.

The Buyback will nof result in any benefit to the Promoter and Promoter Group or any
Directors of the Company except to the extent of the cash consideration received by
them from the Company, pursuant to the respective participation in the Buyback in their
capacity as equity shareholders of the Company, and the change in their shareholding
as per the response received in the Buyback, as a result of the extinguishment of
Equity Shares which will lead to reduction in the Eguity Share capifal of the Company
post the Buyback.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE BUYBACK
REGULATIONS AND THE ACT:

All the Equity Shares for Buyback are fully paid-up;

The Company shall not issue and allol any equity shares or other spacified securities
ncluding by way of bonus, from the date of passing of the special resolution till the date
of expiry of the Buyback Period;

The ratic of the aggregate of secured and unsecured debts owed by the Company, will
not be more than twice the paid-up capital and free reserves after the Buyback on both
standalone and consolidated basis;

The Company, as per provisions of Seclion 68(8) of the Act, shall not make further
ssue of the same kind of aquity shares or other spacified securities within a period of
six months after the expiry of the Buyback Period axcept by way of bonus shares or
equity shares issued to discharge subsisting obligations such as conversion of warrants,
stock option schemes, sweal equity or conversion of preference shares or debentures
into equity shares (“the subsisting obligations”);

The Company shall not raise further capital for a period of one year from the expiry of
the Buyback Period, except in discharge of subsisting obligations;

The Company shall nol buyback locked-in equity shares and non-transferable equity
shares till the pandency of the lock-in or till the eaquity shares bacome transferable;

The Company shall not buyback its equity shares from any person through negotiated
deal whether on or off the stock exchanges or through spot transactions or through any
private arrangement in the implementation of the Buyback;

That the Company has baen in compliance with Sections 92, 123, 127 and 129 of
the Act;

The Company shall not make any offer of buyback within a period of one year reckoned
from the date of expiry of the Buyback Period;

. There is no pandency of any scheme of amalgamation or compromise or arrangament

pursuant o the provisions of the Act, as on date;

The buyback shall be completed within a peried of one (1) yvear from the date of passing
of the special resoluticn through postal ballot;

The Company shall pay the consideration only by way of cash,

The Company shall transfer from its free reserves a sum equal to the nominal value of
the equity shares purchased through the Buyback to the Capital Redemption Resarve
Account and the details of such transfer shall be disclosed in its subsequent audited
financial statements;

. There are no defaults subsisting in the repayment of deposilts or interest paymeni

theraon, redamplion of debentures or interast payment thereon or preference shares or
paymant of dividend due to any shareholder or repayment of any term loans or interast
payable thereon to any financial institution or banks;

. The Company shall not withdraw the Buyback offer after the draft letter of offer is filed

with the SEBI or the public announcement for the Buyback is made;

. The Company shall comply with the statutory and regulatory timalines in respect of the

buyback in such manner as prescribed under the Act and/or the Buyback Regulations
and any other applicable laws, and

. The Buyback shall not result in delisting of the Equity Shares from the stock exchanges.

REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY'S
AUDITORS ON THE PERMISSIBLE CAPITAL PAYMENT AND THE OPINION FORMED
BY DIRECTORS REGARDING INSOLVENCY

The text of the repori dated August 10, 2019 received from Mis 5.H. Batiboi & Associates
LLP, the Company's Statutory Auditors addressed to the Board of Directors of the
Company is reproduced below:

Quote

Independent Auditor's Report on buy back of shares pursuant to the regquirerment of
Schedula | to the Securilies and Exchange Board of India (Buy-back of Securities)
Regulations, 2018, as amended

The Board of Diracfors

NI Limited

8, Balaji Estate, 1" Floor,
Gury Ravi Das Marg,
Kalkaji. New Deifi - 1100138

1. This Repaor! is issued in accordance with the terms of our service scope leller daled
August 3, 2079 and master engagement agreement October 10, 2017 with NNT
Limited (herainalffer the “Company’).

