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Subject: Intimation under Regulation 30 of the Securities and Exchange Board of

Ref:

India (Listing Obligations and Disclosure Requirements) Regulations,
2015 - Issue of Notice of the Meeting of the Equity Shareholders of NIIT
Limited to be held on Tuesday, November 15, 2022 convened as per the
directions of the Hon’ble National Company Law Tribunal, Chandigarh
Bench

Composite Scheme of Arrangement between NIIT Limited (“Transferor
Company/ the Company”) and NIIT Learning Systems Limited
(“Transferee Company”) and their respective Shareholders and Creditors
under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Scheme”)

Scrip Code: BSE - 500304; NSE — NIITLTD

Dear Sir,

This is in continuation to our earlier letter dated August 30, 2022 informing that the Hon’ble
National Company Law Tribunal, Chandigarh Bench (‘NCLT’), has vide its Order dated
August 29, 2022, inter-alia directed that meeting of the Equity Shareholders, Secured
Creditors and Unsecured Creditors of the Company be convened on November 15, 2022
through Video Conferencing to consider/ approve the Scheme.

Accordingly, a Meeting of the Equity Shareholders of the Company is scheduled to be
held on Tuesday, November 15, 2022 at 10:00 a.m. through video conferencing ("VC") /
other audio visual means (“OAVM”) for the purpose of their considering, and if thought fit,
approving the Scheme.



The Company has appointed National Securities Depository Limited (‘NSDL’), to provide
facility for voting through remote e-Voting, for participation in the Meeting through VC /
OAVM facility and e-Voting during the Meeting. Voting through remote e-Voting by the
equity shareholders will be per the details mentioned hereinbelow:

Cut-off date for e-Voting Tuesday, November 8, 2022
Remote e-Voting start date | Friday, November 11, 2022 at 09:00 A.M. (IST)
and time

Remote e-Voting end date | Monday, November 14, 2022 at 05:00 P.M. (IST)
and time

The notice of the Meeting along with the explanatory statement and other relevant
annexures being sent through electronic mode to those equity shareholders of the
Company whose e-mail addresses are duly registered with the Company / Depositories /
Registrar and Share Transfer Agent, and a physical copy to all other equity shareholders.

The Notice of the said meeting along with annexures is attached herewith and is also
available on the website of the Company at
https://www.niit.com/india/training/investors/Pages/Scheme-of-Arrangement-2022.aspx.

Kindly take the same in your records.
Thanking you,

Yours truly,
For NIIT Limited

Deepak Bansal
Company Secretary &
Compliance Officer

Encls: a/a
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHANDIGARH BENCH

CA (CAA) No. 37/Chd/Hry/2022
I THE MATTER OF THE COMPARIES ACT, 2013
AMD
IN THE MATTER OF:

Application under Sactions 230 ko 232 of the Companias
Act 2013,

AMND
IN THE MATTER OF:

Composite Schema of Arrangement behwean MNIIT Limited
and MIT Learning Systems Limited ond their respecfive
Shareholders and Crediters under Sections 230 to 232
and other opplicable provisions of the Componies Acl,
2013.

AND

NIIT Limited, (CIMN: L748990L1 981 PLCO1 5865, PAN: AAACMOOE5D), o public limited compony incomporated under
the Componies Act, 1956, hoving its Registered Office ot Plot Mo, 85, Seclor 32, Institufional Areo, Gurugrom-122001
[Haryana),

«w:Transferer Company / Applicant Cempany 1

NIIT Learning Systems Limied, [CIN: U72200HR2001PLCOP2478, PAN: AACCMPSOOC), o compony
incorporated under the Companies Act, 1958, having its Registered Office ot Plot Me. 85, Sector 32, Institutional Area,
Gurvgram-122007 (Haryana)

wiTransferee Company / Applicant Company 2

MEETING SCHEDULE
Day E Teasday
Date H Meovembear 15, 2022
Time : 10:00 A.M. (15T}
Venua 1 Throvgh video conferencing (“VC”) / other audio visval means ["CAVMT),

REMOTE E-VOTING PERIOD

Commencement of Yaling Friday, Movember 11, 2022 of 09:00 A.M. (IST)
End of Voling Meonday, Movember 14, 2022 o 05:00 PM. (I3T)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

IN THE MATTER OF:

CHANDIGARH BENCH
CA (CAA) No. 37/Chd/Hry/2022

IM THE MATTER OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF:

An opplicolion under Seclions 230 to 232 of the
Companies Act, 2013,

AND
IN THE MATTER OF:

Composite Scheme of Arrangement between MIT Limited
and MIT Leorning Systems Limited ond their respective
Shoreholders and Creditors under Sections 230 fo 232
ond other applicable provisians of the Companiss Act,
2013

AND

NIIT Limited, (CIN: (745399DL198 1 PLCO158465, PAN: AAACNO0ES5D), o public limited company incorporated undar
the Companias Adl, 1956, having itz Registerad Office ot Plot Mo. 85, Sector 32, Institutional Area, Gerugram-122001
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«.Transferar Company / Applicant Cempany 1

NIT Learning Systems Limited, (CIN; U72200HRZ001PLCO9P478, PAN: AACCMPS00C), o company
incorporated under the Companies Act, 1956, having its Registered Office ot Plot Mo, 85, Sacter 32, Institutional Area,

Guregrom-122007 [Horyona)

wTransferee Company / Applicant Company 2
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NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF NIT LIMITED

Te,

All the Equity Sharahaolders of
NIIT Limited

1.

MNOTICE is hereby given thot pursvant to the Order dated August 29, 2022 reod with Order dofed September
08, 2022, in the obovementioned Company Application, passed by the Hon'ble Mational Company Law Tribunal,
Chandigarh Banch {"Tribunal®/ “*NCLT"] {"Tribunal Orders’), o meeting of the aquity sharaholders of MIT
Limited, will be held for the purpose of their considering, ond if thoughtfit, opproving, with or without modification|s),
the proposed Composite Scheme of Amangement betwean BT Limited [“Transferor Company”/ “Applicant
Company 17/ *the Company”] and NI Learning Systems Limited | Transferee Company”/ “Applicant
Company 2"} and their raspective Shareholders and Creditors ("Scheme”) on Tvesday, Movember 15, 2022 of
10:00 A M. [IST), in terms of the Tribunal Orders.

Pursuont to the soid Tribuno| Crders ond os directed therein, the meefing of the equity shoreholders of the Transkerer
Company ("Meeting”] will ba heald through video conferencing [“VC") / other oudio visual means ["OAVM'),
in compliance with the opplicable provisions of the Companies Act, 2013 ("Act”] and Securities and Exchange
Boord of Indio [Listing Obligations ond Disclosure Requirements) Regulotions, 2015 ("SEBI LODR") fo consider,
and if thought fit, pass, with or without medification(s), the following resclution for approval of the Scheme by
requisite majority as prascribed under Section 230(1) and (&) read with Section 232(1) of the Act ond Securities
ond Exchonge Boord of Indic ("SEBI") Moster Circulor Meo. SERI/HO/CFD/DILY /CIR/P/2021 /0000000665
dated Movembar 23, 2021, os amended from fime o fime.

“RESOLVED THAT pursvant fo the provisions of Sections 230 to 232 and other applicoble provisions of the
Companies Act 2013, the Companies [Compromises, Arrangements and Amoigomations] Rules, 2016 and any
other rules, circulors ond nofificolions mode thersunder (including any stolutory medificolion or reenociment
thersof, for the lime being in fores| 03 may be opplicobls, relsvont provisions of the Income Tox Acl, 1961, the
Securities and Exchonge Boord of India [listing Obligafions and Disclosure Requirements] Regulotions, 2015
finchuding any statutory modification(s] or reenactment thereof, for the time being in forcs|, the Securities and
Exchange Board of indie Measter Cireulor No. SEBI/HC/CFD/DIL] /CIR/P/ 202 1 /0000000685 dated Meovember
23, 2021 fincluding any statutory medificationfs] or reenactment thereof, for the time being in force) and any
other opplicoble lows, rules, circulars and regulalions, the chservolion letler/Nocbjsckion lefter issved by the BSE
Limited and the Notional Stock Exchonge of Indio Limiled doted Moy 30, 2022 and Moy 31, 2022, respectively,
and subject lo Ihe relsvont provisions of the memorondum of essociolion and articles of ossocialion of NIT Limited
and subject lo the approval of the Hon'ble National Campany law Tribunal, Chandigarh Bench {“NICLT") and
subject fo such ofher approvals, permissions and sanclions of regulatory and other aulhorilies or ribunals, os moy
be necessory ond subject lo such conditions and modificolions os moy be prescribad or imposad by the NCIT or
by any regulolory or other outhoriliss, while gronling such consenls, opprovals ond permissions, which may be
ogreed o by the Boord of Direciors of the Company fhersinafter referred fo os the “Boord”, which term shall be
deemed lo meon ond include one or more Commillsefs]) conslilvled /o be constilvied by the Board or any other
person cuthorised by it o exsrcise ils powers including the powers conferred by this Resolution), the arrengsment
smbodied in the Compaosite Scheme of Amangement between NIT limited {“Transferor Company”/ “the
Company”] and NIT tearning Sysiems timited {formearly known oz Mindchampion teaming Systems Limifed),
o wholly owned subsidiory of the Compony (“Transferee Company”| ond their respective Sharsholdsrs and
Craditors {*Scheme”) the droff of which was cireuloled along with this Melice, be and is hereby opproved.

RESOLVED FURTHER THAT for the purposs of giving effect to this resolution and for removal of any difficulties
or doubls, the Board, be and is hersby outherized lo do oll such octs, deeds, matters and things, os it may, in
its absolute discrefion, deem desiroble, necessory, expedient, vsval or proper, end lo seffle any questions or
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difficulties or dovbis that may arise, including passing of such accounling entries and for making such odjusiments
in the books of occounts, fronsfer/vesting of such assets and liobililies as considered necessory o give sffect fo the
above resolufion, including issuance and listing of new equily shores under the schems, seifling of any qusstions
or difficuliies orising undsr the Scheme or in regord fo and of the meaning or inferprefation of the Schems or
implemenialion thereol or in ony moter wholsosver connected therewith, or ko review the posilion relofing to the
salisfoction of vorious condilions of the Schems and if necessory, lo woive ony of thass, ond o make medificalions,
omendments, revisions, edits and all ather aclions os may be required o finalise the Schems and do all acls, desds
ond things as may be necessary, desiroble or sxpedient for carrying the Schems info effsct or to carry out such
modificotions/direclions o3 moy be required ond/or imposed ond/or permitled by the NCLT while sonctioning
the Scheme, or by any governmeniol authorilies, ko do ond perform ond lo cuthorize the performence of oll such
ock and desds which are necessary or advisable for the implemeniofion of the Scheme ond ugon the sanchion of
the Scheme by, omongst elhers, the NCIT and/or SEBI and/or any alher regulotory/Gevernmen! outhorilies, fo
implement and lo moke the Scheme sffactive, wilhout any further approvel of Ihe Boord or to opprove withdrowal
{and where applicable, re-filing] of the Schems at any stoge for any reason including in case any changss and/or
modifications are suggested, required lo be made in the Scheme or any condition suggested, required or imposed,
whether by any shareholdsr and/or eredilor of the Company, the SEBI, the NCLT, ond/or any other outherily, ore
in its view nol occeplobls fo the Company, ond/or if the Schems connol be implemenied othenwise, and fo do olf
such acts, deeds and things os if may deem necessory and desiroble in connection therewith and incidentol thersto,
fo approve ond outhorize execulion of ony agresments, desds, documents, declorations, affidovils, wriings, elc.
(includiing eny allerations or modificolions in the decuments execuled or fo be exscuted), whether or nol under the
Common Seal of the Company, as may be required from fime fo time in connection with the Scheme.”
3. TAKE FURTHER NOTICE that

g) the equity shareholders shall have the facility and opfion of voting on the resolution for approval of the Scheme
by costing their voles [o] through evoting system ovailoble of the Mesting to be held virtually or [b) by remote
alackronic voting |"remete e—Veting”] during the period os stated balow:

REMOTE EVOTING PERIOD
Commencemant of Yeting Friday, Mevember 11, 2022 ot 09,00 A M, (I5T)
End of Yofing Menday, Movember 14, 2022 ot 05:00 PM. (I5T)

b] o person, whose name is recorded in the Register of Members or in the Register of Beneficial Cwnars
maintained by the Depositorias as on the cutoff date, ie, Movember B, 2022 only shall ba entitled to
axercise the voling rights on the resolufion proposed in the Molice ond offand the Mesling. The voling rights
of Members sholl be in proporfion to their shores in the paid up equity shore copitol of the Compony o3 on
the cutaff date. A person who is not an equity shoreholder as on the cuboff date, should freat the Motics for
infermotion purpose only.

e] Motice hos been sent to the Members, whose nomes oppeor in the Register of Members or in the Register of
Baneficial Owners maintained by the Depositerias as on June 17, 2022, being the cutoff date for the purposa
of dispatch of Notice.

d) o copy of the Scheme, stolement under Secfions 230 ond 232 reod with Section 102 ond ofhier opplicoble
provisions of the Act ond Rule & of the Companies [Compromises, Arrongements and Amalgomolions) Rules,
2016 ["CAA Rules”) olong with all annexures to such statement are enclosed herewith. A copy of this
Motica ond the accompanying documents are also placed on the website of the Transferor Company viz
www. niit.com; the website of Mationsl Securilies Depository Limited ["NSDL") ol www evoling. nsdl.com,
being the cgency oppointed by the Company o provide the evoting and other focilifies for convening of the
Mesting through Y/ OAVM; and the website of the Stock Exchanges, i.a., BSE Limited and Mational Stock
Exchange of India Limited at www.bssindio.com and www.nseindio.com, raspectively.
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&)  the Tribunal hos oppeointed Mr. Anand Chhibbar, Senior Advocate as the Chairparson of the Meating, Mr. Vaibhav
Sharmo, Advocote as the Alternote Chairpersen for the Meeting ond Mr. Powan Kumor Goyol, Practising Compony
Secratary, (FC5 2338) as the Scrufinizer for the Meating,

B the obove-mentioned Schame, if approved ot the mesting, will bs subject to the subsequent sanction of the Tribunol
ond such other opprovals, permissions ond sonctions of regulotory or other outhorifies, os moy be necassary.

For NIIT Limited

Sd/f-

Deepok Bonsol

Ploce : Guregrom Compony Secrelory
Date ; Oclober B, 2022 Membarship Mo, ACS 11579

Registered Office:

Plot Mo. 85, Sector 32,

Institutional Area,

Guregrom-122001 [Horyona)

CliNg L748990L1981PLCO 5845

Wabsite: www.niit.com

E-mail: investors@aiit.com

Tel: +91 124 429 3000

Fax: +91 124 429 3333

NOTES:

1. Pursuont to the directions of the Tribunal vide the Tribunol COrders, the Meeting of the equity shoreholders of the
Tronsferor Company is being conducted through YC,/ OAYM facility to transoct the business set out in the Motice
convaning this Meating, As such, physicol attendance of equity shareholders hos been dispensad with. The desmed
wvanve for the Meeting shall be the Registered Offica of the Company,

2. Since this Meeting is being held through ¥VC / OAVYM, the focility for oppointment of proxies by the aquity
shoreholders will not be avoiloble for the Meefing ond hence the Proxy Form ond Attendoence Slip ore not annexed
herato. Also, no route mop of the venue of the Meeting is onnexed herslo.

3. The stotemant pursuont fo Sections 230 and 232 reod with Section 102 and other opplicoble provisions of the
Actand Rule & of the CAA Rules in respect of the business set out in the Notice of the Meeting is annexed hereto,

4. In terms of the directions contoined in the Tribunal Orders, the Melica convening the Meating is being published by
the Company throwgh advertisament in the ‘Financial Exprezs” in English langeage, and in the Jansatio’, in Hindi
longuage, Delhi MCR Edifion indicating the day, date, ploce and time of the Mesting.

5. In cose of joint holders oftending the Meeting, only such joint holder whose nome oppeors first in order of nomes
in the Register of Members of the Compony in respect of such joint holding will be entitled to vote.

& Equily shoreholders affending the Meeling through YC / QAVM sholl be reckoned for the purpose of quorum. In
terms of the Tribunol Orders, the quorum for the meefing of equity shoreholders is 46,183 in number or 40% in
volue of the equity shareholders attending the Meating. The Tribunal Orders also specified that in case the querum
is not present al the commeancement of the mesting, the mesting will be adjourned by 30 minutes and thereafter the
members prasent sholl be deemed to constitute the querum,

7. The Motice of the Mesting ond the accompanying decuments mentioned in the Index are being sent through
slecironic mode to these equity shorsholders whose emoil oddresses ore registered with the Transteror Compony,/
Depositories ond by registered post / cowier lo the equily shoreholders whose emaoil oddresses are nol registered
with the Tronsferor Compony,/ Depositorias
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10.

The equity shareholders may nota that the aforesoid documents are alse available on the website of the Transferor
Company and con be accessed / downlooded using the given link : hitps .niit.cem/ indio /training/

in'.-elsmrs,{P‘agasﬂSd‘iemwﬁhungamenb@zg.umx and on the websila of tha Stock Exchangas, i.e., BSE Limited

and Maticnal Stock Exchange of India Limited ot www bseindia.com and www.nseindio_com, raspeactively.

If so desired, equity shoreholders may obfain a physicol copy of the MNolice ond the occomponying documents, i e,
Scheme ond the Stotement under Seclions 230 ond 232 reod with Section 102 ond other opplicoble provisions of
the Act and Rule & of the CAA Rules efc., free of chorge within 1 |one) werking doy from the office of the Compony
on all working doys between 10:00 A M. to 4:00 PM. upeon request. A written request in this regard, along with
defails of your shoreholding in the Compony, moy be oddressed to the Compony Secretory by sending on emoil of
investors@niit.com or by sending requast at the Registerad Office of the Company.

Institutional/ Corporate Shareholders, bodies corporale efe. (ie. other thon individuals, HUF, MNRI akc.) ara
required to sand legible sconned certified trua copy [PDF/IPG Formal] of the relevant Boord or governing body
rasolution / Power of Attorney / Autherity letter etc. of the representotivels) who ore outhorized to aftend the
meefing through YC,/OAVM on ils behalf ond to vole through remete avoling or to vote ot the mesting. The soid
resolution/ authorization shall be sent to the Sarulinizer by email to phgoyel2003 @gmail com with o copy morked
to evoting@asdl co.in ond to the Compony of investors@niitcom not loter thon 48 {forty eight] hours before the
scheduled time of the commencement of the mesfing of the Meating. It is olso requested to uplood the some in the
ewvoting module in thair login.

PROCEDURE FOR JOINING THE MEETING THROUGH VC / OAVM:

g) Pursvont fo the directions of the Tribunal given under the Tribunal Orders and the Provisions of Section 108
ond other opplicoble provisions of the Act reod with the Componies (Monogement ond Administration] Rules,
2014, oz omended ond Regulotion 44 of the SEBI LODR, the Tronsferor Compony is providing to its equity
shoreholders focility fo exercise their right to vote on the resolufion proposed to be possed (i) through remote
eVoting ond (i) ot the Mesting by eleckonic meons

b] The Transferor Company has oppointed MSDL to provide focility for voting through remcte eVoting, for
parficipation in the Mesting through VC / OAYM focility and eveting ot the Maeting

e Members moy accass the some by following the steps mentiened below for Access to MSDL aYoling system.
After successful login, you can see link of "VC/ OAVM link” ploced under “Join mesting” menu against
compony nome. You are requested lo click on VT OAVM link ploced under Join Mesting menu. The link for
VC/OAYM will be ovailable in Shoreholder / Mamber login where the EVEM of Company will be disployed.
Pleose note that the members who do not hove the User ID ond Possword for eVoling or hove forgotien the
User ID ond Possword moy refisve the some by following the remole eVoling inskuctions mentionad in the
nefice ko aveid lost minute rush.

d] For convenience of the Members and proper conduct of Mesting, Members con legin and join 30 (thirty]
minutes bafere the time schedulad for the Masting. Members con also login and join anytime throughout the
procesdings of Mesting,

g} Members ore encowroged to join the Meefing through Loptops for batter axperience. Further members desirous
of specking ot Mesting, will be required fo use Comero ond use Internat with o good speed to ovoid ony
dishurbance during the meafing.

fi  Pleose nole thot members connecting from Mobile Devices or Toblets or through loplop connecting via
Mobils Hotspat moy experisnce audio/video loss due to fluctuation in their respective network, It is therefora
recommended to use Stable WiFi or LAN Connechion to mitigate any kind of aforesaid glitches.

PROCESS AND MANMNER FOR REMOTE E-VOTING AND E-VOTING AT THE MEETING:

. In complionce with the provisions of Section 108 of the Act, Rule 20 of the Componias [Monogement ond
Administrotion) Rules, 2014 os omended by the Companies [Monagement ond Adminisirotion) Amendment
Rules 2015, Regulotion 44 of SEBI LODR ond MCA Circulors, the Members ore provided with the focility to
cast their vole elecironicolly, through the eVoling services provided by M5DL, on the resolution set forth in this
Motice. The instructions for evofing ore given herein below.

Il The remote eYoling period shall commence on Friday, Movembar 11, 2022 [9:00 A.M.) [I5T) ond ends on
Meonday, Movember 14, 2022 (5:00 PA.) (I5T). During this period, members of the Compony, helding shares

5
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1.

A

aither in physicol form or in dematerialized form, os on the cutolf dote i.e. Tuesday, Movember 8, 2022,
may cast their vote by remote sVoting. The voting rights of Members shall be in propertion to their shares
in the poid up aquily share copital of the Company as on the cukoff date, The ramete eVating moduls shall
be disabled by MSDL for voling therecfier. Once the vole on o resolution is cast by the member, it cannot be
changed subsegquently.

Instruction:

For remeote a—Veting:

The way lo vole elecironically on MSDL e-Voling system consisls of “Two Steps” which are menlioned below:
Step 1: Access te NSDL e—Veting system

Step 2: Cast your vote electranically and jein virtual meeting en NSDL e—Veting system
Detoils on Step 1 ore mentioned below:

Legin methed fer e-Veting and jeining virtual meeting for Individual sharehelders helding
securities in demat mede

In tarms of SEBI circulor dated Decamber 9, 2020 on e-Voting hacility provided by Listed Companies, Individeal
shoreholders holding securifies in demot mede ore ollowad to vole through their demot occount maintoined
with Depesitories and Depositery Porticiponts. Shoreholders ore odvised o updote ther mobile number and
email Id in their demat occounts in order fo occass e-Voling focility.

Login methed for Individual shareholders holding securities in demat mode is given balow:

Type of shareheldars Login Methed

Individual  Shoreholders| Exisfing IDeAS user con visit the eServices website of MSDL Viz
helding securities in demol| hitps.//eservices nad|.com either on o Personol Computer or on o mobile. On
mode with MNSDL the e-Services home poge click on the “Beneficiol Owner” icon under "Login”
which is availoble under ‘IDaAS’ saction, this will prompt you to anter your
axisting User ID ond Password. ARer suceasshul authentication, you will be
oble to see eloling servicas under Volue odded services. Click on “Access to
aNoling” under e-Voting services ond you will be able to see aYoling poge.
Click on company nome or eoling servica provider ie. MSDL ond you will
be radiractsd to e-Voting website of M5SDL \F costing your vote during the
remate eVoling period or joining virtual mesfing & veling during the mesting.

IFyou ore nof registered for |DeAS e-Services, oplion to register is ovailobles at
ﬂpg {,{Bser'.-mas nsdl.com. Sa|e<‘:f "Register 'Dnhna for IDBAS Pertal” or dick

Yisit the eNoling website of MSDL Open web browser by typing the following
URL: hitps:/ www evoling nedl com/ either on o Personol Computer or on
o mobile. Cnce the home page of eVoling systam is launched, dick on the
icon “Legin” which is availoble under “Shoreholder /Member’ section. A new
seraen will open. You will hove to enler your User |D [i.e. your sixteen digit
demot occount number hold with MSDL, Possword /OTP and o Yerificotion
Coda as shown on the screen. After successful authenfication, you will be
rediracted to M3DL Depository site wherain you can sse e-Voting page. Click
on compony nome of e-Voling service provider e MNSDL ong you will be
redirected to eoling website of MSDL for costing your vote during the remote
aVoling period or jeining virtwol mesfing & voling during the meating.

Shoreholders/Members can alse download MN5SDL Mobile App “MNSDL
Speade” focility by sconning the GR code menfioned below for seamless

voling experience.
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B)

Type of shareholders Legin Methed

Individual ~ Shareholders | Existing users who hove opted for Easi / Easiest, they can login through their
holding securities in demat| user id and password. Option will ba mode ovailabls to reach eVoling page
mode with CDSL without ony further outhenficotion. The URL for users to login to Eosi / Eosiest

ore htps: /fweb cdslindio com/myeasi /home/login or www cdslindia com
ond click on Mew Systam Myeasi.

Aftar succasshul login of Easi/Easiast the wser will be also able to ses the E
Voling Menu. The Menu will hove links of Vofing service provider i.e. MNSDL
Click on NSDL fo cost your vobe.

IF tha user is not registered for Eosi/Easiest, option bo register is available at

(LIS AR, L [161 160 G TN NI

Allernatively, the user con directly occass aValin & oviding demat
Agcount NI:Inbar and PAN Mo. f?lm a link in Mg.fis indt;.grm hnmga poga.
The system will authenticate the user by sanding OTP on registered Mobile &
Email oz recordad in the demat Account. After succasshul authentication, user
will be provided links for the respective ESP i.e. NSDL where the eVoting is

in progress.

Individual  Shorsholders | You con alse login uzsing the login credenfiols of your demat occount through
{holding securities in demal| your Depository Porticipant registered with NSDL/CDSL for eVoting Focilily,
mode) login fhrough their | upon legging in, you will be able to see eVoting option. Click on eVoling
dapository porficiponts option, you will ba redirected to N5DL/CDSL Depository site offer succasshil

outhenticotion, wherein you con ses aVoting fecture. Click on compony nome
o M.-"oliﬁ service provider Le. NSDL ond you will be redirected o eVoling
website of MSDL for casting your vole during the remote eoling peried or
[eining virtual mesting & voting during the meefing.

Impertant nete: Members who ore unoble to refrieve User ID/ Possword ore odvised to use Forget Lser D
ond Forget Password option ovoiloble ot chovementioned website,

Helpdesk for Individual Sharehelders helding securities in demat mede for any technical
issues related te legin through Depesitery i.e. NSDL and CDSL.

Legin type Helpdesk details

Individua| Shoreholders holding | Members focing any fechnical issve in login can contoct MSDL helpdask
securifies in demot mode with | by sending o request of evaling@nsdlco in or coll of toll free no.:
MSDL 18001020990 ond 1800224430

Individual Shareholders helding | Members focing any fechnical izsve in login can contoct CDSL helpdask
securilies in demal mode with | by sending o requast ot helpdask sveling@cdslindio.com or contact ol
CDsL 022. 23058738 or 022.23058542.43

Login Methed fer e—Veting and jeining virtual meating fer sharehelders ether than Individual
shareholders helding securities in demat mede and shareholders halding securities in physical
meoda.

How te Leg—in to NSDL & —Vating website?

it

b3

Visit the eYofing website of MSDL Open web browser by hping the following URL
httpz. / Swwoweveling. nsdl.com/ either on o Personal Compuler or on o mebila,

Cncea the home page of e¥ofing system is launched, click on the icon "login” which iz availoble under
‘Shoreholder/Mamber' section.

A new screen will open. You will hove to enter your User ID, your Possword/OTP ond o Verificotion Code
os shown on the screen

Alternatively, it you are registered for MGSDL eservicas la. IDeAS, you can logHin ot
hitps: // eservicas. nsdl.com/ with your existing IDeAS login. Once you log-in to MSDL eservices affer
using your login credenfiols, dick on eYofing and you can proceed to Step 2 ie Cost your vole
elactronically.
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4. Your User ID datails ore given balow :

Manner of helding shares i.e., Demat | Your User ID ist
{(NSDL or CD5L) er Physical

o) For Members who hold shores in demot | 8 Chorocter DF ID followed by 8 Digit Client ID
account with NSDL For axomple if your DP ID is IN300*** ond Client D is

12*****% than your user [D is IN30O* **12%*=*"*

b For Members whe held shores in demat 16 Digit Bansficiory ID
account with COSL

2#*' LA AR LR A RS S

For exomple if your Beneficiary (D is 1

then your wser ID js [ 27 * e rerssanass

¢] For Members holding shores in Physicol | EVEM Mumber followed by Folio Mumber registerad with
Ferm. the company

For example if folio number is 001*** ond EVEM is
122614 then vser ID is 122814001 "%

5. Possword deloils for shareholders other thon Individuol shoreholders ore given below:

o)

k)

If you are akeady registered for eVoting, then you con use your existing password to login ond cast

your vota.

If you ore using MSDL a-Yoling system for the first fime, you will need lo refrieve the ‘inifial password'

which wos communicaled lo you. Oace you refrieve your ‘initiol posswerd’, you need to enter the ‘initiol

possword’ ond the system will force you fo chonge your posswerd

How to refrieve your ‘initial possword'?

i If your email ID is registerad in your demot account or with the company, your ‘initiol possword’ is
communicoted to you on your email ID. Trace the email sent to you from MSDL frem your mailbex.
Open the emoil ond open the offochment i.e. o pdf file. Open fhe .pdffile. The password to open
the .pdffile is your 8 digit client ID for MSDL occount, lost 8 digits of client 1D for CDSL occount or
folic number for shores hald in physicol form. The .pdf file contoins your ‘User ID* and your “initiol
password’.

i. IF your email ID is not registered, pleose follow steps mentioned below in process for those
shoreholders whose email ids ore nol registered.

& IFyou ore unoble to refrieve o hove not received the " Initial posswerd” or hove forgotten your possword:

a
bj

<

dj

Click on "Forget User Details/Password?"{If you are holding shares in your demat account with NSDL or
CD5LY option availoble on www. evoling.nsdl.com,

Physical User Reset Possword?” (If you ore holding shores in physicol mode] option ovoiloble on
www, avofing, nad) com,

If you are still unable to get the possword by aforesaid two options, you can sand o request ot eveting@
nsdl.co.in_mentioning your demal occount numbar/folio number, your PAN, your nome and your

registerad oddress elc.

Members con olso use the OTP (One Time Possword) bosed login for costing the voles on the eVoting
system of MSDL

7. Aber entering your possword, fick on Agres to “Terms and Conditions” by selscting on the check box.
8. Mow, you will hove to click on "Login” butten.
2. After you click on the “Login” button, Home poge of e-Valing will open.

Datmlmn Step 2 u:emﬂmmad below:

ﬁ.fla' suamssful lngm ol STep 1, you will ba ub|e| o ses ol I'|'ra companias "EVEM" in which you ara
holding shares and wheose voting cycle and Mesting is in active stotus,

Select "EVEM" of compony for which you wish to cost your vole duing the remote eVeling peried ond
cosfing your vote during the Meeting. For joining virtuel meeling, you need o click on “VC/OAVM” link
pleced under “Join Maeling”
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v,

V.

Y.

3. Mow you ore ready for eVoling os the Voling poge opans,

4. Cost your vote by selecting oppropriote options i.e, assant or dissant, verify/maodify the numbsr of shares
for which you wish to cost your vole and click on “Submil” ond olso “Confirm” when prompted.

5. Upon confirmotion, the message "Vote cost successhully” will be disployed.
&, You con also take tha prinfout of the votes castby you by clicking on the print option on the confirmation

poge,
7. Once you confirm your vole on the resolulion, you will not be ollowead to modify your vole
Precess for these share whese email ids are n istered with d ies far

precuring user id and passwerd and registration of @ mail ids fer e—Veting fer the resolutions
set out in thiz notice:

*  In cose shores ore held in physicol mode pleose provide Folio Mo, Mame of shorehelder, sconned copy
of the shore certificate (front ond bodk), PAR [self oftested sconned copy of PARM cord), AADHAR (sslf
attested scanned copy of Acdhar Card) by email to invastors@niil. com.

* In cose shares ore held in demol mode, please provide DPIDLCLID (16 digit DPID + CUD or 16
digit beneficiory 1D, Mome, client moster or copy of Consolidoted Account stotement, PAMN [salf
oftested sconned copy of PAM cord], AADHAR [self ofested sconned copy of Aodhor Cord) to
investors@niit.com. If you ore on Individuol shoreholders holding securities in demot mode, you ore
requested fo refer fo the login method explained of step 1 [A] ie. Login method for eoling ond joining
virtual meefing for Individuol shoreholders holding securifies in demot mode.

+  Alternatively shorehelder/members moy send o request to evoling@nsd|.co.in for procuring user id and
possword for evoling by providing obove mentioned documents.

Procedure for e—Veoting at the Meating:

*  The procedurs for eVoting on the day of the Meeting is same as the instructions mentioned in Step 1 ond Step
2 above for remote &Vating,

*  Only those Members/ shoreholders, who will be present in the Meeting through VC/OAVM focility ond hove
not costed their vole on the Resolulion through remote eVoting ond ore ofierwise not borred from deing so,
shall be aligible to vote through eValing system in the Mesting.

*  Plegse use helpdesk dstail for any grievances connected with the facility for eVoling on the day of the
Meeting, as mentioned for remote e-Voting.

In cose of any quenes, Members moy refer Frequently Asked Gluestions [FAG) and remote eYoling user monuol

ovailoble of the downlood section of www eveling nzdl.com or call on toll free no. 18001 020%%0,/1 800224430,

hambers can alse update their mobile number and e-mail addrasses in the user profile details of the folio which

may be used for sending future communication(s).

Wil The equity shoreholders who hove cost their votes by remote aofing moy olso affend the Masting but sholl not be

Vil

entifled fo cost their voles ogoin of the Meeting. Once the vole an the resolufion is cost by on equity shoreholder,
whethar partially or otherwise, the equity shareholder will not be allowed to change it subsequeantly or cost the
vote ogain.

An equity shoreholder con opt for only single mode of voting i.e., through remate Ewvoting or evoling of the
Meeting. IF an equity shoreholder costs votels] by both modes, fhen voting done through remote eVoling sholl
prevoil and vobals) cost of the Meeting shall be reoted os "INVALD"

hembers who would like to exprass their views / ask questions during the mealing moy ragister themselves as a
speoker till Teasday, Movember 8, 2022, by sanding requast mentioning their nome, demat account number / falic
number, e-mail ID, mobile number to investors@aiit.com. The members who have registerad themselves os speoker
will only be ollowed o exprass their views/ osk questions during the meeting. The Company reserves the right fo
reskict the number of speckers depending on the availobility of fime for the meeting. The members who do not wish
to speck during the mesting but hove queries moy send their queries to investors@niit com mentioning their nome,
DP ID Client 1D/ folie number, e-mail |0, mobile number, The Compony will reply to these queries svitobly by emoil.
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Equity shoreholders ore requested to note the following contoct detoils for addressing e-voling reloted grisvoncas:

Mz, Sarito Mote, Assistant Monager

Maofional Securities Depository Limited

4th Floor, ‘A Wing, Troda World,

Komala Mills Compeound

Senopoli Bopot Marg,

Lower Parel, Mumbai-400 013

Tolkfea Mo, 18001020990/ 1800224430

E-mail: aveting@nsdl co.in

Ay mn halding shores in physicol form ond non-individuol shoreholders, who ocquires shores of the Compony

and mes member of the Company akter the notica is sent through e-mail and holding shores os of the cut-

off date ie. Tuesday, Movember 8, 2022, may cbhin the login ID ond possword by zending a request ol

evoling@asdl coin or RTA of rlo@olonkit.com. However, if you ore olreody registered with MSDL for remote

eX¥ofing, then you con use your axisting user D ond possword for casting your vote. If you forget your possword,
you con reset your password by using “Forget User Details/Password” or "Physical User Reset Password” aption

avoiloble on www eveling.nsdl.com er call on toll free ne. 1800 1020 990 and 1800 22 44 30.

In cose of Individual Shoreholders holding securifies in demot mode who ocquires shores of the Compony ond

becomes o Member of the Compony offer sending of the Motice ond holding shores os of the cm-off;ola ie

Tuesday, Movember 8, 2022 may follow steps mentioned in the Motica of the Mesting under “Accass fo NSDL

aoling system”.

Pursuont to the directions of the Tribunal, Mr. Powon Kumor Geyol, Prochising Company Secretary, [FC5 2338,

sholl oct os Serufinizer to scrutinize the process of remote eVoling ond eVoling ot the Mesting in o fair ond

fronsporent manner.

E-Voting Results

¢ The Scrutinizer shall, ofter the conclusion of evoling of the Meeting, unblock the voles cost through remate
aYoling ond votes cost during the Mesting ond will submit o consolidated Scrutinizer’s Report of the folol votes
cost in fovour or ogoinst, if any, to the Choirperson of the Meeting. The result of eveling will be declored by
the Chairperson of the Meating within 2 werking doys from the conclusion of the Meeting upon recsipt of the
Scrutinizer’s Report. The results declared, along with the Scrufinizer’s Report, shall be disployed on the nofice
boord of registered office of the Compony ond hosted on the Compony's website at wyww,niit com and on the
wehbsite of MSDL. The result will simultaneously be communicated lo the stock exchonges.

+  Subject to recsipt of requisile mojority of votes (os per Section 230 to 232 of the Adt, ond Maester Circulor Mo
SEBI/HO/CFD/DIL SCIR/P/2021 /0000000645 daled Movembaer 23, 2021, os amended, issved by the
SEBI), the Resolulion proposed in the MNefice shall be deemed to hove been possad on the dote of the Mesting
i.e. Movember 15, 2022,

Other insfructions:

Plaosa nota that:

- Equity shoreholders are requested to corafully read oll the Motes set out herain ond in porticulor, inskuctions
for joining the Mesting, manner of costing vole through remole e-Voling or e\Voling of Iﬁe Masting.

- Llogin fo eoling website will be disobled upon five unsuccessful attempts fo key-in the comect posswerd, In
such on event, you will need fo go through ‘Forget Password® optien aveiloble on the site lo reset the soma

- Itis strongly recommended not to share your passwerd /OTP with any other person and toke utmaost care to
keap it mr}’idanﬁuL

PROCEDURE FOR INSPECTION OF DOCUMENTS:

Documents for inspection os referred to the Motice will be ovoiloble eleckonicolly/ physicolly for inspection on

oll working doys batwaen 10:00 AM. to 400 PM within 1 [one] working doy uvpon request, without any fee by

the Equity Shorsholders from the date of circulation of this Motice up o the dates of Meating, Equity Sharsholdars

seeking to inspect such documents con do so on the website of the Tronsferor Compony o hifps.//www.niit.com,
indio/Foining/investors/Poges/Scheme-ok Arangement2022.03px

Equity Sharsholders sesking ony information with regord to the malter proposed to ba considered of the Mesting,

ore requested lo write lo the Tronsferor Compony of least seven doys before the dote of the Mesting through email

on investors@niit.com or by sending written request of the Registered Office of the Company. The some will be
replied by the Transherer Company suitably,

10



NIIT Limited MT

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHANDIGARH BENCH

CA (CAA) No. 37/Chd/Hry/2022
IM THE MATTER OF THE COMPARIES ACT, 2013
AND
IM THE MATTER OF:

Application under Sections 230 to 232 of the Companies
Al 2013,

AMD
IN THE MATTER OF:

Composite Scheme of Arrongement betwaen MIT Limited
and MIT Leorning Systems Limited ond their respective
Shareholders and Creditors under Sections 230 to 232

ond other opplicoble provisions of the Componies Act,
2013.