2. Inconneclion with the proposal of NIIT Limited (“the Company”) to buy back its equity
shares in pursuance of the provisions of Seclion 68, 69 and 70 of the Companies
Act. 2013 ("the Act”) and Securities and Exchange Board of India (Buy-back of
Securities) Regulations, 2018, as amended (“the Regulations®), and in terms of the
resolution passed by the directors of the Company in their meefing held on August
10, 2018, which is subject to the approval of the shareholders of the Company, we
have been engaged by the Company to perform a reasonable assurance engagement

(Cantd.}
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on the Statemeant of determination of the amount parmissible capital payment (including
premium) {the “Statement”). which we have initialed for identification purposes only.

Board of Directors Responsibility for the Statement

J. The preparalion of the Stalement for the buyback is the responsibility of the Beard
of Directors of the Company, including the preparation and maintenance of all accounting
and other relevant supporting records and documents, This responsibilily includes
the design, implementation and maintenance of infernal confrol relevant fo the
preparation and presentation of the Stafement and applying an appropriale basis of
preparation; and making estimates thatl are reasonable in the circumsiances.

4. The Board of Diractors are responsibie fo make a full inquiry into the affairs of the
Company and to form an opinion that the Company will not be rendered insolvent
within a period of one year from the date of maating.

Auditor's Responsibility

5. Pursuant fo the requirements of the Regulations, it is our responsibility o provide
reasonable assurance on the following "Reporting Criteria”™

(il Whether the amount of permissible capital payment (including premium) for the
buyback is within the permissible limif and computed in accordance with the
provisions of Seclion B8(2)c) of the Act;

{il} Whether the Board of Directors has formed the opinion, as specified in Clause [x)
of Schedule | to the Regulafions, on a reasonable grounds that the Company
hawving regard to iis sfate of affairs will not be rendered insolvent within a pericd
of one year from the dale of meeting;

(i) Whether we are aware of anything to indicate that the opinion expressed by the
Directors in the declaralion as to any of the matters mentioned in the declaration
is unreasonable in circumsiances as at the date of declaralion.

6. The standalone and consolidafed condensed interim financial statements (“Audited
Condensed Interim Financial Siatements”) as at and for the period ended June 30,
2018, have been audited by us, on which we issued an unmodified audit oginion vide
our repori(s) dated August 10, 2019. respectively. Our audits of these financial
statements were conducted in accordance with the Standards on Auditing, as
specified under Section 1437100 of the Companies Act, 2013 and other applicable
authoritative pronouncements issued by the Insiifute of Chartered Accountanis of
india. Those Standards require that we plan and perform the audit fo obiain reasonable
assurance about whether the financial sfatemenis are free of material misstalement.

7. We conducted our examination of the Statement in accordance with the Guidance
Note on Reporis or Cerfificates for Special Purposes issued by the Institute of
Chartered Accountanis of India. The Guidance Note requires that we comply with the
ethical requirements of the Code of Eithics issved by the Institute of Chartered
Accountants of India.

8. We have complied with the relevant applicable requirements of the Standard on
Quality Contral {SOC) 1, Quality Contral for Firms that Perform Audits and Reviews of
Historical Financial Information, and Other Assurance and Related Services
Engagemaeants.

8. A reasonable assurance engagement involves performing procedures to obfain
sufficient appropriate evidence on the Reporting criteria mantion in paragraph 5
abovae. The procedures selected depend on the auditor's judgement, including the
assassment of the risks associated with the Reporting Crteria. We have performed
the following proceduras in relation fo the Statement:

i} We have inguired into the stale of affairs of the Company in relalion io its Audited
Condensead interim stand alone and consolidated Financial Statements as at and
for the period ended June 30 2018;

i) Examined authorizalion for buyback from the Aricles of Association of the

Company;

i} Examined that the amount of permizsible capital payment {including premium) for
the buyback as delailed in Annexure A Is within permissible limit computed in
accordance with section 68(2)c) of the Act based on the Audited Condensed
Infenim stand alone and consolidated financial statements of the Company;

vl Examined that the rafio of debt owned by the Company, if any, shall nof be more

than lwice the lofal paid- up equity share capifal and ifs free resenve affer such

buyback;

v] Examined that all shares for buyback are fully paid-up;
vi} Examined resolulions passed in the meelings of the Board of Directors;

will Examined Director's declarafions for the purpose of buyback and solvency of the
Company;

will) Obtained necessary representafions form the management of the Company.
Opinion
Basad on our examination as above, and the information and explanalions given to us,