AND
IN THE MATTER OF:

NIT Limited, ([CIN: L74892DL128 1 PLCO15865, PAN: AAACNOOB5D), o public limited company incorporoted wnder
the Compaonies Act, 1956, hoving its Registerad Offica of Plot Mo, 85, Seclor 32, Inshituiono| Areo, Gurugrom-122001
(Haryana).

wApplicant Cempany 1 /Transferer Company

NIIT Learning Systems Limited, (CIN: U72200HR2001PLCOY9478, PAN: AACCMPS00C), a public fimited
company incorporated under the Companies Act, 1956, having its Registered Office of Plot Mo, B5, Sector 32,
Institufional Area, Gurugram-122001 {Horyanaol.

«Applicant Company 2 Transferee Company

EXPLANATORY STATEMENT UNDER SECTIONS 230 AND 232 READ WITH SECTION 102 AND OTHER
APPLICABLE PROVISIONS OF THE COMPAMIES ACT, 2013 (“ACT") AND RULE &6 OF THE COMPAMIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIOMNS) RULES, 2016 (“CAA RULESY) TO THE NOTICE
OF THE MEETING OF EQUITY SHAREHOLDERS, UNSECURED AND SECURED CREDITORS, OF NIIT LIMITED
AND UNSECURED CREDITORS OF NIIT LEARNING SYSTEMS LIMITED, CONVENED PURSUANT TO ORDER
OF THE HON'BLE MNATIONAL COMPANY LAW TRIBUNAL CHANDIGARH BENCH (“TRIBUNAL/MCLT")
DATED AUGUST 29, 2022 READ WITH ORDER DATED SEPTEMBER 08, 2022 (“ORDERS")

This is o stotement occomponying the nofice convening the meefing of Equity Shareholders, Unsecured Creditors,
Sacured Craditors of MIIT Limited and Unsecured Creditors of MIT Learning Systems Limited, for the purposs of their
consideration ond if thought fit, opproving, with or without modficolions), the proposed Scheme of Amangement
betwean MIT Limited | Transferer Company”] and MIT Leorning System: Limited ("Transferse Company”] and
their respective shareholders and creditors ("Scheme”) oppended herswith as Annexure—1. The Schame provides
for inter alio, [i] the reduction of the exisiing poid up shore copitol ond the securities premivm ogoinst the occumuloted
losses of the Tronsferee Compony, with the opproval of the MCIT in terms of Section 66 of the Act o3 eloboroled in Part
il of the Scheme; and (i) the tronsfer and vesting of the CLG Business Underkoking of the Transferor Company fo the
Transferes Compony ond the consequent issue of aquity shares by the Transferea Company fo the shorehelders of the
Tronsferor Compony pursvent fo Sections 230 fo 232 ond other relevant provisions of the Act in the manner provided for
in the Schame and in compliance with Section 2{1744) of Incomea Tex Act, 1941 os sloborated in Part IV of the Schame.

Copital terms not defined herein and used in the notice and this statement shall have the same meaning os ascribed to
them in the Scheme



NIIT Limited mlll

I. Backaround of the Companies

1. Porticelors of the Transferer Company

o)

]

MIIT Limited ["Transferer Company ) hoving Corporate Identity Mumber [CIN] 7 4899DL1 981 PLC0158635,
was initiolly incorporated in the Stote of Punjob o3 o private compony under the Componies Act, 1956 on
Dacember 2, 1981 under the noma of Poce Education Private Limited vide Cerlificale of Incorperalion issued
by tha Registrar of Companies, Punjob, H.P. end Chandigarh. Tha registered office of the Transferer Company
wos changed from the State of Punjob to Mew Delhi vide Certificote of Registrotion doled June 4, 1983
issued by the Assistont Regiskar of Companies, Delhi ond Haryono. Thea stolus of the Transferor Compony
was changed to o public limited company on Oclobar 27, 1988. The name of Trensferor Compony wos
changed fo its present nome vide frash certificote of incorporation doted Movember 16, 1990 issued by the
Registrar of Companiss, Delhi ond Haryana, The Transferor Company had its registered office of 8, Balaji
Estats, First Floor, Guru Ravi Das Morg, Kokoji, Mew Dalki, which was shifted fo Plot Mo. 85, Secter-32,
Institutionol Areo, Gurugrem 122001 (Horyana) with effect from Movember 5, 2021. Its Permonent Account
Mumbar with the Income Tox Departmant is AAACNO0BSD, The email address of the Transferer Company is
invastors@niit com and its website is www niilcom_ The aquity shares of the Transferor Company are |is|‘e?’nn
BSE Limited ["BSE") ond Motionol Stock Exchonge of Indio Limited ("MNSE).

During the lost five years, there hos been no chonge in the nome of the Tronsferor Company.

The main cbjects of the Transferer Company, os set cut in its Memorondum of Association, have been
reproduced below :

“1]  To corry on the business of rendering manogement services like sioff and monagement recruitment, skill
developmenl, training ond plocements, lechnical analysis of data, eleckronic dake processing and to
estoblish and render olf consulioncy and other professional services of profassional and lechnical noture,

2] To ren ond conduet bursou for compuler services ond in porticulor lo develop, design, progromme,
conduel feasibility studiss and also fo ocquire ond ogency for compulers, their repair, moinlenance and
installalion.

3] To grint, publish, diskibule, imporl, exporl, sell, buy or otherwise deal in research repors, newslelers,
books, pomphlsts and olher reloled publications relofing to compulers and elecironics in generol.

4] To corry on the business of providing and supply of endio-end Informolion Technology Solulions,
includling furnkey solutions, inciuding systems integration of softwars, compulers, peripherals, networking
ond communicolion components, cobling, power supply equipment, oppropricle Ffixtores, metering
and maniloring devicss, convenlional ond brocd-bond wirelass, wireline ond oplical communicotions
equipmant and lo undarloke oll ciher relofed octivitiss.

5] Tocormry on the business of providing solutions and services reloled lo Wab-lschnologiss, the Intemet ond
e-Commercs, incleding but nol limited Io hosting ond opplicotion services.”

During the last five ysars, there has been no chonge in the objects clouse of the Transferor Company.

The Transferer Company is o leading global talent developmant corporation thot is engoged in building
skilled human copital and enhancing workforce tolent worldwide. The Tronsferor Compony which helped the
noscent [T industry overcome its humon resource chollengas, todoy ranks omong the werld's leading froining
companies. With o footprint in over 30 counfries, the Transferor Company offers kraining ond development
solutions to enterprises and individuals through its two businesses— Corporale Leorning Growp |"CLG™) ond
Skills & Coreers Group "SNC). A brief on the octiviies being corried out by the two businesses is provided
hareynder;

fij CLG: This business offers Manoged Troining Servicas {"MTS") which includes oulsourcing of Learning &
Development (“LE&D") ond Tolent Transformaotion Services to morketleeding componies and institutions in
Morth America, Evropa, Asia, and Oceonia, The comprehansive suite of MT5 includes custom curricelum
dasign and content development, learning administration, learning delivery, strotegic sourcing, learning
technology, and odvisory services. L&D Transformotion Sarvices include ougmented reality,/ virtuol reality
basaed lsarning solutions, curriculum ransformation, and perifolio optimization. With o teom of some of
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the world's finest learning professionals, CLG helps customers run kaining like o business by improving
the afficiency ond effectivensss of their L&D ond Tolent Monogement funclions.

fi} SMC: This business offers o diverse range of training programs, certifications and solutions to carear
seekars ond working professionals. Its offerings include software and product enginsaring, dota sciences
& onolytics, coud computing, cybersecurity, bonking, insuronce & finonce, digital morketing, confent
dasign, UI/UX, project/product/program management, sales & service excellence, professional lifa
skills, businass process excallance, and multisectoral vocational & profassional skills. SMC offers thasa
programs predeminonfly in Indie ond emerging economies. The progroms ore deliveraed through robust
digital and hybrid lsarning models which connect corporate and individual learners seamlazsly. With its
comprehansive set of offerings, SMC helps in building multiskilled full stack professionals at scale

{d] The share copitol of the Tronsferor Company on Jonw% 28, 2022 i.e. dole of opproval of the Scheme by the

Boord of Directors of the Tronsferor Compony wos os follows:
Particulars Ameunt in INR

Autherized Capital
41,10,00,000 equity sharas of INR 2/ sach 82,20,00,000
25,00,000 redeemoble preferenca sharas of IMR 100/ sach 25,00,00,000
SS,EU,OD,CN)D, 8.5% cumulative redeamable praferenca shares of INR 1/- 35,00,00,000
aac

Tetal 1,42,20,00,000
Issued share capital
13,37,45,381 " aquily shoras of INR 2 /- each 26,7490,7462
Subscribed and paid-up share capital
13,37,39,381 equity shares of INR 2/- sach 26,74,78,762

*includes 6000 equily shores forfeiled omounting o INR 12,000

Further, since Jonvory 28, 2022, the Tronsferor Compony hos issued 7,07,145 equily shores of INR 2/
aach which wers ollottad ogoinst stock options exercised by amployees of the Transferor Company under the
Existing ESOP Scheme. Pursuont to such ESOP ollotment, the shore capilol siructure of the Tronsferor Compony
oz on fhe dole of this nofice is o3 follows:

Particulars Amount in INR

Autherized Capital
41,10,00,000 aquity shores of INR 2 /- soch £2,20,00,000
25,00,000 redeemoble preferance shores of INR 100/ eoch 25,00,00,000
35,?:!,00,000, B.5% cumulative redsemaoble preferance shares of INR 1/- 35,00,00,000
s0c

Total 1,42,20,00,000
Issued share capital
13,44,52,526" equity shores of INR 2/- eoch 26,89,05,052
Subscribed and paid—up share capital
13,44,46,526 equity shares of INR 2/- sach 26,88,93.052

*inclucles S000 equily shares forfeited amounting 1o INR1 2,000
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As on the date of this notice, the Transferor Company hos 96,43,93%/- outstanding stock options, the exercisa
of which will result in on increase in the issved, subscribed ond poid-up shore copitol of the Tronsteror

Company.

The latast avdited annval financial statemants of the Trensberer Company for the financial year ended on
Morch 31, 2022 ore ofioched herelo os Annexure 2 ond consolidoted and stondalone unoudited financiol
rasults (limited reviewed) of the Transferor Company for the quarter ended June 30, 2022 are attoched herato
as Annexure 3,

The detoils of Directors ond Promoters of the Transferor Compony (03 on the dote of the notice] olong with their
oddresses ore mentioned herein below:

[} Diractors
5. Name Date of Age | Designatien | Address
Me. Appeintment
1 |Mr. Rajendra Q2121981 71 MonExacutiva | k-3, Panchzhila Park,
Singh Powor Chairman | Mew Dalhi 110017
2 | Mr Vijoy Kumor 02-12-1981 71| Vice-Chairmeon | 1012 B, The Magnelios,
Thadani & Manoging | DLF Golf Links, Mear Park,
Diractor DLF City-5, Gurugram,
Haoryana 122009
3 | M. Paroppil 01-051990 | &2 |lJoint Managing | 103, Anand Lok,
Rajendran Director Maw Dalhi-1 10049
4 | Mr. Sopnash 05082021 56 Execulive |ES 187, E Spoce,
Kumar Lolla Director & | Mirvana Country,
Chiaf Exacutive Gurugram-122018
Officer
5 |Mr. Anand 11102013 42 Independent | G-15, Epsilon,
Sudorshan Direclor Yamalur Main Road,
Bangalers, Kornatoka-560037
& | Mr. Ravinder 29032019 71 Indepandent |H Mo, 12, 1* Floor, MR
Singh Diractor Coleny, Mandokni  Enclovs,
Mew Dalhi-1 10019
7 | Ms. Gealo 01042014 55 Indepandent | B-1/8, Vosant Vihar,
Mathur Diirector Mew Dathi-1 10057
8 | Ms. Avoni Vishal 050462021 43 Independent | B-82, Heero Ponna, B.D. Reed,
Dovda Director Hoiji Ali, Mumbai-4000248
@ | Ms. Songite 05062021 53 Independent | 255, Prestige Ozone, Whitefield
Singh Director Maoin Rood, Bongolore- 560066
10 | Mr. Ravindra 11-11-2021 57 Independent | BB-B, Sunny Brooks,
Bobu Gorikipoti Director Sarjopura Main Reod,
Mew Wipro Corp Office,
Deddokannalli, Carmalorom,
Bangoore - 560035
11 | Ms. Leher Vijoy 05082021 37 | MonExecutive | 1012 B, The Magnelios,
Thadani Director DLF Golf Links, Mear Park,
DLF City-5, Gurugram,
Horyono 122009
12 | Mr. Udai Singh 05082021 40 | MonExecutive | 401, HSG Agshno Colp
Pawar Director Society, 5t. Martin Rood,
Bondra (W), Mumbai- 400050
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Promoter and Promoter Group

NIIT

8. Name Categery Number Address
Ne. of equity
shares held
1 Rojendro Fromater 1,55,000 | N-3, Ponchshile Pork,
Singh Pawaor Mew Delhi-1 10017
ond Mesti
Pawar
2 | Vijoy Kumar Fromaoter 1,55,000] 1012 B, The Mognolios,
Thodoni and DLF Golf Links, Meor Park,
Renuka Vijoy DLF City-5, Gurugram,
Thadeni Horyono 122009
3 | Meeti Pawar Promoter Group 4,27 326 | M-3, Panchshila Park,
and Rajendra Mew Delhi-110017
Singh Pawar
4 | Urvoshi Pawar | Promoler Group 56,250 | M-3, Panchshila Park,
Mew Delhi-110017
5 | Unnati Pawer | Promoler Group 56,242 | M-3, Panchshila Park,
Mew Dealhi-110017
& | Udai Singh Promoter Group 7,500 401, H5G Aoshna Co-Op Socisty,
Pawar St Martin Road,
Bondre (W), Mumboi- 400050
7 |Rojandra Promoter Group | 2,24,45,644 |8, Baloji Estale,
Singh Pawar 1¥ Floor, Guru Ravi Dos Marg,
o3 Trustee of Kokaji, Mew Delhi-110019
Pawar Family
Trust
8 |RS Pawor Promoter Group 2,527 | M-3, Panchshile Pork,
HUF Mew Delhi-110017
% | Renv Konwor | Promoler Group 2,339 |H-24, Kaoilash Calony,
ond Vondono Mew Delhi-110048
Katech
10 |Sontosh Dogro | Promoler Group 1,687 |H Mo. 501, Sector 7,
Channi Himmat Jammu,
J AMND K-180015
11 |Janki Jomwel | Promoler Group 652 | N-3, Panchshila Park,
and Meah Mew Delhi-110017
Pawar
12 |Janki Jomwel | Promoter Group 562 |MN-3, Panchshila Park,
and Pramod Mew Delhi-110017
Singh Jomwal
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5. Name Categery Number Address
Neo. of equity
shares held
13 |Jankilomwel | Promoter Group 562 |MN-3, Panchshila Park,
ond Keerli Mew Dalhi-110017
Katoch
14 |Renvka Vijoy | Promoter Group 1,000 1012 B, The Magnolios,
Thadani and DLF Golf Links, Meor Park,
Vijoy Kumar DLF City-5, Guruegram,
Thadoni Horyono 122009
15 | Vijoy Kumar Promoter Group | 2,29,94,229| 8, Baloji Eslole,
Thadani 1* Floer, Guru Ravi Dos Marg,
os Trustes Kakaji, New Delhi-110019
of Thedani
Family Trust
16 |V K Thodani Promoter Group 2,527 | 1012 B, The Mognolios,
HUF DLF Golf Links, Mear Pork,
DLF City-5, Gurugram,
Horyana 122009
17 |Rosine Uberci | Promoter Group 15,464 1 40 Sukhumyit 301 19 Villa Bajoj,
Wattana, Bangkeok,
Thailand- 10110
18 |Rubike Vinod | Promoter Group 1,687 | PO BOX 1545,
Chablani Dubai, UAE
19 | Arvind Thakw | Promoter Group 5,656,829 504 V¥ Floor, Kings Block Reyal Rekeal,
Chormwood Village,
Foridobod-121009
20 | Koilosh K Promoler Group 750|C 233, Indira Noger,
Singh and Lucknow, UP-22560164
Yogash Singh
Mofe:

fol Dstoils of the persons / enlilies of the promeler group who ore holding sheres of the Tronsferor
Company are provided.

{b) For Promoler/ Promater Group
- Rojendro Singh Powor ond Vijoy Kumor Thodoni ore the only promoters of the Tronsferor

Company.,

in the joint holdings of
fa) Rajendra Singh Pawar and Nesli Powar;
{b] MNesti Power & Rojendre Singh Power;

fe] Vijay Kumar Thadani ond Renuka Vijoy Thodoni; and
{df] Renuke Vijoy Thedoni & Vijay Kumor Thadoni,
the second holder is for purpose of canvenience only ond do nat hald eny beneficiol inferest.
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i) The datails of the sharshelding of the Directers and Key Managerial Personnal of the Transferor Company,
in the Tronsferor Company and in the Transferee Compony, o3 on dote of this nofice is o3 follows:

5. MName Designation Numbear Number
MNe. of equity of equity
shares held shares held
in Transferor in Transferee
Campany Campany
1 | Mr. Rajendro Singh Powar Mon-Executive 584,853 MIL
Chairman
2 | Mr. Yijoy Kumar Thadani VieaChairman & 1,58,527 MIL
Managing Direclor
3 | Mr. Poroppil Rojendran Joint Monaging 16,49,191% MNIL
Director
4 | Mr. Sopnesh Kumar Lollo Executive Director & 4.73,052° MIL
Chiaf Exacutive Officer
5 | Mr. Anond Sedarshon Independeant Director MIL MIL
& | Mr. Rovinder Singh Independent Director &30 MIL
7| Ms. Geeta Mathur Indapendent Direclor MIL MIL
8 | Ms AvaniVishol Dovde Independent Director MIL MIL
9 | Ms. Songite Singh Independent Director MIL MNIL
10 | Mr. Rovindre Bobu Independent Director MIL ML
Gerikipaf
11 | Ms. Leher Vijoy Thodani | Mon-Executive Director MIL MIL
12 | Me. Udai Singh Pawar Mon-Exscutive Director 7,500 MNIL
13 | Mr. Sonjoy Mal Chief Finonciol Officer 78,704" 1
[as nomines
of Transferor
Compony)
14 | Mr. Despok Bansol Compony Secrelory 4,000° MNIL
Mofes:

*  Inchding 1,55,000 shares as first holder with spouse, 4,27 326 shares oz second holder with
spouse and 2,527 shores os Korlo and doesn’l include 2,24,45,644 equily shores held by
Mr. Rojendro Singh Power, os fusies of Pawar Fomily Trusi

#  Incloding 1,55,000 shores with spouse o3 first holder, [,000 shores os second holder with
spouse and 2,527 shores as Korlo and doesn’t include 2,29,94.229 equily shores held by
Mr. Vijoy Kumor Thodoni, o3 rustee of Thodoni Fomily Trusi

$  Incloding 7,537 shores a3 first holder and 7,680,052 shores os second holder with spouse
Including 198 shares held os second holdar with spouse

A This doss notinclude Stock Oplions [vested,/ unvested, yel lo be exercised)] aranted by the Transferor
Compony from lime lo fims
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2. Particulars of the Transferea Compony

o)

()

MIT Llearning Systems Limited ("Transferee Company'] hoving Ceorporafe Identity Mumber (CIN]
U72200HR2Z001PLCO99478 wos incorporated os o public limited company under the Companies Act,
1954 on July 16, 2001 under the nome of Minimolly lnvasive Education Company limited. The name of the
Transferes Company was changed to Holeln-TheWall Education Limited vide frash certificats of incorporation
doted Februory 7, 2003 issued by the Registor of Compaonies, Mational Capital Territory of Delhi and
Horyana, The name of the Transferss Compony was changed to Mindchampion Learning Systems Limited vide
frash certificate of incorporation dated June 18, 2015 issved by Registrar of Companies, Mational Copitol
Tesritory of Delhi and Haryona, Further, the nome of the Transferea Company wos changed o its present
name i.a. MIT Learning Systems Limitad vide fresh certificate of incorporation dated Janvory 18, 2022, The
Transferea Company hod its registered office at B, Balaji Estate, First Floor, Guru Ravi Dos Marg, Kalkaji, Mew
Dalhi-1 10019 which wos shifted to Plot Me. BS, Sector-32, Institutional Area, Gurugrem 122001 [Haryana)
with sffect from Movember 5, 2021, I Permanent Account Mumber with the Incoms Tox Departmant is
AACCMZSO0C. The email address of the Transferee Company is info@niit com. The shares of the Tronsferas
Company are not lisked on any of the stock exchanges.

The main cbjects of the Tronsferse Compony, as sat out in its Memorandum of Association, have been
reproduced balow:

"1} To involve in the research and development activilies for the purpose of discovering the extent to which
poor children in rural end slum oreas in Indio con fo) occess and fB] learn from web-bosed curricula
using o purposs built ‘Internat kiosk’; the minimal level of intervention required lo ossist children to masier
o curricelum — and the exient o which this infervenlion can be softwars based: the exfent fo which the
Internal kiosk" concepl is commercially viable, thus enobling the project to becoms sustainoble in the
medium to long lerm.

2] To engoge into the business of providing educalion, ioining and skill devefopment in the field of
educalion including bul not limited to compuler hardware, soffware, networking, web lechnology and
SCOmmarca.

3] To engege inlo the provide consullancy services lo Governmenl, Semi Government and privale agencies
engoged in reseorch ond development in compuler educotion, softwore development, inlermel and
scommearce,

4] Tocory on the business of providing solutions ond services reloled lo Wab-lschnslogies, the Inlemet ond
ecommerce, inchding bul net imiled ke hosting ond opplicalion services.

5] To corry on the business of providing and supply of systems inlegrolion of softwors, computer hardwors,
compuler peripherals, networking ond communication components, cobling, power supply equipmend,
oppropriols fixdures, melering ond meniloring devices, convenlionol ond brood-bond wirsless, wireline
and eplical communicolions equipment and e underfoke ol other reloled ocliviies.”

During the lost five yeors, there hos been no chonge in the objects clouse of the Tronsferse Compony.

The Tronsferes Company is engoged in providing monoged froining solufions which predominontly include
technology-bosed solulions for lsorning ond education monogement to improve efficiency ond effechivenass
to customers in the educotion sector in Indio ond internotional markets. The Tronsferee Compony olso offers o
comprehensive suite of solufions including content, leorning delivery, casessmants and technology for students
ond teachers, os wall o3 solutions fer insfitelion odminisirofion ond monagement
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{d] The shore copital of the Transferee Company as en date of this notica is as follows:

Particulars

Amount in INR

Autherized Capital

12,00,00,000 equity shores of INR 10/- eoch

1,20,00,00,000

Tetal

1,20,00,00,000

Issued, Subscribad and paid-up share capital

11,55,64,072 aquity shares of INR 10/- each

1,15,56,40,720

Total

1,15,56,40,720

There iz ne change in the copitel skucture of the Transheree Compony since Jonuary 28, 2022 e, dote of

opprovol of the Scheme by the Boord of Directors of the Tronsferse Company

The lotest ovdited annuol finonciol stolements of the Transferee Compony for the finonciol yeor ended on
March 31, 2022 ore attached herate as Annexure 4. The stondalona vnowdited Finonciol accounts for
quorter ended June 30, 2022 ore otfoched herele o3 Annexure 5,

their oddrezses are mantioned herein balow:

{el The defoils of Directors and Promoters of the Tronsferee Compony [os on the dole of the nofica) olong with

i} Diractors
5. No. Name Date of Age | Designation Addrass
Appeointment
1 Mr. Paroppil 16072000 &9 | MonExecutive | 103, Anand Lok,
Rajendran Chairman | Mew Delhi-1 10049
2 Mr. Vijoy Kumar 14032016 71 MonExacutive | 1012 B, The Mognolias,
Thadani Direclor DLF Golf Links, Mear Park,
DUF City-3, Gurugrom,
Horyono 122009
3 Mr. Sopnesh 10052017 56 | MonExeculive |ES 187, E Spoce,
Kumar Lalla Director MNirvana Country,
Guregrom-122018
4 Ms. Mita Brahmao 05082021 &5 Mon-Exacutive |M 43 Tower &,
Director Ridgewood Estole,
DLF Phase 4,
Gurugrom-122009
[i] Promoter

The Transferes Compony is o wholly owned subsidiory of MIIT Limited, the Transferor Company

5. MNo. Name Number of agquity Address
shares hald
1 PIIT Limitad 11,55,64,072* | Plot Mo, BS, Sector-32, Institetional Area,

Gurugrom 122001 (Haryena)

* includes & equily shores held hrough & nominee shoreholders holding 1 equity share soch on beholf
of NIIT timited
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i} The detoils of the shoreholding of the Directors ond Key Monogeriol Personnel of the Tronsferse Company,

in the Transferea Company and in the Transferer Company, os on date of this notice is as follows;

5. Ne. Name Desigination Number Number
of equity of equity
shares held shares held
in Transferae | in Transferor
Company Company
1 Mr. Peroppil Rajendran MNon-Exscutive Chainman HIL 16,49, 191%
2 | Mr Vijoy Kumar Thadoni Mon-Executive Direclor MIL 1,568,527
3 Mr. Sopnesh Kumar Lalle Mon-Exacutive Director MIL 4.73.052"
4 Ms. Mita Brahma Mon-Exscutive Diraclor ML MIL
5 | Mz Leena Khokha Manager MIL o
& Mr. Sanjoy Kumar Jain Chisf Financiol Officer ML 1,000
7 | M Siddharth Nath Company Sacretary MIL ML

Motes:
§  Incloding 7,537 shores o3 first holder and 7,680,052 shores o second holder with spouss

#  Incloding 1,55,000 shores with spouse os firsf holder, 1,000 shores o3 second holder with spouse
and 2,527 shores os Karle and doesn'l include 2,29,94,229 equily shares held by Mr. Vijoy
Kumar Thodani, as frustee of Thadani Fomily Trus!

A This doss notincluds Stock Oplions fvested, unvested, yel to be exercised)| gronted by the Tronsferor
Compony from lime lo lime

{o) The Board of Directors of the Transfrer Company ot its Board Mesating held on Januvary 28, 2022, unanimously
approved the Scheme, as per following voling detoils -

5r. No. Name of Director Vated in faveur / against /
did net participate or vote

1 Mr. Rojendra Singh Pawar Yoted in fovour

2 Mr. Vijay Kumar Thadani Voted in fovour

3 Mr. Paroppil Rejendran Voted in foveur

4 Mr. Sapnesh Kumar Lalla Yoted in fovour

5 Mr. Anand Sudarshan Voted in fovour

& Mr. Ravinder Singh Voted in fovour

7 |Ms. Gesto Mathur Yoted in foveur
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(k)

Sr. Ne. MName of Directer Veted in faveur / against /
did net participate er vete
8 | Ms. Avani Vishal Dovdo Yoted in fovour
¢ | Ms. Sangito Singh Voted in fowour
10 |Mr. Rovindra Babu Garikipati Yoted in fovour
11 | Ms. Leher Vijoy Thadoni Yoted in fovour
12 | Mr. Udai Singh Powor Yoled in fovour

The Boord of Directors of the Tronsferee Company of its Boord Mesting held on Jonvory 28, 2022 unonimoushy
opproved the Schama, as per following voting deoils:

Sr. No. Mame of Director Voted in favour / against /
did net participate or vete

1 Me. Parappil Rojendran Voted in fovour

2 | Me Vijoy Kumor Thadoni Vobed in fovour

3 Me. Sopnesh Kemar Lollo Voled in fovour

4 Ms. Mila Brahma Voted in fovour
lll. Salient Features of the Scheme

The salient featuras of the Schame, inter olia, are os stoled below. The capitalized tarms used hersin shall have the
same meaning as ascribed to them in Clause 1 of Part | of the Scheme:

lo]

(k)

id)

The Schame provides for inter alio, the following:

li} reduction of the axisting poid up equity shore copitol ond the securifies premium ogoinst the occumuloted
lossas of tha Transferee Company without any further oct and dead, with the opproval of Hen'ble Tribunal
in farms of Sachion &4 of the Act as aloborated in Part Il of the Schams;

lil the ronsfer ond vesting of the CLG Business Undertoking of the Tronsferor Company to the Tronsferae
Company and the consequent issus of aquily shares by the Transferea Company to the shareholders of
the Tronsferor Company pursvont to Sections 230 to 232 and ofher relevant provisions of the Act in the
manner provided for in the Scheme ond in complionce with Section 2{12A4] of Income Tox Act, 1961
os aloboraled in Part IV of the Schame;

fii] reorganization of the authorized shore copital of the Transferee Company as eloborated in Part ¥ of
the Scheme.

Upon the Scheme becoming effective, the existing poid up equily shore copitol of the Tronsferee Compony
comprising of 11,55,64,072 aquity sharas of INR 10/- each aggregating to INR 1,15,54,40,720 (Indion
Rupses Chne Hundrad Fifteen Croras Fifty Six Lokh Forty ThuusungSm-En Hundred and Twenhy] ond sacurifias
premivm omounting o INE 2,00,00,000 (lndion Rupees Two Crores) shall stond reduced ond concelled
pursvant o Section &6 and other opplicobls provisions of the Act.

In consideration for the kansfer and vesting of the CLG Business Undertoking, the Transferes Company shall
issue ond ollot equity shores to the shoreholders of the Tronsferer Compony which will be listed ond/ or
odmitited o treding on the Stock Exchonges where the shores of the Transferor Company ore listed on the
Effective Date of the Schame,

The equity shores of the Tronsferor Company sholl confinue to be listed on the Stock Exchonges.
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{el  Upon the Schama becoming effective, but prior to issvance and allotment of shares of the Transferee Compony
to the shareholders of the Tronsferor Compony, the outhorised shore copitol of the Transferee Compony
shall be raclossified /reorganized by reducing the foca value of equity shores to INR 2 (Indion Rupses Two,
only) divided infe &0,00,00,000 equily shares of INR 2 [Indion Rupees Twe, only] soch aggregating to
IMR 1,20,00,00,000 (Indion Rupess One Hundred Twenty Crores).

{§  The Schemea is and shall be conditional upon and subject te:

(i

(i}

(i)

(iv)

The approval by the requisite majorities of the classes of persons, including shareholders, creditors of
the Transferor Compony ond the Tronsferee Compony o3 moy be directed by the MCLT under Sections
230-232 of the Act;

The sanchioning of the Schema by the MCO, whether with any medifications or amandments as NCLT
may deem fit or otherwise;

The filing of the cerfified copies of the orders of the MCLT with the Regiskor of Componies, Motional
Copitol Territory of Delhi ond Horyono, by the Tronsferor Compony ond the Tronsferee Compony, os the
cose may be; ond

Any other sanctions and erders as may be directed by tha MCIT in respect of the Schama.

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

IV. Appeinted Date and Effective Date
lo] The Appointed Date of the Schame shall be the April 1, 2022 or such other dale as may be opproved by the
MC.

b The Scheme sholl bacome effective from the Appointed Dote but shall be operotive from the Effective Date, i.e
the date on which the Schems sholl become five pursuant to Clouse 12 of the Scheme.

V. BRelatienship subsisting between Parfies to the Scheme
The Transferee Company is o wholly owned subsidiory of the Tronsferer Company.

VI. Rationale ond benefits of the Scheme

A, The ronsfer and vesting of the CLG Business Undertaking into the Transferee Company pursuant to this
Scheme shall be in the inferest of all concerned stokeholders including shareholders, customers, ereditors,
employees and general public, in the following woys:

(=)

(b

(e}

(d)

The CLG Businass ond the Residual Business (defined hersinofier) oddress different market segments
with uniqus opportunities and dynamics in terms of business stotegy, customer sel, geogrophic focus,
compeliion, copobilifies sef, tolent needs and distinct copital requirements. The tronsfer of the CLG
Business Undertoking inte fthe Tronsferee Compony will encble soch business to sharpen their focus
and organize thair activities and resources to improve their offerings to their respective customers. This
would help to improve their compefitivenass, operational efficiency, ogility ond skrengthen their pasition
in ralevant morkets resulting in more sustainoble growth and compalitive advantage.

Both businesses have aftained a significont size, scole and have o lorge headroom for growth in their
raspective morkets, Az both these businesses ore enlering the next phose of growth, fhe ronsfer and
vesting of the CLG Business Undertoking info the Tronsferes Compony pursvont to this Scheme would
rasult in focused management attention and sfficient adminiztration to maximize their respective potential.

Further, as the hwo businesses hove saporate growth trajectories, risk profile ond copital requirement, the
segregotion of the CLG Business Underfoking ond the Residuol Business will enoble independent value
discevery ond lead to unlocking of value for aach business.

The Transferea Company is the existing wholly owned subsidiary of Transferer Company that provides
managed Faining solulions which predominoatly include technologybosed selulions lo customers.
Housing the CLG Business Undertoking in the Tronsferse Compony is expected to be synergistic and
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will laverage the experience ond expertisa available in the Tronsferss Company of providing IP driven
solufions including content, tools ond platforms to customers in the education sector.

B. As on Jonuory 28, 2022, the Transferes Compony hod on ewisting paid up aquity shore copital of
IMR 1,15,56,40,720 |Rupeas One hundred and Fiflean Crore Filty Six Lokh Ferty Thousand Seven Hundred
ond Twenly only). However, ongoing ond cccumuloled losses hove substonfiolly wiped off the volue
representad by the paid vp equity shore copital. Accordingly, the restructuring of the equity share copital
and securitias premium of the Transferea Company by way of reduction of poid up equity share capital and
securifies pramivm will rotionolise its copital structure.

C. The Boord of Directors of the Tronsferor Compony ond the Tronsferee Compony believe that the Scheme
i5 in the bast interests of the respective entities and their respective slokeholders incleding its shareholdars,
customers, employess, creditors ond generol public.

Vil. Consideration

A, Upon the coming info effect of the Scheme, ond in considerofion of the fonsfer ond vesting of the CLG
Business Undertaking from the Transferor Company into the Transferee Company pursvant to Part IV of this
Schema, the Tronsferee Compony sholl, without any further oct or deed ond without any further poyment, on
the bosis of the Voluation Report, issue ond ollot o the shoreholders of the Transferer Compony (whese nome
is recorded in the register of members of the Transferor Company as holding equity shares on the Record Date)
in the following monner:

“For every | [ona] equily shore of the Tronsferar Company of foce volue of INR 2 soch held in the Transfaror
Company, every equily sharsholder of the Tronsferor Company, shall without ony application, oct or dead,
be entiflec o recsive | [one] equity share of foce value INR 2 each of the Transferee Company, credited as
fully poid up on the some lerms ond condilions of issue os prevolent in the Transferor Compony. ”

B. The equity shores of the Tronsferee Company issued to the shareholders of the Tronsferor Compony under the
Schame will be listad ond/ or odmitted to fading on the Stodk Exchanges whera tha shares of the Transferor
Compony ore listed on the Effeclive Date.

A. The Transferer Compony ond Tronsferee Compony hove obtoined o Voluation Repert conteining the shore
enfiflement rotio dated January 28, 2022, from Ms. Drushti B, Desai, Bonsi 5. Mehto & Co. ("Valuatien
Report’] ond o foirness opinion doled Jonvory 28, 2022 from Corporole Professionals Copital Privote
Limited, an independent SEB| registered merchont bonker ("Fairness Opinien”) providing ils opinion on the
fairness of the share entilemant ratio as recommandad in the Valuation Repert, persuant o the SEBI Moster
Cireular,

B. The following shore entilement rotic has bean opproved vids the oforeseid report:

“For svery | [ona] equily share of the Transferer Company of foce volus of INR 2 soch held in the Tronsferor
Company, every equily shorehclder of the Tronsferor Company, sholl without any application, oct or deed,
be entiflad to receive 1 fonse] equily shore of foce valve INR 2 soch of the Trans Company, cradited os
fully poid up on the same lerms ond condilions of issue as prevolent in the Tronsferor Compony.®

C. A copy of the Voluation Report ond Fairness Opinion ore oppended herewith os Annexure & ond Annexure 7
raspactively. The copy of Yaluation Report and Fairness Opinion are also ovailable of the registersd offics of
the Transferor Compony ond Transferse Company for inspection.

A, Mone of the Directors / KMPs of the Tronsferor Compony ond their respective relotives [os defined under the
Act and rules fromed thersunder) hos any interast in the Scheme axcept to the extent of their sharsholding in
the Tronsferor Company, if any, ond/or to the extent the soid directors ore commen directors of the Tronsheror
Compony ond the Transferee Compony (o3 opplicabls]. Save os oforesoid, none of the soid Direclers or the
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KMPs or their respective ralatives has ony material interest in the Schema. The Transterer Compony has not
issued ony debentures and hence, does not hove Debenture Trusies.

Mone of tha Diractors / KMPs, as opplicable, of the Transferes Company and their respactive relafives (os
defined under the Act ond rules framed tharaunder), hos any inferast in the Scheme except to the axtent of thair
shoreholding in the Transteror Compony, if ony, ond/or to the exlent the soid directors ore common directors
of the Transteree Company and tha Transferor Company [os applicable). Sove as aforasaid, none of the said
Diractors or the KMPs, os applicable, or their respactive ralatives has ony malerial inferast in tha Scheme. The
Tronsferee Compony hos not issved any debentures ond hence, does not hove Debenture Trustes,

X. Caopital / Debt Restructuring
There is no debt reskuchring envisaged in the Schame, Cther than as mertioned in Part Il ond Part ¥ of the

Schema, the Schame doss not invelve any copital resiructuring.