we slafe that we have inquired in to the state of affairs of the Company and in
OUr opition,

il the Statement of permissible capital payment lowards buyback of equily shares, as
slated in Annexure A, is in our view properly determined in accordance with Section
B8(2)fc) of the Act; and

i} the Board of Direclors, in their mesting held on, August 10, 2019, have formed the
opinion, as specified in clause (x) of Schedule | of the Regulations, on reasonable
grounds, that the Company will nof, having regard fo its state of affairs, be rendered
insofvent within a period of one year from the passing of board resolufion daled
August 10, 2019 and from the date on which the resulls of shareholders” resolutions
with regards fo proposed buy back are declared and we are not aware of anything to
indicate that the opinion expressed by the Directors in the declaration as fo any of
the mafters mentioned in the declaration is unreasonabie in circumsfances as af the
dafe of declaration,

Restriction on Use

10. The certificate is addressed to and provided fo the Board of Directors of the
Company pursuant to the requirements of the Regulations solely fo enable them fo
include it {a) in the explanaltory statement o be inciuded in the posfal ballof notice to
be circulated to the Shareholders of the Company, (b) in the public announcement to
be made to the Shareholders of the Company, (c) in the draft letter of offer and letter
of offer to be filed with the Securities and Exchange Board of India, the Stock
Exchanges, the Registrar of Companies as required by the Regulations, National
Securities Depository Limited and Central Depository Securities (India) Limited, and
should not be used by any other person or for any other purpase.

1. Accordingly, we do not accept or assume any lability or any duly of care for any
other purpose ar to any offher person fo whom this report 15 shown or info whose
hands it may come withouwt our prior consent 1in wifing. We have no responsibility o
update this report for evenis and circumstances occurning after the date of this
report.

For S. R. Batliboi & Associates LLP
Chartered Accountants

ICAl Firm Registration Number; 101049W/E300004
Sd:.l'.

per Sanjay Bachchani
Partner

Membership Number, 4004789
ICING - 784004 19AAAACF4995

Place: Gurugram
Oate: August 10, 2019

Statement of permissible capital payment (Annexure A)

Computafion of amount of permissible capital payment towards buyback of equity shares in
accordance with section 68(2)(c) of the Act and SEBI Buyback Regulations, based on Audited
Condensed Internim standalone and consolidated Financial Statements of the Company as at and
for the period ended June 30, 2019;

(T in Mn.)
Parti . |-15.i ndalone| Congolidates
Paid-up Equity Share Capital (A)
(167,514,058 Equity Shares of ¥ 2/~ each) 335 335
Free Reserves
_ Retained Eamings 12522 | 11432
Securities Premium 653 7a8
General Ha;awe () E'?.E 1.__1_Ei'_!:__
Total Free Reservas [B) 14,250 13.287
_ToRiA A5 14,506, 1620
Maximum amount permissibie for the buyback i.e. 25% of 3,841 3,407
total paig-up equity share capital and free reserves *
Maximum amount permitted by the Board resolulion dated 3,350 3,350
August 10, 2018 approving buy back

i Mote: As per provisions of Section 68(2)(c) of the Companies Act, 2013, the maximum amount
permissible for the buyback of equity shares of the Company is twenty five percent or less of
the aggregate of paid up capital and free reserves of the Company.

Signature Sd/- Sd- Sl

MName Vijay Kumar Thadani P Rajandran Amit Roy

Dasignalion Vicee Chairman & Joint Managing Chief Financial Officer
Managing Director Director

DINAPAN 002527 00042531 AdAPRSEQ

Date; 10-08-2019

Place: Gurugram

Unquote

10. RECORD DATE AND SHAREHOLDER ENTITLEMENT

Th1

As required under the Buyback Regulations, the Company has fixed October 18, 2019
as the record date ("Record Date”) for the purpose of determining the entitlement and
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the names of the shareholders holding Equity Shares, who will be eligible to paricipate
in the Buyback.

The Equity Shares proposed to be bought back by the Company as a part of the
Buyback are divided into two categaries;

(a) reserved category for Small Shareholders ("Reserved Category”); and

(b} general category for all Eligible Shareholders other than Small Shareholders
{"General Category™).