The pre-scheme ond expected postschema shoreholding potiern of the Transferer Compony ond the Tronsferss
Compony ore provided hereunder:

fa) Prescheme shorsholding poftern of Transferor Company os on Seplambar 23, 2022

Sr. No. Category of Shareholder Number of Fully | Percentage of
paid up equity shares held as
shares held percantage of
total capital (%)
(A) |Sharehelding eof Promoter and
Prometer Group
1 Indian
{a) |Individuals/ Hindu Undivided Family 14,36,753 1.07
b}  |Body Corporate/Trust 4,54,39.873 33.80
Sub-Tetal (A)(1) 4,68,76,626 34.87
2 Foreign 17,151 0.0
Sub-Tetal (A)(2) 17,151 0.01
Total Sharehelding of Prometer and 4,68,93,777 34.88
Promeoter Group
(A) = (AN1)+(A)(2)
(B Public Sharehelding
1 Institutions
Foreign Porffolio Investor 286,632,217 21.32
Mutual Funds 107,680,321 B.0O
Alternate Invastment Funds 48,59.817 3.61
Finoncial Institutions Banks 6,094 .00
Inswrance Companies 3,51,370 0.26
Sub Tetal (B)(1) 4,46,40,819 33.20
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5r. No. Categery of Sharehelder Number of Fully Parcentage of
paid up equity shares held as
shares held percentage of
total capital (%)
2 Central Geovernment/ State
Government(s)/ President of India
Central Government/ Slote Government{s)/ 15,000 0.01
Prasident of India
Sub Total (B)(2) 15,000 0.01
3 Mon-Institutions
Individual shore copitol upto Rs. 2 Locs 2.246,34,837 14.84
Individual shore copitel in excess of Rs. 2 99.34,840 7.39
locs
MBFCs registerad with BB 1,779 0.00
Any Other (specify)
Bedy Corperote 70,02.190 521
Mon Basident Indians 12,74,559 0.95
Mon Resident Mon Reporirictes 581,219 0.43
Feraign Matienals 48,788 0.05
Trusts 41,591 0.03
Clearing Mambers 1,42,807 0.11
HUF 774777 0.58
IEFF 4,39,533 0.33
Sub Tetal (B)(3) 4,28,96,930 31.91
Total  Shareheolding of  Public 8,75,52,749 65.12
shareholdars
(B) = (B)(1)+(B)(2)+(B)(3)
[C] |Men Prometer—MNon Public
Custodion,/DR Holdar 0
Employse Benefit Trust 0
Total Sharehelding of Non Prometer— 0
Nen Public
TOTAL (A+B+C) 13,44,46,526 100.00

The Transferar Company has cutstanding stock options, the axercize of which will result in an increasa in
the pre-schema issved, subscribed ond poid-up shore copitol of the Tronsferor Company.
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[b) Expacted poshschame sharehelding pattern of Transferor Company;
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The shoreholding pottern of the Tronsferor Company would not chonge os o consequence of the
implemeantation of the Scheme ond weuld remain identical os the pre-schame shorsholding patiern.
Therefore, expected poskschema shargholding pattern of Transferar Company is nol provided separotaly.

[¢) Pre-scheme shoreholding pattern of Transferse Company o3 on September 23, 2022

Sr. No Categoery of Sharehelder Mumber of fully paid up
equity shares held
1 Promater * 11,55,64,072
Total 11,55,64,072

* MNIT Limited is the promoler; includes & equily shores helkd through & nominee shoreholdsrs hokding !
equily share each on behalf of NIT Limited

([d] Expected postschame sharsholding patern of Transferes Company

Sr. Ne. Categery of Shareheolder Number of Fully Percentage of
paid up agquity shares held as
shares held percantage of
total capital (%)
(A) |Sharehelding eof Promoter and
Prometer Group
1 Indian
(o] |Individuals/ Hindu Undivided Family 14,36,753 1.07
(&) |Bedy Corperote/Trust 454,329,873 33.80
Sub-Total (A)(1) 4,68,76,626 34.87
2 Foraign 17,151 0.01
Sub-Total (A)(2) 17,151 0.01
Total Sharehelding of Premeter and 4,68,93,777 34.88
Prometer Group
(A) = (A)1)+(A)(2)
(B Public Sharehelding
1 Institutiens
Foraign Porffolio Investor 2.86,63,217 21.32
Mutual Funds 1,07,80,321 B.0O
Alternote Investment Funds 48 59,817 3.8
Finoncial Institufions/ Bonks &, 094 0.00
Inswrance Companies 3,511,370 0.26
Sub Tetal (B)(1) 4,46,40,819 33.20
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5r. No. Categery of Sharehelder Number of Fully Parcentage of
paid up equity shares held as
shares held percentage of
total capital (%)
2 Central Geovernment, State
Government(s)/ President of India
Central Government/ Stofe Governmentis)/ 15,000 Q.00
Frezident of India
Sub Total (B)(2) 15,000 0.01
d Men-Institutions
Individual shore copital vplo Rs. 2 locs 2,26,34,837 16.84
Individual share copitol in excass of Rs. 2 99 34,840 7.39
locs
MNEBFCs registered with RBI 1,779 0.00
Any Other (specify)
Body Corporate 7002190 521
Men Resident Indians 12,774,569 0.95
Mon Resident Mon Reporirictes 581,219 0.43
Fereign Mafionals 48,788 0.05
Trusts 41,591 0.03
Clearing Mambers 1,42 807 011
HUF 774777 0.58
IEPF 4,39,531 0.33
Sub Total (B)(3) 4,28,96,930 31.91
Total Sharehelding of Public 8,75,52,749 65.12
shareheolders
(B) = (B)(1)+(B)(2)+(B)(3)
[C] |Men Prometer—MNeon Public
Custodion/DR Holder o 4]
Employea Benefit Trust 0 0
Total Sharehelding of Men Prometer— 0 0
Nen Public
TOTAL (A+B+C) 13,44,46,526 100.00
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Mote ;

The shoreholding poltern of the Tronsferse Company is sxpecled lo be idenlical o3 the preschems
shareholding pallern of the Transfercr Compony, as mentionsd in Para X (8] (o).

Upon coming into effect of the Schems, the Transferse Company sholl issve and allot | fone] equity shore
of the Transferee Company of foce volve of INR 2 soch, lo every squily shoreholder of the Tronsferor
Compony for every | [ons] equily shore held in the Tronsferar Compony os on the Record dols.

The Stotutory Auditors of the Transferor Compony ond of the Tronsferee Compony have confirmed thot the
occounfing treatment specified in the Scheme is in conformity with the occounting stondords prescribed under
Section 133 of the Act.

XNl Effect of Scheme on stakehslders

A.  Equity shoreheolders, key monagericl personnel, promoter ond nonpremoter shoreholders:

The effect of the Scheme on the equily shoreheolders, key monogeriol personnel, promoter ond nonpromoter
sharsholders of the Transferor Company and the Tronsferes Company is given in the reports odopted by
the Boord of Directors of the Tronsteror Company and the Tronsferee Compony of their respective meetings
held on Jonuvory 28, 2022 pursvant fo the provisions of Section 232(2)(c) of the Act which ore ottoched os
Annexure 8 and Annexure 9 fo this Statament,

Diraclors:

The Scheme will hove no effect on the office of the existing Directors of the Tronsferer Compony ond the
Tronsferea Company. Further, no chonge in the Boord of Directors of the Transferor Compony and the
Transferes Company is envisoged on account of the Scheme. It is clarified that, the compasition of the Board
of Directors of the Tronsferor Compony ond of the Transferee Compony moy change by appointments,
ralirements or resignofions in occordonce with the provisions of the Act, SEB! |Lising Obligotions ond
Disclosure Requiremants] Regulations, 2015 (“SEBI LODR") and Memerandum and Articlas of Association of
the Tronsferor Company and of the Tronsferee Compony.

Employees:

(o) In terms of the Schame, employess of the Tronsferor Company not forming part of the CLG Business
Undertaking will continue to be employaas of tha Transferor Company, on the some terms and conditions
on which they were engoged in the Tronsferor Compony.

[b] Interms of the Scheme, oll amployees forming part of tha CLG Business Undertaking shall ba transferred to
the Transferee Company on the same terms and conditions on which they are engaged by the Transferer
Compony.

ld) Thus, the Scheme will hove no odverse elfect on the employees of the Tronsferor Compony.

({d] Upen the Scheme coming into effect, the employees of the Transferee Compoany shall continue on the
some lerms ond conditions and the Scheme will hove no odverse effect on them

Creditors (other thon Debenture holders ond Bond helders):

{o] The ronster of the CLG Business Undertoking to the Tronsferee Compony, will not adversely impact the
rights and inferest of the crediters of tha Trans Company. The creditors of the Transferor Company not
ferming port of the CLG Business Undertoking shall continue to be ereditors of the Tronsferor Compony
ond sholl be poid in the ordinory course of business by the Tronsferor Compony.

[b) The creditors of the Transferar Company forming part of the CLG Business Undertoking will become
creditors of the Tronsferse Compony and sholl be poid in the ordinary course of business by the
Tronsferee Company:

g Thera will be no adverss impact on the rights and interest of the eraditor(s) of the Transferor Company
and Transferae Company
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Dabantura holders, Bond holders ond Debentura Trusteas:

The Tronsferor Compony ond the Tronsferes Compony hove not issued ony debentures or bonds and do nol
have Dabanture Trustes.

Depositors and Deposit Trusteas:

The Transferer Company ond the Transferes Compony hove not accepled any deposits within the meoning of
the Act ond Rules fromed thereunder. Henee, no Deposit Trustees hove bean oppointed.

Thusz, the Schame will hova no adverze affect on the aforasaid stakeholders,
XN, Ameunts due to unsecured craditors

A

The amount dus ko unsecured areditors of the Tronsferer Compony, oz on April 30, 2022 is INR 22,32,57,603 /-
The omountdueto unsecured creditors of the Tronsferse Compony, os on April 30, 2022 isIMR 1 59,24 077 /-

XIV. Approvals gnd intimatiens in relation te the $cheme

A

The proposad Scheme was ploced before the meating of Indepandent Directors ond Avdit Commities of
the Tronsferor Compony of their mestings held on Jonvory 28, 2022, The Independent Directors ond Audit
Commiltee of the Tronsferor Compony recommended ond opproved the Scheme ofter considering various
documents, certificates, underfakings, reports including the Valuation Report containing the shore antitlement
rafic and Fairness Opinion.

[} TheBoord of Directors of the Transteror Company ot its meeting held on Jonuory 28, 2022 had unonimously
opproved the Scheme based on the recommendation of the mesting of Independent Directers, Audit
Committes ond considering vorious documents, cerfificoles, underbokings, reports incuding Voluotion
Report ond Fairnass Opinion.

(il The Boord of Directors of the Transferes Company at ils meating held on Janvary 28, 2022 hod
unanimously opproved the Scheme considering vorious documents, certificates, undertakings, reperts
incleding Voluotion Report ond Foirness Opinien.

In terms of Regulotion 37 of the SEBI LODR reod with SEBl Circulor Mo. SEBI/HO/CFD/DILY /CIR/P/
2021 /0000000665 dated Movember 23, 2021, os amended from time to time (“SEBI Master Circular”),
the Tronsferor Compony hod opplied to BSE ond MNSE on February 4, 2022 for seeking their Mo objection
to the propozed Scheme. Further, BSE, the Designoted Stock Exchonge forworded the soid appliction oloag
with Draft Scheme to SEBI for its opproval and/or comments. BSE ond MSE, by their respactive leters,
doted Moy 30, 2022 ond Moy 31, 2022 hove issved their observotions on the Scheme o the Tronsferor
Compony. Copies of the soid observotion lefters issued by BSE ond MSE fo the Tronsferor Company ore
affached herewith os Annexure 10 and Annexure 11 raspactively, The Transferor Company ond Tronsheres
Compaony sholl comply with oll requirements os mentioned in observolion leflers issued by BSE ond MNSE
Further, in terms of the soid SEBI Moster Circulor, the Tronsferor Compony hod not received ony comploint
relating to the Scheme and “MNIL” complaint reports wera filad by the Trcmsgrcr Company with BSE and MSE,
copies of which ore oftached herewith oz Annexure 12 The Scheme olong with reloted documents wers
uplooded on the websites of the Transferor Company

As par commants as contained in the above cbservation latters, following information / documents are given
in this stotement:

(i} Reosons for losses incurred in the Transferee Company:

Tha Transferee Company was incorporated in July 20071 with on objeclive to provide education and
training solutions for students in low-incoma group through internat bosed learning stotions. The Tronsferes
compony confinued to incur losses o3 the experimental model did nol achieve desired scale, olthough
it genarated pathbrecking ressarch ond intellectval proparty (IP) that helped the company advance its
learning methodalogies.

From FY15, the Transferes Company tock on the business of providing manoged computer education
services including provision of content development services o government schools ocross mulliple stotes
in Indio. This business incurred losses due bo low morgin, unenpecied deloy/porkreclizofion of poyments,
ovarrun of projects from governmant schools. The losses also inclede impact of non-cosh amertization of
fixed assetz ond goodwill as well os the interest cost.
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The Transfersa Compony completed exacution of aforesaid governmant projects and focused on the
business of providing technology-based education and education resource planning services in non-
govarnment schools and therefore the Tronsferee Company ochieved positive Eornings befora Interest,
Tox and Depreciation [EBITDA) during FY15-FY18. From FY19, the soles were impocted due to various
regirictions driven by regulotory chonges os well o3 disruplion in physicol functioning of schools due to
the pondemic, lsading to reduced operations and orders from customers,

(il Detoils of ongoing edjudication & recovary proceedings, prosecution inifioted, ond all other anforcament
oclion foken ogainst the Tronsferor Company, its promoters ond directors:

Details of liigations/procssdings which have been filed against the Tronsferor Compony, its promoters
and direclors in relotion to the businass of the Transferor Company in the usual course of business/
operations of tha Transferor Company ore set out in Annexure 13,

E. All the infarmatisn swubmitted by the Trensferor Campany to NSE and BSE [Stock Exchanges] in relation ko seaking
their observotion letters on the Scheme are owsilable an the website of the Tronsferor Company and con be
accasiad rhrnugh 4 v iik ind ini i + ; k 9 ST )

F In addition to the opproval of the Tribunal, the Transferor Company ond / or the Tronsferes Company
will ebtain such necessary opprovals/sonctions/no chjection(s) from the regulatery or other governmantal
outhorities in respect of the Scheme in occordance with low, os moy be required.

G. A copy of the Schema hos been filed by the Transferor Company ond the Transferee Compony respectively
with the Registrar of Companies, Mational Capitol Taﬂbrymalhi and Haryana,

H. Tha Scheme was filed by the Companies with the Chandigarh Banch of the MNCIT on June 25, 2022, and
the MCLT hos possed directions to convens Meetings vide ils Order doted August 2%, 2022 reod with Crder
dated September 8, 2022,

. The Scheme is subject fo opproval by the requisite mojority of the Shoreholders, Secuwred ond Unsecured
Creditors of the Transferor Compony and Unsecured Creditors of Transferea Company in terms of the epplicable
provisions of the Act ond the opplicable Rulas. Further, in ferms of the soid provisions and the Orders, MCIT
hos gronted dispensation from holding meeting of equity sharsholders of the Tronsferee Compony. Further, the
Transferes Company hos no Secured Creditors, the question of dispensation does not arise.

). Infermation pertaining to the Transferas Company invelved in the Scheme in the format prescribed for abridged
prospectus o3 specified in Port E of Schedule VI of the Securities ond Exchonge Boord of Indio {lssve of Copitol
ond Disclosure Requirements) Regulofions, 2018 is offoched hereto o5 Annexure 14. A Carfificote issued by
Corporata Professionals Capital Private Limited, on Independent SEBI Ragistered Merchant Banker, certifying
the oceuracy ond odequacy of infermation in Abridged Prospectus is oftoched herewith a3 Annexure 15.

XV. Pending investigation proceedings

Mo investigofion procseding hos been instituled ond/or is pending ogoinst the Tronsferor Company ond the
Tronsferse Compony under the Act. Defoils of other litigotions/proceedings which hove been filed ogainst the
Transferor Company, its promoters and directors in relotion lo the business of the Transferor Company in the usual
course of business/ operations of the Transferer Compony ore set out in Annexure 13.

In oddition, os on the dote of this notice, no winding up proceeding is pending agoins! the Tronsferor Compony
ond the Tronsferee Company.

AVl Miscellaneous:

A. Arrangements between the Transferer Company and the Transferee Company, atc.

{a] Relevont clausas pertaining to related party transoctions batwaen the Transferor Company and Transferas
Compaony as sat out in the Scheme are reproduced below for sase of reference:-

fil Currently, the CLG Businsss Underfoking is being comied on o3 o port of the business of the
Transferor Company and will conlinue fo be corrisd on by the Tronsferar Compony till the Effective
Date. The CLG Business Underioking ond Residua! Business of the Transferor Company would hove
certoin interdependencies and, thersfore, lo ensure conlinuity of the operalions, the Transferor
Company and Tronsferse Company propose o underake various business relofionships with each
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i

fiii}

other lo provids tronsifion and confinual support ko give full sffect bo the Scheme, on an orms’ length
Easis, for which appropriale conracts will be snlered into betwesn the Transferor Company and the
Transferes Company prior lo the Effective Date. In relafion lo the aforsmentionsd, some of the key
businsss relotionships proposed betwsen the Transferor Company and the Transferes Company,
which may continue beyond Effeclive Dafe, pertuin fo (a) funclional suppert services fincluding
coshs ollocoled inler olia] such o3 logislics, procorement, finance, humeon resource, lagol, IT services
finclucling SAP ond ofher soffwore licansed from third porties], merkefing, ele ; (b corporote and
monogemeant sarvices: [ licensing of cerloin intellectval properies; and [d] infresiruciure feosing
and/er licensing

The agresments sxeculed prior to the Effsctive Dale bebween the Tronsferar Company and the
Transferee Company, sholl be subjeci o the necassary opprovals of the Transferor Company and the
Tronsferee Company (o3 applicabls) in occordance with the Acl, SEBI LODR ond ofl other opplicoble
provisions of Applicoble Low, ond such ogresments shall be binding on the porlies thersto.

W is clarified that oll guerantess provided by the Transferor Company fincluding for and on behalf
of the Subsidiories and the Step-Down Subsidiories) in respac! of the CLG Business Underiaking ond
the Transferar Company sholl be valid and subsisting Wl adequale orrangements/ guaronisss have
besn provided in respect of the same by the Tronsferss Company.

{b] In relofion to the oferesoid clouses, the Tronsferor Company have prier to the date of this nofice hove
aentered into following agresments: -

The egresments sioled below hove been entered into behween the Transferer Compony ond Tronsferes
Compony ("collectively “Componies”) on Morch 31, 2022 in order to focilitote the Fonsoctions bebtween
the twe Cemponies pursvont lo the Scheme. Although the respective Componies hove enlered inte long term
contracts however, the specific opprovals in occordones with opplicoble lows interalio including SEBI LODR
will be sought from time to fime, os opplicoble.

(o) Lease Rental

i

i)

i

(iv)

The ogreement fo lecse for office spoce inferolio primorily sitvated ot A-24, Info Technology Pork,
Sactor 34, Gurugrom, Horyona 122001 by Tronsterer Compony to Transferee Compony (ond its
permittad users) for the purposes of carrying out the Permitied Business therefrom, and other terms

and conditions ore os per the agreement.

Tenure: The fenure of ogreement to leose is initiolly for o period of & (six} months from the Efective
Date of the Scheme. The Porties moy mutuolly renew/extend the leose of the premises for on
addiienal peried subject to opplicoble opprevals.

Consideration : Upte Rs. 66,000,000/- per annum [excluding faxes and cost of maintenconce of
building, utilities, licanses and improvements to ba borne by the Transferes Company|,

lustification ond Rolionole - The Tronsferer Compony is currenlly owning the buildings ond
immaovoble properties ond will continue to own the some. Afer the Scheme, the ronsferes Compony
will also uze the same for corrying on its business aclivities. The proposad arrangameant is pursvant
to tha Schema and for reclisation of economic benefits. This will enable continuity of servicas and
utilization of resourcas also. This franzoction batwean the Companies iz ot arms’ length on the basis
of Thirdparty Benchmark, The some shall be desmed to be in the ordinory course of business after
the Effective dote of the Scheme.