Az defined in the Regulation 2(i){n} of the Buyback Regulations, a "Small Shareholder”
iz a shareholder who holds Equity Shares having market value, on the basis of the
closing price of the Equity Shares on the Stock Exchanges having the highest trading
volume as on the Hecord Date, of not more than ¥ 2,00,000 (Rupees Two Lakh onby).
Faor the purposes of classification of a sharehclder, as a “=small shareholder”, multiple
demat accounts having the same permanent account number (“PAN"), in case of
sacurities held in the demat form are to be clubbed together.

In accordance with Hegulation 6 of the Buyback Regulations, the reservation for the
Small Shareholders will be the higher of (a) 15% (fifteen percent) of the numbear of
Equity Shares which the Company proposes to buy back, or (b) number of Equity
Shares to which the Small Shareholders ara entitled, as per the shareholding of Small
Shareholders as on the Record Date.

Based on the holding of Equity Shares as on the Record Date, the Company will
determine the entitliement of each Eligible Shareholder, including Small Shareholders, to
tender thair Equity Sharaes in the Buyback. This entitiement for each Eligible Sharehoider
will be calculated based on the number of Equity Sharas held by the respective Eligible
Shareholder as on the Record Date and the ratio of Buyback applicable in the catagory
to which such Eligible Shareholder belongs. The final number of Equity Shares that the
Company shall purchase from each Eligible Shareholders will be based on the total
number of Equity Shares tendered by such Eligibla Shareholder. Accordingly, the
Company may notl purchasea all of the Equity Shares tenderad by an Eligible Sharehoidar,

In order 1o ensura that the samea Eligible Shareholder with multiple damat accounts/folios
does not receive a higher entittement under tha Small Shareholder catagory, the Company
will club together the Equity Shares held by such Eligible Shareholders with a common
PAN for determining the category (Small Shareholder or General) and entittement under
the Buyback. In case of joint shareholding, the Company will club together the Equity
Shares held In cases where the sequence of the PANs of the joint shareholders is
identical. In case of Eligible Shareholders holding Equity Shares in physical form, whare
the sequence of PANS is identical or where the PANs of all joint shareholders are not
available, the Company will check the sequence of the names of the joint holders and
club together the Equity Shares held in such cases whare the sequence of the PANS and
name of joint shareholders are identical

Tha shareholding of institutional investors like mutual funds, pension funds/trusts,
insurance companies elc., with common PAN will not be clubbed together for determining
the category and will be considered separately where these Equity Shares are hald for
different schemes and have a different demat account nomenclature based on information
prepared by the ragistrar to the Buyback ("Registrar”) as per the shareholder records
racaived from the Depositories. Further, the Equity Shares held under the category of
‘clearing members’ or ‘corporate body margin account’ or ‘corporate body-broker’ as per
the beneficial position data as on the Record Date with commaon PAN are not proposed
to be clubbed together far determining their entitiermant and will be considered saparately,
where these Equity Shares are assumed to be held on behalf of clients.

After accepting the Equity Shares tenderad on the basis of entitiement, the Equity
Shares left to be bought back, if any, in one category shall first be accepted, in
propartion to the Equity Shares tendered over and above their entitiement in the offer
by Eligible Shareholders in that category, and thereafter from Eligible Shareholders who
have tendered over and above their entitlement in the other category.

Eligible Shareholders’ participation in the Buyback will be voluntary. Eligible Shareholders
can choosa to participate and get cash in lieu of shares to be accepted under the
Buyback or they may choose not to participate, Eligible Shareholders may also choose
to participate in part of their entittement, Eligible Sharsholders also have the option of
tendernng addiional shares (over and above their entilement) and participate in the
shortfall created due to non-participation of some other Eligible Shareholders, if any. If
the Buyback enfittement for any shareholder is not a round number, then the fractional
entitiement shall be ignored for computation of entittement to tender Equity Shares in
Buyback.

The maximum number of Equity Shares that can be tendered under the Buyback by any
Eligible Shareholder cannot exceed the number of Equity Shares held by the Eligible
Shareholder as on the Record Date. If the Buyback entitiement for any Eligible Shareholder
is not a round number {i.e. not a multiple of 1 Equity Share), then the fractional
enfitlement shall be ignored for computation of entittement to tender Equity Shares in
the Buyback. The Small Shareholders whose entittement would be less than 1 Equity
Share may tender additional Equity Shares as part of the Buyback and will be given
preference in the acceptance of one Equity Share, if such Small Shareholders have
tendered for additional Equity Shares.

The Equity Shares tendered as per the entitlement by Eligible Shareholders as well as
additional Equity Shares tendered, it any, will be accepted as per the procedure laid
down in the Buyback Regulations. Each Eligible Shareholder will receive the letter of
offer along with a tender/offer form indicating the entitlement of the Eligible Shareholder
for parficipating in the Buyback.

Detailed instructions for paricipation in the Buyback (tender of Equity Shares in the
Buvback) as well as the relevant time table will be included in the Letter of Offer which
will be sent in due course to the Eligible Shareholders as on the Record Date.

PROCESS AND METHOD TO BE ADOPTED FOR BUYBACK

The Buyback is open to all Eligible Shareholders and beneficial owners of Equity Shares
of the Company as on the Record Date as per the records made available to the
Company by the Depositories/registrar as on the Record Date. An Eligible Shareholder
who wishes to fender their shares in the Buyback must have an active demat account,
trading account and bank account.

The Buyback shall be undertaken on a proportionate basis through the tender offer
process prescribed under Regulation 4{iv)(a) of the Buyback Regulations. Additionally,
the Buyback shall, subject to applicable laws, be facilitated by tendering of
Equity Shares by the Eligible Shareholders and settlement of the same, through the
stock exchange mechanism as specified in the SEBI Circulars.

For implementation of the Buyback, the Company has appointed JM Financial Services
Limited as the registered broker to the Company (the “Company’s Broker™) to facilitate
the process of tendering of Equity Shares through stock exchange mechanism for the
Buyback. The contact details of the Company's Broker are as follows:

JM Financial Services Limited

5% Floar, Cnergy

Appasaheb Marathe Marg

Prabhadevi, Mumbai 400 025, India

Tel: +81 22 6704 3000; +81 22 3024 3853
Fax: +81 22 4505 7222

Contact Person: Sanjay Bhatia

Emaill: sanjay.bhatia @jmfl.com

Website: www.jmfinancialservices.in

SEBI Registration Number: INZD00185834
Corporate |dentification Number: LG7120MH1898LC115415

The Company will request the Stock Exchanges, i.e. BSE and NSE, to provide
a separate acquisition window (“Acquisition Window") to facilitate placing of
sell orders by Eligible Shareholders who wish 1o tender their Equity Shares in
the Buyback. Accordingly, Equity Sharaes may be tendered in the Buyback
through either BSE or NSE. NSE would be the designated slock exchange for the
Buyback. The details of the Acquisition Window will be specified by the Stock Exchanges
from time to time.

During the tendering penod, the order for selling the Equity Shares will be placed
in the Acquisition Window by Eligible Shareholders through their respective stock
brokers during narmal trading hours of the secondary market, In the tendering
process, the Company Broker may also process the orders received from the
Eligible Shareholders,

Procedure to be followed by Eligible Shareholders:

i. In accordance with the proviso to regulation 40(1) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, effective from April 1, 2019, transfers of securities of the
Company shall not be processed unless the securities are held in the
dematerialized form with a depository. Accordingly, the Company will not be
able to accept Equity Shares tendered in physical form in the Buyback.
Eligible Shareholders are advised to approach the concerned depository
participant to have their Equity Shares dematerialized before tendering their
Equity Shares in the Buyback.

in case any person who has submitied the Equity Shares held by them in
the physical form tor dematerialisation should ensure that the process of
getting the Equity Shares dematerialised is completed before such Eligible
Shareholders tender their Equity Shares in the Buy-back, so that they can participate
in the Buyback.

ii. Eligible Shareholders who desire to tender their Equity Shares in dematerialised
form under the Buyback would have to do so through their respective stock broker
by indicating the details of Equity Shares they intend to tender under the Buyback,
to their stock broker.