(b) Brand License Agreameant

(i

The Brond license agresment is for use of Brands {MIT & Stackroute) by Transferes Company [and
its parmitied users) which are owned by the Transferor Company, perpetually 03 o non-exclusive ond
nondronsferoble right to use within the User Territory, for the Permitied Usoge and other lerms ond
conditions os per the agreement ond os specified in clouse number 4.2.1 [vi] of the Scheme

n



NIIT Limited "nT

(i)

Tenure and consideration : As specified in clause 421 (vi) of the Schems, no royalty will be
chorged by Transferor Company from Tronsferes Company, However, in terms of the aforesaid
agreament, thera shall be a recovery of service fee for upte Bz, 1,000,000/ [properticnate achval
cost plus bosis) by Transherer Company from the Transferes Company for o peried of & months
from the Effective Date of the Scheme for which current opproval is baing sought, The Parfies may
mutvolly ogree for on odditionol peried subject to opplicable approvols

i} Justificotion ond Rafienale :

*  Transferer Company will continue to be the lagol owner of its Brond [i.a. "MIT" & 'Stackrouts’).
Further, post effectivenass of tha Scheme, Transferea Company will confinee to use thase brands.
Transferor Company (prior to the schame, comprising of CLG business undertoking and residual
business) hove spent in developing the brand in the past therefore, no Reyalty is proposed to
be chorged on occount of Brond uses. Both Tronsferer ond Tronsferes Companies will continue
to spand for brand promotion octivities in future without ony cross chorge. Howeaver, since the
Tronsferor Compony will continue o legally own the bronds, o chorge on occount of legal
brend manogement fee for recovery of proportionale oclual cost with markup will be charged
from the Tronsferes Company. Tronsferor and Transferee Componies moy confinue to charge
for Brand Royalty from their respactive subsidiories.

* The proposed orrangement is pursuant to the Scheme and fer belter leverage by both
enfities post scheme.  Pursvant to the Scheme, post transfer of CLG businass undertoking,
the economic rights of wsing the brond olso goes to the ransferee Compony oloag with the
businass confrocts, client lists, reloled employeas, copabilifies, stc. The Tronsferee Compony
will continve with morkefing spend for its business, which will encomposs the 'MIT' brand
ond ony other derivalive, which the fransferee Compony will create. Considering the obove,
both Componies would not be required to moke ony poyment to eoch other on occount of
sconomicolly exploiting the brand, from an arm's langth perspective.

{c) Intellectual Preperty License Agreement

(i

(il

i

Az mentioned in clouse 4.2.1 (v}, 42,1 [vi) ond 4.2.1 [vii] of the Scheme, the Componies hove
entered into Intellectvol Property license ogresment for gront of perpetual license by Tronsferor
Company to Tronsferee Compony ond by Tronsferee Compony to Tronsferor Company ond their
Permitted Users for on imevocoble royalty-fres, nonexclusive, non-ossignoble, non-sublicensoble
license to use, axploit, develop, modify and prepare derivative works of the Licensed Intellactual
Property ("IP") and other terms and conditions are o3 per the agreamant.

Tenure ond Considerstion - The IP license Agresment is o long-lerm agresment between the
Companies for use of IP perpatually subject to conditions as mentionad in the soid agreement and
clovse 4. 2.1 (v}, 4.2.1 |vi] ond 4.2.1 |vii] of the Scheme. In terms of this Agreement, no royolty
will be chorged by Transteror Company or Tronsferee Company in relation to usoge of IF Tronsferes
Compony, Tronsteror Compony. However, following fess will be chorged for o period of & months
from the Effective Date of the Scheme for which cument approval is being sought -

* o servics fes of uplo Rs. 5,00,000/- will be chorged by sach of the respective Companies
[proportionate actual cost plus markup) in relotion to items specified in point number iii (o) and
iiifb) below

*  receipt by Transferer Compony uplo Rs. 30,000,000/- ond poyment by Tronsferor Compony
upte Bs. 30,000,000,/ in relation to item specified in point number iiilc) below

The Porties moy mutually agree for on additionol period subject to opplicable opprovals.

Considering the foct thot prior to the Schame, both kansferer and ransferes Companies have jointly
developed certain IPR's therefore naither Transferer nor Transferee Company would ba required to
make any payment to each other on occount of economically exploiting the IPR, from an arm’s length
perspective for the following:
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{a) All the Intellectual Property currently being wsed, primarily or solaly, by the CLG Business
Undertaking os set out in Schedula |l of the Scheme, shall stand ransferred to and ba vasted in
the Transferes Company. As port of the Scheme, the Transferor Company shall have the royalty
free economic right to use, as a licenses, the Intellectual Property set out in Schedula |11 of the
Schema, in perpatuity from the Appointed Dofe. Sinca Transferee Company will continue to
legolly own these IPR - o chorge on occount of legal ownership will be done by the Transferee
Compony from Tronsferor Company.

b] Al the intallsctual property other than thess pertaining te CLG Business underfaking os set oul
in pora above, shall continue to be owned by the Transferor Company. As part of the Schame,
the Tronsferee Compony sholl hove the royolty free economic right to use, os o licenses, the
intellectual property, in perpetuity from the Appointed Dote. Since Tronsferor Company will
conlinue o lagolly own fhese IPR - o chorge on account of legol ownership will be done by the
Tronsferor Compony from Tronsferee Compony.

lc] The Tronsferor Compony ond the Tronsferee Compony sholl be free to undertoke further
developments and enhoncements lo the inlellectual property owned by them or licensed to
them by the Transferor Compony or Tronsferee Compony (o3 the cose moy be) ["Derivolive
Intellactual Property”]. In the event the Transteror Company or Tronsferee Compony (o3 the cose
may be] is desirous of obtaining o license to use any Derivative Intellactual Propearty which it
was not involved in developing (fully or partially), the same sholl be subject to the charges for
such Derivative Infellactual Property.

fiv] Justification end Rofienale -

The proposed arangement is pursuont to the Scheme and for befter leveroge by both entities post
schame. This will encble befter economies of scole ond ufilisotion of resources.

{d) Master Service Agreement :

fil

fiif
fiiil

Pursuant to the proposed scheme of arrangement, o Master Service Agreement is enterad bebween
the Companies for providing/ sharing certain common servicas/rasources, by Transteror Compony
to Tronsferee Company ond by Tronsferee Compony to Transferor Company land their Parmitted
Users) to ensure conlinuity of the operations, to undertake various business relotionships with sach
other such as functional support services [including costs ollocated inter alia) such as logistics,
procurament, finonce, human resource, legol, [T services (including SAP and other soffwore licensed
from third porties], morkefing, efe. ond corporate ond monogement services.

Tanure: Initially for o period of & (six] months from the Effective Date of the Schame,

Consideration : Recaipt by Transferor Company upte Rs. 121,500,000/- and payment by Transferer
Company upto Rs.65,000,000/- Depending upon the transaction, the recovery shall be based on
{o] cost to cost basiz or; [b) Third Party Banchmark / Cost Plus Markup o ¢} Recovery based on Fair
Yalue os on grant date {in cose of ESOP] or (d) as per the prevailing transfer pricing praciica being
followed and validoted by axternal consuliant,

fiv] Justification and Rationale - Currently, the CLG Business Undertoking is being carried on as a part

of the business of the Transferor Company and will confinue to be corried on by the Tronsferor
Company il the Efective Date. The CLG Business Undertoking ond Residual Business of the
Transferer Company would hove carloin inter-dependencies and, therefors, o ensure continuity
of the operafions, the Tronsferor Company and Transferee Compony propose lo underfoke vorious
business relationships with each other lo provide fronsifion and confinual support to give full effect fo
the Scheme, on on orms’ length bosis, for which oppropriote confrocts will be entered into between
the Transferor Compony ond the Tronsferes Compony prior to the Effective Dote. This will enoble
both Componies to loke benefit of economies of scole ond cost efficiency.
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Treotment of oplions granted by the Transferer Compony to the employeas which ore being tronsferred to Tronsferes
Company as a part of CLG Business Undertoking and compliances required to be undertoken by the Transferee
Company in relation to employes stock oplions os set forth in the Scheme is reproduced below for ease of

r

nca’

“Upon Ihe coming into effect of the Schems, the Ireotment of the oplions gronted by the Transferor Company prior
fo the Effective Dole, sholl be o3 vnder:

fof

b

fel

)

The Tronsferee Company sholl odopt the Exisling ESOP Scheme of the Transferor Compony, o3 omended
in occordance with the vorialions menlioned in sub<louses {e) ond (f} Below the Existing ESOP Scheme os
omended in terms of subclouses (8] and (f| os may be adopled by the Transferse Company is hersinafer
referred to os the “New ESOP Schems”).

The stock oplions granted by the Tronskeror Company prior fo the Effsctive Dale fo its employees or that of its
subsidiories firespeclive of whather they are employess of the Transfaror Company or its subsidiories or sholl
become employess of the Tronsferse Compony or ils subsidiories pursuan! fo this Scheme) would confinue lo
ba held by such oplion gronises.

With respect o the slock oplions gronted already by the Transferor Company prior to the Effsctive Dats
to its employses or that of its subsidiaries [irrespective of whether they ore smployess of the Transferor
Company or its subsidiaries or become employses of the Transferes Company or its subsidiaries pursvan!
to this Schemsa) under the Existing ESOP Schems, ond upen the Scheme becoming effective, all such oplion
holders fwhether the oplions granted lo such option holders are vested or nol] shall alse be issved the stock
oplions by the Tronsferse Compony under the Mew ESOP Schems, in occordance wilth the shore entitlamant
rolio o3 menlionsd under Clovse 7.1 of the Scheme.

The Transferor Company shall be solely responsible for issuonce of its shores upon exercise of the stock oplions
granted by it prier lo the Effective Dale under Ihe Existing ESOP Scheme lo the oplion holders (irespective
of whether they are employess of the Transferor Company or ils subsidiories or becoms employess of the
Transferee Company or its subsidioriss pursuant o this Schems|. Similarly, the Transferee Company shall also
be solely responsible for issuance of its shares upon exercise of the stock oplions granled by it o the oplion
holders, holding stock opfions prior to the Efective Date in the Tronsferor Company, [imespeciive of whether
they are employees of the Tronsferor Company or ils subsidiories or become empioyses of the Transferss
Compeny or its subsidiaries pursvon! to this Schems) ofter the Effective Dels, under the MNew ESOP Scheme.

The Tronsferor Company sholl loke steps fo omend the Existing ESCP Scheme in o monner os moy be
considered appropriats, to enoble the continuance of the existing oplions in the hands of the smployses who
become employess of the Transferee Company or its subsidiaries. Furiher, the exisling exercise price of the
stock oplions for the oplion holders in the Tronsferor Company shall be determined by Ihe Compensalion
Commitiee and/er Boord of the Transferor Company, consequent fo which the exercise price of the stock
opticns of the Transferor Compeany shall stand adjusted and the Balonces of the exsrcise price shall become the
exarcise price of the stock oplions lo be issued by the Tronsferse Compeony for oll the exisling oplion holders
in both the Tronsferor Company ond the Tronsferee Compony. Such adjusiment lo the exercise price of stock
oplions shall be the responsibility of the Transferar Company and shall nol be less fovouroble thon existing
terms of the stock oplions gronted under Exisling ESOP Scheme

While granting slock options fo the existing option holders in the Tronsferar Company and the Transkerse
Company, it sholl be the responsibility of the Transferse Company lo foke into occount the period during
which the employess held stock oplions gronted by the Tronsferor Company prier fo the issuance of the stock
oplions by the Tronsferee Company, for delermining the vesting doles ond exercise doles for stock oplions
granted by the Transferse Company.

Approvol gronted o the Scheme by the sharsholders of the Tronsferer Company sholl olso desmed Io be
approvel gronted for (i} any omendments mode o the Existing ESOP Scheme required to give effect fo the
provisions of the Scheme; and fii] the New ESOP Schems as adopled by the Transferes Company.”
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€. Corporate Approvals:
The clouse pertaining lo the corporales opproval os sel oul in the Schems is raproduced below for eose of refarence:

“Withou! prejudics o the generolily of the obove and upon the Scheme becoming effective, the benefits of any and
oll corporote approvols, stolulory opprovels as moy hove olready besn foken by the Transheror Company:

fil inrelotion lo the CLG Business Undarkaking, whether being in the nolure of compliances or otherwise and any
olher opprovols o3 obloined under the Act or SEBI LODR Regulolions including but not limiled lo opprovols
undsr Seclions 180, 185 186, 188, 194 and 197 of the Act, shall siond transferred ko the Transferee
Company and the said corporate opprovals end complionces shall be desmed fo hove been laken / complied
with by the Tronsferes Company, by virtue of opproval of this Schema.

fi} in relolion lo oppoiniment ond poyment of remunenalion o Ihe directors, key monogeriol personnel or for
the purpose of such refaled parly ronsachions; which are being ranskerred to the Transferse Compaony as @
part of CLG Business Underloking, sholl stond rensferred fo the Tronsferse Compeony ond the soid corporole
approvols ond compliances sholl be deemed to have been loken / complied with by the Transferse Compony,
by virlve of opproval of this Schems.

Upon the Scheme becoming effective, all the fresh appaintments of dirsctors, key monagerial personnel fthose
nol covered under this Schems| and new konsoclion(s] conlemplafed fo be enlered info by the Tronsferes
Company with ifs related porfies shall be done in occordance with the opplicable provisions of the Act and
ofher Applicabls lows.

D. On Seplember 30, 2022, the Tronsferor Compeony hod signed definitive ogreement lo moke on invesiment of
USD 2 million in KNOLSKAPE Solutions, PTE LTD, Singopore [*Invesiment”]. This Investment shall form portof CLG
Business Underioking ond sholl be demerged afong with the CLG Business Underiaking fo the Transferes Company
upon Ihe soid scheme being opproved ond becoming effschive.

Inspection of Documents

A In addition to the documents annexed hereto, the eleckronic copy of following documents will be availoble
for inspechion on the raspective wabsites of Transferer ond Transferes Company under the link given in the
Motice of the Meefings:

lo] Copy of the Orders of the Hon'ble Motional Company Low Tribunal, Chondigorh Banch;
(b) Memorandum and Articles of Association of the Transferor Company and the Transferes Company;

[¢ Awdited Stondalone ond Consclidated Finoncial Statements of the Transferor Company for the financial
yeor ended Morch 31, 2022;

{d] Awvdited Standolone Finonciol Stotements of the Tronsferes Compony for the finoncial yeor ended March
3, 2022,

{e] Copy of the Schame;

(i Copy of the exkroct of the boord resolution doted Jonuory 28, 2022, of the Tronsferer Compony ond the
Tronsferes Company approving the Schems;

fg] Certificotes of tha Statutory Auditors of the Tronsferor Company and of the Transferee Compony
confirming thot the accounling reatment presaribed under the Scheme is in complionce with Section 133
of the At ond opplicoble accounting stondords;

b} Copy of the Valuolion Report dated January 28, 2022, issued by Ms. Drushti B. Dasoi, Bansi 5. Mehta
& Co. read with report dated September 21, 2022;

lii Copy of the Foirness Opinion dofed Jonuory 28, 2022, issuved by Corporate Professioncls Copitol
Private Limited, SEBI Registered Merchont Bonker;

[l Copy of the Report adopted by the Board of Directors of the Tronsferor Company of its meating held on
Jonuary 28, 2022, pursuont to Section 232 (2] (o of the Act;
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{k} Copy of the Report adopted by the Board of Diractors of the Transferee Company ot its mesting held on

Jonvary 28, 2022, pursuont to Section 232 (2) [d} of the Act;

(I Copy of tha Observation Latters issued by BSE and MSE dated Moy 30, 2022 and May 31, 2022

raspeactively;

{m] Copy of the Comploint Reports os submitted by the Transferor Company with the MSE ond BSE;
{n) Report of the Audit Commitiee of the Tronsferor Compony recommending the Scheme;

[o} Abridged Prospectus of the Transferee Compony in complionce with SEBI Moster Circulor; ond
[pl Certificole on the occuragy and odequacy of information in Abridged Prospectus.

B. Conkuocts or agresments material to the Scheme will be ovailable of the registerad offics of the Transheror

Compony from the date of circulation of this Metice up to the dote of Mesling.

Considering the rolionole ond benefits, in the opinion of fhe Boord of the Companies, the Scheme will be of advantoge
to, beneficial and in the interest of the Transferor Company and Transferee Company, its sharehalders, craditors and
other stokeholders and the ferms thereof ore fair ond reosonoble. The Boord of Directors of the Transferar Compony
racommend the Scheme for opprovel of the shoreholders, Secured ond Unsecured Creditors of the Tronsferor Company.

The Directors and KMPs, os applicable, of the Transferor Company, and their relatives do not have any concern or

interast, Finunciu"y or ofherwisa, in tha Scheme axcept oz shorshalders in general

Ploce : Guregram
Date : Oclober 8, 2022

Registered Office:

Plot Mo. 85, Sector 32,
Institutional Area,
Guregrom-122001 [Horyona)
CIM: L74899DL1 9B 1PLCOY 5845
Wabsite: www. niit.com

E-mail: | i

Tel: +91 124 429 3000

Fax: +91 124 429 3333

For NUT Limited

5d /-

Despok Bonsal

Company Sacralory
Membership Mo. ACS 11579
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COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
BETWEEN
NIT LIMITED: TRANSFEROR COMPANY
AND
NIIT LEARNING SYSTEMS LIMITED: TRANSFEREE COMPANY
AND
THEIR RESPECTIVE SHAREHOLDERS
AND

THEIR RESPECTIVE CREDITORS

HPFage
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111

INTRODUCTION, DEFINITIONS AND INTERPRETATION

Introduction

NIT LIMITED

(i

(i)

(i)

WIIT Limited (hereinafter referred to as “NITT" or “Transferor Company™) is a public
company incorporated under the Companies Act, 1956 on December 2, 1981, The
registered office of the Trunsferor Company is situated sl Plot No.8S, Sector-32,
Institutional Area, Gurugram 122001 {Haryana).

The shares of the Transferor Company are, at present, listed on National Stock Exchange
of India Limited and BSE Limited.

The main objects of the Transferor Company as per its memorandum of association are as
follows:

1 To carry on the business of rendering management services like staff and
management recruitment, skill developmens, training and placements, technical
analyais of data, electronic date processing and to establish and render ulf
consnltancy and other professional services of professional and technical nature.

2 To run and conduct bureau for computer services and in particular to develop,
design, programme, conduct feasibility studies and also to acquire and agency for
computers, thelr repalr, maintenance and installation,

i T print, publish, distribwte, impory, export, sell, buy ar atherwise deal in research
reparts, newsleiters, books, pamphlets and other related publications relating to
computers and electronics in general,

4) To carry on the business of providing and supply of end-to-end Information
Technology Solutions. including turnkey solutions, including systems integration
of saftware, computers, peripherals, networking and communication components,
cabling. power supply equipment, appropriate fixtures, metering and monitoring
devices, conventional and  broad-band wireless, wireline and  optical
communications equipment and to undertake all ather relared activities,

5 To carry on the business of providing solutions and services related 1o Web-
technolagies, the Internet and e-Commerce, including bur wot limited to hosting
and application services.