iii. Each Stock broker would be required to place an orderbid on behalf of the Eligible
Sharaholders who wish to tender Equity Shares in the Buyback using the Acquisition
Window of the Stock Exchanges. Before placing the bid, the Eligible Shareholder
would ba requirad to transfer the tenderad Equity Shares to the special account of
the Indian Clearing Corporation Limited or the National Securities Clearing Corporation
{the "Clearing Corporation”), by using the early pay in mechanism as prescribed
by the Stock Exchanges or the Clearing Corperation prior to placing the bid by the
stock broker,

iv. The details of the special account of the Clearing Corporation shall be informed in
the issue opening circular that will be issued by the Stock Exchanges/Clearing
Corporation.
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v, For custodian participant orders for demat Equity Shares, early pay-in is mandatory
prior to confirmation of order/bid by the custodian. The custodian shall either
confirm or reject the orders not later than the closing of trading hours on tha last
day of the tendering period. Theraafter, all unconfirmed orders shall be desmed 1o
be rejected. For all confirmed custodian participant orders, order modification shall
revoke the custodian confirmation and the revised corder shall be sent to the
custodian again for confirmation,

vi. Upon placing the bid, the stock broker shall provide a Transaction Registration Slip
{"TRS") generated by the exchange bidding system to the Eligible Sharsholder. The
TRS will contain the details of the order submitted like bid 1D number, application
number, DP |D, client ID, number of Equity Shares tendered, etc.

Maodification/cancellation of orders will be alliowed during the tendering period of the
Buyback,

The cumulative quantity of Equity Shares tenderad under the Buyback shall be made
available on the websites of NSE (www.nseindia.com) and BSE (www.bseindia.com)
throughout the trading session and will be updated at specific intervals during the
tendering period.

Method of Settlement
Upon finalization of the basis of acceptance as per Buyback Regulations:

i.  The settlement of trades shall be caried out in the manner similar to settiement of
trades in the secondary market.

ii. The Company will pay the consideration to the Company's Broker who will
transfer the funds pertaining to the Buyback to the Clearing Corporation’s
bank accounts as per the prescribed schedule. For Equity Shares accepted under
the Buyback, the Clearing Corporation will make direct funds payout to respective
Eligible Shareholders. If Eligible Shareholdars' bank account details are not avallable
or if the funds transfer instruction is rejected by the Reserve Bank of India/Eligible
Shareholders’ bank, due to any reason, then such funds will be transferred to the
concemed stock broker's settlement bank account for onward transfer 1o such
Eligible Shareholders.

jii. The Equity Shares bought back in demat form would be transferred directly
10 the demat account of the Company ("Company Demat Account™) provided it is
indicated by the Company's Broker or it will be transferred by the Company's
Broker to the Company Demat Account on receipt of the Equity Shares from the
clearing and settlement mechanism of the Stock Exchanges.

iv. In case of certain client types viz. Non-Resident Shareholders (wheara there may be
specific RBl and other regulatory requirements pertaining to funds pay-out) who do
not opt to settle through custodians, the funds pay-oul would be given fo thelr
respactive Shareholder Broker's settlement accounts for releasing the same o the
respective Eligible Shareholder account. For this purpose, the client type details
would be collected from the Depositories, whareas amount payable to the Eligible
Shareholder pertaining to the bids settled through custodians will be transferred to
the settlement bank account of the custodian, each in accordance with the applicable
mechanism prescribad by the Stock Exchanges and the Clearing Corparation from
iime to time.

v. The Eligible Sharehotders will have to ensure that they keep the depository paricipant
(*DP") account active and unblocked to receive credit in case of return of Equity
Shares, due to rejection or due to non-acceptance of Equity Shares under the Buyback.

vi. Excess demat Equity Shares or unaccepted demat Equity Shares, if any,
tenderad by the Eligible Shareholders will be returned to them by the
Clearing Corporation. If the securities transfer instruction is rejected in the
depository system, due to any issue then such securities will be transferred to the
Sharaholder Broker's depository pool account for onward transfer to such Eligible
Shareholder,

vii. The Company's Broker would issue a contract note to the Company for the Equity
Shares accepted under the Buyback.

vill. Eligible Shareholders who intend to participate in the Buyback should consull
their respective stock broker for any cost, applicable taxes, charges and
axpenses (including brokerage) etc., that may be levied by the stock broker
upon the selling shareholders for tendering Equity Shares in the Buyback
(secondary market transaction). The Buyback consideration received by the Eligible
Shareholders in raspect of accepted Equity Shares could be net of such costs,
applicable taxes, charges and expenses (including brokerage) and the Company
accepts no responsibility to bear or pay such additional cost, charges and expenses
(including brokerage) incurred solely by the Eligible Shareholders.

i¥. The Equity Shares accepted, bought and |ying to the cradit of the Company's
Demat Account will be extinguished in the manner and following the procedure
prescribed in the Buyback Regulations.

CONFIRMATION BY THE BOARD OF DIRECTORS:

The Board of Directors of the Company has confirmed that it has made a full enguiry
into the affairs and prospects of the Company and has formed the opinion that:

(il Immediately following the date of the Board meeting and the datea on which
the result of Members® rasolution, which was passed by way of Postal Ballot
{"Postal Ballot Resolution™), were declared, approving the Buyback, there will be
no grounds on which the Company could be found unable to pay its dabts;

(i) As regards the Company's prospects for the year immediately following the date of
the Board Meeting., approving the Buyback as well as for the yvear immediately
following the date of Postal Ballot Resolution, and having regard to the Board's
intention with respect to the management of Company's business during that year
and to the amount and character of the financial resources which will in the Beard's
view be available to the Company during that year, the Company will be able to
meel its liabilities as and when they fall due and will not be rendered insolvent within
a period of one year from the date of the Board Meeting and also from the date of
approval of Postal Ballot Rasolution;

{iii} In forming an opinion as aforasaid, the Board has taken inle account the labilities

{including prospective and contingent liabilities), as if the Company was being

wound up under the provisions of the Companies Act, 2013/Insolvency and

Bankruptey Code, 2016, as amended.

COMPLIAMCE OFFICER
The Company has designated the following as the Compliance Officer for the Buyback:

Name: Decpak Bansal

Designation: Company Secretary

Address: NIIT Limited, Plot no 85, Sector 32, Institutional Area, Gurugram - 122001,
Haryana, India

Tel: +91 124 4293000,

Fax: +91 124 428953335,

Email: Investors@niit.com

Investors may contact the Compliance Officer for any clanfication or to address their
grievances, if any, during office hours i.e. 10 AM to 5 PM Indian Standard Time on all
working days except Saturday, Sunday and public holidays.

REGISTRAR TO THE BUYBACK/INVESTOR SERVICE CENTRE

In case of any query, the shareholders may contact the Registrar to the Buyback during
working hours i.e. 10 AM to 5 PM Indian Standard Time on all working days except
Saturday, Sunday and public holidays, at the following address:

LINK INTIME INDIA PRIVATE LIMITED
Address: C-101, 1* Floor, 247 Park, LBS Marg,
Vikhroli (West), Mumbai - 400083

Tel: +91 22 4918 6200

Fax: +91 22 4918 6185

Emall: niit. buyback@linkintime.co.in
Contact Person: Sumest Deshpande
Website: www linkintime_co.in

SEBI Registration Number: INROOOOO4058
Corporate Identity Number:
LET190MH1999FTC 118368

L!NKIntime

MANAGER TO THE BUYBACK

JM FINANCIAL LIMITED

Address: 7" Floor, Cnergy

Appasaheb Marathe Marg, Prabhadevi,
Mumbai - 400 025

Tel: +91 22 6630 3030

Fax: +91 22 6630 3330

Contact Person: Ms, Prachee Dhuri
Email: niit.buyback @ jmfl.com
Website: www.Jmfl.com

SEBI Registration Number: INMOOO010361
Corporate ldentity Number:
LE7120MH1986PLC038784

DIRECTORS' RESPONSIBILITY

As per Regulation 24(i)(a) of the Buyback Regulations, the Board accepls responsibility
for the information contained in this Public Announcement and confirms that such
document contains true, factual and mataerial information and does not contain any
misleading information.

1 JM FINANCIAL

For and on behalf of the Board of Directors
of MIIT LIMITED

Sl Sd- Sar-
Viiay Kumar Thadani P Rajendran Leepak Bansal
Vice Chairman & Joint Managing Company Secretary and
Managing Director Director Compliance Officer
DIN: Q0042527 DIN: 00042531 ACS 11578

Date : October 05, 2019
Place : Gurugram

FRESSMAM
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