The Transferor Company is a leading global ralent development corporation that is engaged
in building skilled human capital and enhancing workforce talemt worldwide, The
Transferor Company which helped the nascent IT industry overcome its human resource
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challenges, today ranks among the world's leading training companies. With a footprint in
over 30 countries, the Transferor Company offers training and development solutions to
enterprises and individuals through its two businesses— Corporate Leamning Group
{“CLG™) and Skills & Careers Group (“SNC"). A brief on the activitics being carried out
by the two businesses is provided hereunder:

{a) CLG: This business offers Managed Training Services (“MTS") which includes
outsourcing of Leamning & Development ("L&D") and Talent Transformation
Services to market-leading companies and institutions in North America, Europe, Asia,
and Oceania. The comprehensive suite of MTS includes custom curmiculum design and
content development, leaming administration, learning delivery, strategic sourcing,
leaming technology, and advisory services. L&D Transformation Services include
augmented reality/ virtual reality based learning solutions, curmiculum transformation,
and portfolio optimization. With a team of some of the world's finest learning
professionals, CLG helps customers run training like a business by improving the
efficiency and effectivenecss of their L&D and Talent Management functions,

(b) SNC: This business offers a diverse range of training programs, certifications and
solutions to carcer seckers and working professionals, Its offerings include software
and product engineering, data sciences & analytics, cloud computing, cybersecurity,
banking, insurance & finance, digital morketing, content  design, ULUX,
project/product/program management, sales & service excellence, professional life
skills, business process excellence, and multi-sectoral vocational & professional skills,
SNC offers these programs predominantly in India and emerging economies. The
programs are delivered through robust digital and hybrid leamning models which
connect corporate and individual leamners seamlessly. With its comprehensive set of
offerings, SNC helps in building multi-skilled full stack professionals at scale.

1,12 NUT LEARNING SYSTEMS LIMITED

{1 NIT Learning Systems Limited (formerly known as Mindchampion Leaming Systems
Limited) (hereinafter referred to as “Transferce Company™) is a public company
incorporated under the Companies Act, 1956 on July 16, 2001. The registered office of the
Transferce Company is situated at Plot No.85, Sector-32, Institutional Area, Gurugram -
122001 (Haryana)

(i) The shares of the Transferee Company are not listed on Stock Exchanges.

{iin) The main objects of the Transferee Company as per its memormndum of association are as
follows:

1 To imvalve in the research and development activities for the purpose of
discovering the extent to which poar children in rural and shim areas in India can
fa) access amd () learn from web-based curricula wsing a purpose butlt ‘Internet
kiosk"; the minimal level of intervention required to assist children fo master a
curriculum - and the extent to which this intervention can be roftware based; the
extent to which the “Interner kiosk" concept is commercially viable, thus enabling
the prafect fo become sustainable in the medium fo long ferm.

J|Page

v



NIIT Limited

2 T engage imto the business of providing edwcation, traini g and skill development
in the field of education including but not limited fo computer kardware, software,
metwarking, web technology and e-commerce.

i T engage into the provide consultancy services to Governmen, Senti Governmeni
amd private agencies engaged in research and development in computter education,
software developmient, internet and e-commerce.

41 Ta carry on the business of providing solitions and services related 1o Web-
fechnologtes, the Internet and e-commerce, including bur not limited o hasting
and application services,

L7} To carry on the business of providing and supply of systems Integration af
software, computer  hardware, computer  peripherals, networking  and
communication compenents, cabling, power supply equipment, appropriate
fixtures, metering and manitoring devices, conventional and broad-band wireless,
wireline and sptical communications equipment and to undertake all other related
achivities,

{ivi  The Transferce Company is o wholly owned subsidiary of the Transferor Company.

v} The Transferce Company is engaged in providing munaged training solutions which
predominantly include technology-based solutions for lcaming and education management
to improve cfficiency and effectiveness to customers in the education sector in India and
international markets, The Transferee Company also offers o comprehensive suite of
solutions incleding content, leamning delivery, assessments and technology for students and
teachers, as well as solutions [or institution administration and management.

OVERVIEW OF THE SCHEME

This composite scheme of amangement amongst the Transferor Company and the Transferee
Company and their respective sharcholders and creditors is presented under Sections 230 to 232
and other applicable provisions of the Act (ax defimed hereinafter) for transfer and vesiing of the
CLG Business Undertuking from the Transferor Company to the Transferee Company, reduction
of the equity share capital and securities premium of the Transferee Company and other related
matters. This Scheme provides for, simultancously, the following:

fa) reduction of the existing paid up share capital and the securities premium against the
accumulated losses of the Transferee Company without sy further act and deed, with the
approval of the NCLT in terms of Section 66 of the Act as elaborated in Part 111 of the
Scheme;

{b) the transfer and vesting of the CLG Business Undertaking of the Transferor Company to
the Transferce Company and the consequent issue of equity shares by the Transferee
Company to the sharcholders of the Transferor Company pursuant to Sections 230 1o 232
and other relevant provisions of the Act in the manner provided for in the Scheme and in
compliance with Section 2(19AA) of IT Act as eluborated in Part [V of the Scheme:

] re-organization of the authorized share capital of the Transferce Company as elaborated in
Part V of the Scheme; and

.’;{ ;; 4 |Fapge
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fd} listing of the share capital of the Transferee Company, consisting of the flly paid-up equity
shares of the Transferee Company issued as considerstion in terms of Clause 7 of this
Scheme 1o the shareholders of the Transferor Company, on the National Stock Exchange
of India Limited and the BSE Limited (Stock Exchanges) after the Scheme becomes
effective in sccordance with the provisions of the SEBI Circular, as elaborated in Part VI
of the Scheme; and

(e} varigus other matters consequential or otherwise integrally connected therewith,
RATIONALE OF THE SCHEME

{a) The transfer and vesting of the CLG Business Undertaking into the Transferee Company
pursuant to this Scheme shall be in the interest of all concerned stakeholders including
sharcholders, customers, creditors, employees and general public, in the following ways:

(i) The CLG Business and the Residunl Business (defined hereinafter) nddress differem
markel segments with unique opportunities and dynamics in terms of business
strategy, customer set, peographic focus, competition, capabilities set, alent needs
and distinet eapital requirements. The transfer of the CLG Business Underuking into
the Transferee Company will enable each business to sharpen their focus and orgEnize
their astivities and resources to improve their offesings to their respective customers.
This would help 1o improve their competitiveness, operational efficiency, agility and
strengthen their position in rebevant markets resulting in more sustainable gowth and
competitive advantage.

(i) Both businesses have attained a significant size, scale and have large headroom for
growth in their respective markets. As both these businesses are entering the next
phase of growth, the transfer and vesting of the CLG Business Undenaking into the
Transferee Company pursuant to this Scheme would result in focused management
ateention and efficient administration to maximize their respective potential,

(iii) Further, a8 the two businesses have separate growth trajectories, risk profile and
capital requirement, the segregation of the CLG Business Undenaking and the
Residunl Business will enable independent value discovery and lend to unlocking of
value for each business.

{iv) The Transferee Company is the existing wholly owned subsidiary of Transferor
Company that provides managed training solutions which predominantly include
technology-based solutions o customers. Housing the CLG Business Undertaking in
the Transferee Company is expected to be synergistic and will leverage the experience
and cxpertise available in the Transferce Company of providing IP driven solutions
including content, tools and platforms to customers in the education sector.

(b} As on January 28, 2022, the Transferce Company has an existing paid up equity share capital
of INR. 115,56,40,720 (Rupees One hundred and Fifteen Crore Fifty Six Lakh Fory
Thousand Seven Hundred and Twenty only), However, ongoing and accumulated losses
have substantially wiped off the value represented by the paid up equity share capital,
Accordingly, the restructuring of the equity share capital and sccuritics premium of the
Transferee Company by way of reduction of paid up equity share capital and securities
premium will rationalise 1s capital structure,
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I.1.5 The Scheme is divided into seven parts;
{a} Part 1 sets-forth the Introduction, Definitions and Interpretation;

(b} Part 11 sets-forth the capital structure of the Transferee Company and the Transferor
Company;

{c) Part 111 deals with the reduction of the share capital and securities premium to be
undertaken by the Transferee Company,

{d) Part IV deals with the transfer and vesting of the CLG Business Underaking into the
Transferee Company, in accordance with Sections 230 10 232 of the Act:

(e) Part ¥ deals with reorganization of capital of the Transferec Company pursuant to and in
terms of this Scheme;

[0 Part V1 deals with consideration, accounting and tax treatments in the Financial Statements
of the Transferor Company and the Transferee Company pursuant to the transfer and
vesting of the CLG Business Undertaking into the Transferee Company in terms of this
Scheme; and

(& Fart VII deals with generaliresiduary terms and conditions.
1.2 DEFINITIONS

121 “Act” means the Companies Act, 2013 and the rules made thereunder, and includes any alterations,
modifications and amendments made thereto and or any re-enactment thereof

122 “Applicable Law{s)" means any statute, law, regulation, ordinance, rule, judgment, order, decree,
by-law, approval from the concerned auwthority, Governmental Authority resolution, order,
directive, guideling, policy, requirement, or ether governmental restriction or any similar form of
decision of, or determination by, or any interpretation or adjudication having the force of law of
any of the foregoing, by any concerned authority having jurisdiction over the matter in question;

123 “Appointed Date™ means April 1, 2022 or such other date as may be approved by NCLT;

1.24  “Board of Dircctors™ “Board” in relation to the Transferor Company and'or the Transferee
Company. as the case may be, shall, unless it be repugnant to the context or otherwise, include &
commitiee af directors or any person authorized by the board of directors or such commitiee as
muty be constituted by the board of directors;

.25 “Clause™ and “sub-Clausc™ means the relevant clauses and sub-clauses set out in this Scheme:
L36  “CLG Business™ means the business of the Transferor Company as defined in Clause 1.1.1 {ivia);

127 “CLG Business Undertaking” means the Transferor Company’s business, activities and
operations perfaining to the CLG Business, and comprising of all the assets and liabilities, os
described hereunder, a5 on the Appointed Date relating thereta:

i) all assets (movable or immovable), title, properties, interests, investments, loans, depasits,
receivables, advances and rights, including rights arising under contracts, wherever located
in India or outside India {including in the possession of vendors, third parties or elsewhere),
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whether real, personal or mixed, tangible, intangible or contingent, exclusively used or
held, by the Transferor Company in, or otherwise identified for use in, the Transferor
Company’s undertaking, business, activities and operations pertaining to the CLG Business
including inter alia the Subsidiarics as set out in the Subsidiary Company Schedule and
invesiments made by the Subsidiaries as set out in Step-Down Subsidiary Company
Schedule (collectively, “Assets™);

{ii} all debis, liabilities, guarantees, assurances, commitments and obligations of any nature or
description, whether fixed, comingent or absolute, sccured or unsecured, nsserted or
unasserted, matured or unmarured, liquidated or unliquidated, acerued or not acerued,
known or unknown, due or to become due, whenever or however ansing, {including,
without limitation, whether arising out of any statute, contract or tor based on negligence
or strict liability), pertaining to the Transferor Company's undertaking, business, activities
and operations pertaining to the CLG Business {collecti vely, “Liabilities™);

(i) all existing and future contracts, agreements, request for proposal, bids, responses to
invitation for expression of interest, leases, leave and licences, memoranda of undertakings,
memoranda of agreements, arrangements, undertakings, whether written or otherwise,
deeds, bonds, insurance policies, schemes, arrangements, sales orders, purchase orders or
ether instruments of whatsoever nature to which the Transferor Company is either a pany
or it may enter, exclusively relating to the Transferor Company's undenaking, business,
activitics and operations pertaining to the CLG Business | callectively, “Contracts™);

(iv)  all registrations, trademarks, trade names, service marks, copyrights, patents, designs,
domain names, applications for trademarks, trade names, service marks, copyrights,
designs and domain mames, including any derivatives and enhancements thereof,
exclusively used by or held for use by the Transferor Company in the Transferor
Company's undertaking, business, activities and operations pertaining to the CLG Rusiness
including fnser alia the copyrights and trademarks set out in Schedule 111 {collectively,
“Intellectual Property™);

v} all permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements,
allotments, concessions, exemptions, liberties, advantages, no-objection certificares,
certifications, easements, lenancics, privileges and similar rights and any waiver of the
foregoing issued by any legislative, executive or Judicial unit of any Governmental
Authority or semi-Governmental entity or any department, commission, board, agency,
bureau, official or other regulatory, administrative or judicial authority exclusively used or
held for use by the Transferor Company in the Transferor Company's undertaking,
business, activitics and operations pertaining to the CLG Business (collectively,
“Licenses”),

(vi)  all such permanent employees of the Transferor Company and employees/personnel
engaged on contract basis, as are primarily engaged in or in relation to the Transferor
Company's undertaking, business, activities and operations pertaining to the CLG
Business, an its respective offices or otherwise, and any other employees/personnel hired
by the Transferor Company afier the date hereof who are primarily engaged in or in relation
to the Transferor Company’s undertaking, business, activities and operations periaining to
the CLG Business (collectively, “Employecs™);

(vii)  all tmxes, tax deferrals and benefits, subsidies, concessiens, refund of any tax, duty, cess or
of any excess payment, tax credits (including, without limitation, all amounts cluimed g
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refund, whether or not so recorded in the books of accounts and credits in respect of income
1ax, such as carry forward tax losses comprising of unabsorbed depreciation), tax deducted
al source and goods and services tax, of the CLG Business;

(viii}  all rights to any claim not preferred or made by the Transferor Company pertaining to the
CLG Business Undertaking in respect of any refund of tax, duty, cess or other charge,
including any emoncous or excess payment thercof made by the Transferor Company
pertaining to the CLG Business Undertaking and any interest thereon, under Applicable
Law, and in respect of sct-off, carry forward of un-absorbed losses, deferred FEVEnuE
expenditure, deduction, exemption, rebate, allowance, amaortisation benefit, etc. under any
Applicable Law, or any other or like benefits under and in sccordance with any Applicable
Law or act, whether in India or anywhere outside Indig;

fixd  all legal, tx, regulatory, quasi-judicial, administrative or other proceedings, suits, appeals,
applications or proceedings of whatsoever nature, initiated by or against the Transferor
Company pertaining to the CLG Business;

(x) all insurance policies relating to the CLG Business:

(i) all necessary books, records, files, papers, list of present and former customers, suppliers,
customer pricing information and other records whether in physical or electronic form in
connection with or relating to CLG Business.

Any question or doubts that may arise as to whether a specified asset or liability pertains
te or does not pertain to the CLG Business or whether it arises out of the activities or
opcrations o is to be included in the CLG Business shall be decided by mutual agreement
between the Board of Directors of the Transferor Company and the Transferce Company.

LaE  “Compensation Commiites” means the Nomination & Remuneration Commitiee (or any other
committee by whatever name called) constituted by the board of directors of a company for
administration and superintendence of its employee stock option schemes in sccordance with the
provisions of the SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021;

1.2.9  “Effective Date” means the date on which the Scheme shall become effective pursuant to Clause
12 of this Scheme. Any references in this Scheme to “upon this Scheme becoming effective” or
“effectiveness of this Scheme™ or “after this Scheme becomes effective™ means and refers 1o the
Effective Date;

LZ10 “Existing ESOP Scheme™ means the NIT Employee Stock Option Plan 2005 established by the
Transferor Company under Applicable Laws and as per the approval granted by the shareholders
by special resolutions through postal ballot en May 18, 2005, as amended from time to time;

1211 “Financial Statements™ would include standalone and consolidated accounts, as applicable;

1212 "Governmental Authority” means any government authority, statutory authority, government
depaniment, agency, commission, board, tribunal or court or other law, rule or regulation making
entity having or purporting to have jurisdiction on behalf of the Republic of India or any state or
other subdivision thereof or any municipality, district or other subdivision thercof,

1213 “IT Act” means the Income Tax Act, 1961;
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1214 “New ESOP Scheme™ shall have the meaning ascribed to it under Clause 4.5.5(a);

1.2.15 “Record Date™ means, the date to be fixed by the respective Board of the Transferor Company
and the Transferce Company for the purpose of determining the shareholders of the Transferor
Company to whom shares will be allotted pursuant to Clause 7 of this Scheme:

1.2.16 “Residual Business™ means all the undertakings, businesses, activitics and operations of the
Transferor Company other than the CLG Business Undertaking, including but not limited 1o the
SNC Business;

1.2.17 “SEBI" means the Secunitics and Exchange Board of India;

I.2.18 “SEBI Circular” means Circular No. SEBVHO/CFDDIL CIRP02 /0000000665 dated
November 23, 2021 on (1) Scheme of Arrangement by Listed Entitics and {11} Relaxation under
Rule 19(7) of the Securitics Contracts (Regulation) Rules, 1957, as amended from time to time or
any other circular issued by SEBI applicable to schemes of armangement, from time to time;

1.2.19 “SEBI LODR" means Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended from time to time;

1.2.20 “SNC Business” means the business of the Transferor Company as defined in Clause 1.1, I{ivib):

1221 “Scheme™ or “the Scheme™ or “this Scheme” means this Composite Scheme of Arrangement in
its present form (along with any annexures, schedules, elc., annexed/attached hereta), with such
maodifications and amendments as may be made from time to time, and with appropriate approvals
and sanctions of the NCLT and other relevant regulastory authorities, as may be required under the
Act, as applicable, and under all other Applicable Laws;

1222 “Step-Down Subsidiaries” means such step-down subsidiarics (including their respective branch
affices) of the Transferor Company as set out in Schedule 11:

1.223  “Stock Exchanges” means National Stock Exchange of India Limited and BSE Limited:

1.2.24 “Subsidiaries” means such subsidiaries (including their respective branch offices) of the
Transferor Company as set oul in Schedule I;

1.2.25 “Subsidiary Company Schedule” means Schedule | of this Scheme;

1.2.26 "Step-Down Subsidiary Company Schedule” means Schedule I of this Scheme:

1.2.27 “Transferee Company™ means NIT Learning Systems Limited, ns defined in Clause 1.1.2 above:
1L.2.28 “Transferor Company™ means NITT Limited, as defined in Clause 1.1.1 above, and

1.2.29 ~Valuation Report” means the valuer report on the share entitlement ratio dated January 28, 2022,
issued by Ms, Drushti B. Desai, Bansi §. Mchia & Co.

1.3 INTERPRETATION
L3.0 The terms “hercof”, “herein™, “hereby™, “hereto™ and derivative or similar words used in this

Scheme refers to this entire Scheme,
=,
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45



NIIT Limited

132

The expressions. which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them
under the Act, the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board
of India Act, 1992 (including the regulations made there under}, the Depositories Act, 1996 and
other Applicable Laws, rules, regulations, guidelines, bye-laws, as the case may be, including any
statutory modification or re-enactment thereof, from tme to time,

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present farm or with any modification(s) approved or imposed or

directed by the NCLT shall be deemed to be effective from the Appointed Date but shall be
eperative only frem the Effective Date.
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CAPITAL STRUCTURE

The share capital of the Transferor Company as on March 31, 2021 was as under:

Share Capital

NIIT

Amount in Indian Rupees

Authorized Capital

40,00,00,000 equity shares of INR. 2/- each B2,20,00,000
25,00,000 redeemable preference shares of [INR. 100y- 25,040,040, (R0
each
35,00,00,000, 8.5% cumulative redeemable preference 35,00,00,000
shares of INR. 1/- each

Tatal 1.42,20,00,000
Issucd share capital
14,23,50,984* equity shares of INR. 2/~ each 28,47,00,968
Subscribed and paid-up share capital
14,2344 984 equity shares of INR. 2 each 18,46,89 968

* incdusdies SO00 equity vhares farfeited amomanring o INR 12,000

As on May 6, 2021, the Transferor Company has bought back 98.75,000 equity shares by way of
tender offer through the stock exchange mechanism in accordance with the provisions of Securities
and Exchange Board of India {Buyback of Securities) Regulations, 2018, the Act and rules made
thereunder. Further, since April 1, 2021, the Transferor Company has issued 12,69.397 equity
shares of INR. 2/- cach which were allotted agaimst stock options exercised by employees of the

Transferor Company under the Existing ESOP Scheme.

The share capital of the Tramsferor Company as on Janwary 28, 2022, pursuant o the

aforementioned transactions is as follows:

Share Capital

Amount in Indian Rupees

Authorized Capital

41,10,00,000 equity shares of INR. 2- each

2, 20,00,000
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25.00,000 redecmable preference shares of INR. 100/- 25.00.00,000
each
35,00,00,000, 8.5% cumulative redeemable preference 35,00,00,000
shares of INR. 1/- each
Total 1,42,20,00,000
Issued share capital
13,37,45,381* equity shares of INR. 2/- each 26,74,90,762
Subscribed and paid-up share capital
26,74,78,762

13.37.39 381 equity shares of INR. 2'- each

Ftucludex S equity shares forfeited amowaning o INR. 12,000

24 The share capital of the Transferee Company as on March 31, 2021 was as under:

Share Capital Amount in Indian Rupees
Authorized Capital
12,00, 00,000 equity shares of INR. 10/- 120,00, 00,0040
120,00,00,000

Total

Lssued, Subscribed and paid-up

11,55,64,072 equity shares of INR. 10/-

115,56,40,720

Total

115,56,40,720

25 There has been no change in the capital structure of the Transferes Company since March 31, 2021.

48



NIIT Limited NIIT

i Reduction of share capital of the Transferce Company

3l Upan the Scheme becoming cffective, the cxisting paid up equity share capital of the
Transferee Company comprising of 11,55,64, 072 equity shares of INE_ 10/~ each aggregating
to INR. 115,56,40,720 (Indian Rupees One Hundred Fifteen Crores Fifty Six Lakh Forty
Thousand Seven Hundred and Twenty) and securities premium amounting to INR.
2.00,00,000 { Indian Rupees Two Crores) shall stand reduced and cancelled pursuant to Section
66 and other applicable provisions of the Act.

iz The aforesaid capital reduction of the paid up equity share capital and the securities premium
of the Transferce Company shall have no effect on the authorised share capital of the
Transferee Company.

33 Upon the Scheme becoming effective, the capital reduction as herein shove, shall be effected
as an integral part of this Scheme itself, without having to scparately follow the provisions of
Section 66 read with other applicable provisions of the Act and the order of the NCLT
sanctioning this Scheme shall be deemed 1o be an order under Section 66 of the Act confirming
the said capital reduction and cancellation.

34 The capital reduction as envisaged under this clause shall be effected by suitably adjusting the
negative balance of the reserves of the Transferee Company. Pursuant to the capital reduction,
there ghall be no owtflow of or payout of any funds from the Transferee Company and hence,
the interest of the shareholders/ creditors shall not be afficted. Further this capital reduction
shall nat, in any way, result into extinguishment of sy liability or diminution of any liability
i respect of unpaid share capital or the payment to any sharcholder of any paid-up share
capital.

35 The said capital reduction shall not have any adverse impact on the operations of the
Transferee Company or the ability of the Transferee Company to honour its commitment or
10 pay its debts in the ordinary course of business. Further the said capital reduction does not
in any manner alter, vary or affect the payment of any dues or outstanding amounts including
all or any of the statutory dues payable or outstanding.

16 Notwithstanding the capital reduction in pursuance to this Scheme and subject to the orders of
the NCLT, the Transferee Company shall not be required to add the words “And Reduced” as
a suffix.
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4.1

4.2

TRANSFER AND VESTING

Upon this Scheme becoming effective, and with effect from the Appointed Date, the CLG Business
Undertaking, together with all its rights, benefits, interests and obligations therein, shall, in
sccordance with Section 2(19AA) of the IT Act and Sections 230 to 237 and other applicable
provisions of the Act without any further act, instrument or deed, stand transferred 1o and vested in
or be deemed 10 be transferred to and vested in the Transferee Company, as a going concern, and
shall become the property of and an integral part of the Transferee Company.

TRANSFER OF ASSETS
Upon this Seheme becoming effective, and with effect from the Appointed Date:

{1l All the Assets of the CLG Business Undertaking that are movable, in nature or incorporeal
property of are otherwise capable of transfer by manual or constructive delivery or by
endorsement and delivery or by vesting and recordal, pursuant to this Scheme, shall stand
vested in the Transferee Company and shall become the property and an integral part of
the Transferee Company, The vesting pursuant to this sub-clause shall be deemed to have
oceumed by manual or constructive delivery or by endorsement and delivery or by vesting
and recordal, as appropriate to the property being vested, and title 1o the property shall be
deemed 1o have been transferred accordingly,

(i) All the Assets of the CLG Business Undenaking that are movable properties other than
those described under sub-clause (i) above, including but not limited 1o trade investment,
investments in companies, associale companies, fellow subsidiaries, joint ventures amd
non-current investments, sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank balances and deposits, if
any, with Governmental Authority, semi-Government, local and other autherities and
badies, customers and other persons, shall without any further act, instrument or deed,
became the propenty of the Transferee Company, and the same shall also be deemed 1o
have been transferred by way of delivery of possession of the respective documents in this
regard. It s clarified that upon the Scheme becoming effective, the Subsidiaries sel out in
Subsidiary Company Schedule and Step-Down Subsidiary Company Schedule shall cease
to be Subsidinrics of the Transferor Company and shall become subsidiaries {including
step-down subsidianies) of the Transferee Company,

(i) All the Assets of the CLG Business Undertaking that are immovable properties, if any,
including land together with the buildings and structures standing thereon, whether
frechold, leasehold, licensed or otherwise held by the Transferor Company, and all
documents of title, rights and casements in relation thereto shall stand transferred to and be
vested in the Transferee Company, without any further act or deed done or being required
to be done by the Transferor Company andfor the Transferee Company. The Transferce
Company shall be entitled to and shall exercise all rights and privileges sttached to the
aforesaid immovable propertics and shall be liable 10 pay the ground rent and taxes and
fulfil all ebligations in relation to or applicable to such immovable propertics. The mutation
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or substitution of the title to the immovable propenies shall, upon this Scheme becoming
effective, be made and duly recorded in the name of the Transferee Company by the
appropriste authorities, pursuant to the sanction of this Scheme by the NCLT in accordance
with the terms hereof,

{iv) Without prejudice to the generality of the foregoing, all estates, ussets, rights, title, interests
and authorities accrued to and/or acquired by the Transferor Company for or in relation to
the CLG Business Undertaking shall be deemed to have been accrued 1o and/or aequired
for and on behalf of the Transferee Company and shall, upon this Scheme becoming
effective, without any further act, instrument or deed be and stand transferred to or vested
in of be deemed to have been transferred 10 or vested in the Transferee Company to that
extent und shall become the estates, assets, right, title, interestx and authorities of the
Transferee Company.

{vh Al the Intellectual Property currently being used, primarily or solely, by the CLG Business
Underuaking as set out in Schedule 111, shall stand trnsferred 1o and be vested in the
Transferce Company, The Transferor Company agrees o execute and deliver, at the
request of the Transferee Company, all relevant documents and instruments required in
respeet of the Intellectual Property set out in Schedule 111, to vest such rights, title and
Interest in the name of the Transferee Company and in order 1o update the records of the
concerned registries, wherever applicable, to reflect the name and address of the Transferce
Company as the current owner of the Intellectual Property. As part of this Scheme, the
Transferor Company shall have the royalty free economic right 1o use, as s licensee, the
Intellectual Property set out in Schedule 111, in perpowity from the Appointed Date, in
accordonce with such terms and conditions as may be mutially agreed,

(vil  All the intellectunl property other than those set out in sub-clause (v) above, shall continue
10 be owned by the Transferor Company, As part of this Scheme, the Transferce Company
shall have the royalty free economic right te use, a5 u licensee, the intellectual property
other than those sct out in sub-clause (v) nbove, in perpetuity from the Appainted Date, in
accordance with such terms and conditions as may be mumally agreed. Notwithstanding
anything contiined in this clause, it is hereby clarified that the “NIIT® and 'Stackroute’
brands shall continue to be owned by the Transferor Company. As part of the Scheme, the
Transferee Company shall have the right 1o use the *NIIT' and *Stackroute’ brands, in
perpetuity from the Appointed Date, without payment of any royalty to the Transferor
Company. The Transferor Company and the Transferee Company may enter into
agreements in relation to the aforementioned arrangements for the *NIT” and “Stackroute®
brands,

(vii)  Notwithstanding anything contained herein, it is hereby clarified that the Transferor
Company and the Transferee Company shall be free to undenake further developments and
enhancements to the ineliectual property owned by them or licensed to them by the
Transferor Company or Transferee Company (a5 the case may be) (“Derivative
Intellectual Property”). In the event the Transferor Company or Transferee Company {as
the case may be) is desirous of obtaining a license o use any Derivative Intellecnal
Property which it was not invelved in developing (fully or partially), the charges for such
Derivative Intellectual Property shall be decided between the Transferar Company and the
Transferce Company on such terms and conditions as may be mutually agreed, in
sccordance with Applicable Laws.
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(viii)  The Transferce Company shall, ot any time after the Effective Date and as the SUCCESSOr
entity of the Transferor Company, in relation to the CLG Business Undenaking, if so
required under any Applicable Law or otherwise, execute appropriate  deeds of
confimmation or other writings or armangements with any party to any contract or
arrangement in relation to the CLG Business Undenaking, including any filings with the
regulatory authorities, in order to give formal effect to the above provisions. The Transferee
Company shall, under the provisions hereof, be deemed to be authorised to execute Oy
such writings in the name of and on behalf of the Transferor Company in relation to the
CLG Business Undertaking and to carry out or perform all such formalities or compliances
referred to above on the pant of the Transferor Company, inter alia, in jts capacity as the
sugcessor-in-interest of the Transferor Company in relation to the CLG Business
Undertaking.

(ix)  The past track record of the Transferor Company relating to the CLG Business
Undertaking, incleding withour limitation, the profitability, production volumes,
experience, credentials and market share, shall be deemed to be the track recerd of the
Transferee Company for all commercial and regulatory purposes ncluding for the purpose
of cligibility, standing, evaluation and participation of the Transferee Company in all
existing and future bids, tenders and contracts of all authorities, ngencies and clients.

(x) All the Licenses of the CLG Busincss Undertaking shall stand transferred 1o and vested in
the Transferee Company. Any other permits, licenses, consents, approvals, authorisations,
quotas, rights, entitlements, allotments, concessions, exemptions, liberties, advantages, no-
ohjection cenificates, centifications, casements, tenancics, privileges and similar rights, and
any waiver of the foregoing, as are held at present by the Transferor Company, but relate
to or benefitting at present the Residual Business and the CLG Business Undertaking, shall
be deemed to constitule separate permits, licenses, consents, spprovals, authorisations,
quotas, rights, entitlements, allotments, concessions, exemptions, liberties, advantages, no-
objection certificates, centifications, easements, tenancies, privileges and similar rights, and
any waiver of the foregoing, and the necessary substitution/endorsement shall be made and
duly recorded in the name of the Transferor Company and the Transferee Company by the
relevant authorities pursuant to the sanction of this Scheme by the NCLT. I is hereby
clarified that if the consent of any third party or suthority is required to give effect to the
provisions of this sub-clause, the said third party or authority shall make and duly record
the necessary substitution/endorsement in the name of the Transferce Company pursuant
to sanction of this Scheme by the NCLT. For this purpose, the Transferce Company shall
file appropriste applications/documents with relevant authorities concemed for
information and record purposes.

43 TRANSFER OF LIABILITIES
Upon this Scheme becoming effective, and with effect from the Appointed Dare:

(1) All the Liabilitics of the CLG Business Undertaking shall without any further act,
instrument or deed, become the liability of the Transferee Company and shall be deemed
1o be the debts, liabilities, contingent labilities, duties and obligations of the Transferee
Company, as the case may be, and the Transferee Company shall be lioble to meet,
discharge and satisfy the same in sccordance with its terms. It is hereby clarified that it
shall not be necessary 10 obtain the consent of any third party or other person whao is a party
o any contract or arrangement by virtue of which such debis, liabilities dutics and
obligations have arisen in order to give effect to the provisions of this sub-clause,
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4.4

44.1

(ii)  The existing secusity (including guarantee) or charge, if any, i favor of the secured
creditors shall remain unaffected and shall continue to remain valid and in full force and
effect cven after the transfer of the CLG Business Undertaking from the Transferor
Company to the Transferce Company. Restructuring of all such security or charge and
reallocation of existing credit facilities granted by the secured ereditors shall be given effect
to only with the mutual consent of the concemed secured creditors and the Board of
Directors of the Transferor Company and the Transferes Company,

It is hercby clarified that if any existing security in respect of any pant of the
abovementioned Liabilities extends wholly or in pant over the assets of the Residual
Business, then the Transferee Company shall create adequate security in respect of such
part of the abovementioned Lishilities over the assets of the CLG Business Underaking to
the satisfaction of the lenders and upon creation of such security, the assets of the Residual
Business shall be released and discharged from such encumbrance, Further, if any security
or charge exists on the assets comprising the CLG Business Undertaking in respect of the
loans and liabilities which have not been transferred to the Transferee Company pursuant
to this Scheme, the Transferar Compuny shall ¢create adequate security over the assets of
the Residual Business to the satisfaction of the lenders and upon creation of such security,
the assets of the CLG Business Underaking shall be released and discharged from such
encumbrance,

It is further clarified that all gusrantees provided by the Transferor Company for its
activities {including for and on behalf of the Subsidiaries and the Step-Down Subsidiaries)
forming a part of the CLG Business Undertaking shall stand transferred to the Transferee
Company. The Transferor Company and the Transferee Company shall undertake all
necessary compliances prescribed under the relevant contracts, deed or other documents
under which such guarantee obligations have arisen and/or Applicable Law, 10 effectuate
such transfers/assignment.

(it} Allcheques and other negotiable instruments, payment orders, and electronic fund transfers
(like NEFT, RTGS, etc.) received in the name of the Transferor Company pertaining to the
CLG Business Undertaking after the Effective Date shall be sccepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company,

TRANSFER OF CONTRACTS
Upan this Scheme becoming effective, and with effect from the Appointed Date:

(1) All the Contracts of the CLG Business Undertaking, including but not limited to contracts/
purchase orders with customers and vendors, and all contracts (including contracts pending
for renewal or for fresh allocation of capacity), deeds, bonds, lease deeds, agrecments
entered inta with various persons including independent consultants, Subsidiaries/ Step-
Down Subsidiaries, associate! joint venture companics and other sharcholders of sich
Subsidiaries/ Step-Down Subsidiaries, associate/ joint venture companies, arangements
and other instruments of whatseever nuture, 1o which the Transferor Company is » party or
to the benefit of which the Transferor Company may be eligible, and which are subsisting
or have effect immediately before the Effective Date, shall continue in full force and cffect
against or in favour, as the case may be, of the Transferce Company and may be enforced
as fully and effectually as if, instead of the Transferor Company, the Transferee Company
had been a party or beneficiary or obligee thereta,
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{n) Any contract of the Transferor Company relating to or benefiting at present the Residual
Business and the CLG Business Undertaking, shall be deemed to constitute separate
contracts, thereby relating to and/or benefiting the Transferor Company and the Transferee
Company.

(i) I is hereby clarified that if any Coniracts in relation to the CLG Business Undertaking to
which the Transferor Company is a party to, cannot be transferred to the Transferee
Company for any reason whatsoever, the Transferor Company shall hold such contract,
deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nafure in trust for the benefit of the Transferee Company insofar as it is permissible so to
do, till such time the transfer is effected.

442  The Transferce Company may, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required, under any Applicable Low or otherwise, execute deeds,
confirmations or other writings or amangements with amy party lo any contract or arrangement to
which the Transferor Company is a party or any WTIlings as may be necessary to be executed merely
in order to give formal effect to the above provisions. The Transferor Company will, if reasonably
necessary, also be a party 1o the above, The Transferee Company shall, under the provisions of this
Scheme, be deemed to be autherized 1o cxecute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances referred to above on the
part of the Transferor Company to be carricd out or performed,

4.5 TRANSFER OF EMPLOYEES

4.5.1 Upon this Scheme becaming cifective, all the Employees shall be deemed 1o be transferred 1o and
engaged by the Transferee Company with effect from the Appointed Date or their respective joining
date, whichever is later, without eny interruption of service and on the basis of continuity of service,
and on such terms and conditions as are no less favorable than those on which they are currently
engaged by the Transferor Company. The services of such Employees with the Transferor
Company up to the Effective Date shall be taken into account for the purpases of all benefits and
continuity to which, if any, such Employees may be cligible under Applicable Law,

4.52  Upon this Scheme becoming effective and with effect from Appointed Date, all contributions
including any provisions created therefor, to provident fund, emplovee state insurance contribution,
gratuity fund, superannuation fund, stafl welfare scheme, or any other special scheme or, o tax
benefits (including medical, pension and leave travel allowance) or any other benefits created or
existing exclusively for the benefit of the Employees, ifany, upon this Scheme becoming effective,
shall be made by the Transferee Company in accordance with the provisions of such schemes or
funds and Applicable Law. In relation 1o the Employees, for whom the Transferor Company is
making contributions to the employee state insurance corporation, the Transferee Company shall
stand substituted for the Transferor Company, for all purposes whatsoever, including relating to the
obligation to make contributions to the said fund in accordance with provisions of such fund, bye
laws, ete. in respect 1o such Employees.

4.53  In relation to the provident fund contributions being made for the Employees by the Transferor
Company to "NHT Limited Employees' Provident Fund Trust® upon this Scheme becoming
effective, the Transferce Company shall mike contributions for such Employees on the same terms
and conditions to the emplovee provident fund maintained with the Regional Provident Fund Office
in terms of the Employees’ Provident Funds and Miscellancous Provisions Act, 1952, The existing
accumulations in the *NIIT Limited Emplovees® Provident Fund Trust® pertaining to the Employees
shall be continued on the sume terms and conditions and shall be ransferred 1o the employee
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provident fund maintained with the Regional Provident Fund Office in accordance with Applicable
Law,

454  The existing accumulations under cmployee state insurance contribution, gratuity fund,
superannuation fund, stafl welfare scheme and any other specinl scheme or benefits of the
Transferor Company pertaining to the Employees shall be continued on the same terms and
conditions and shall be transferred to, the employees’ state insurance corporation, gratuity fund,
superannuation fund, staff welfare scheme, ete., being maintained by the Transferee Company or
as may be created by the Transferce Company for such purpose, in accordance with Applicable
Law. Pending such transfer, the contributions required to be made in respect of the Employees shall
continue to b made by the Transferee Company to the existing funds maintained by the Transferor
Company,

453  Employee Stock Oprions

Upan the coming into effect of the Scheme, the treatment of the options granted by the Trans feror
Company prior to the Effective Date, shall be as under:

(a) The Transferee Company shall adopt the Existing ESOP Scheme of the Transferor
Company, as amended in accordance with the variations mentioned in sub-clauses {e)and
() below (the Existing ESOP Scheme as amended in terms of sub-clauses {e) and {f) as
may be adopted by the Transferee Company is hereinafier referred to as the “New ESOP
Scheme").

(B} The stock options granted by the Transferor Company prior to the Effective Date to its
employees or that of its subsidiaries {irrespective of whether they are employees of the
Transferor Company or its subsidiaries or shall become employees of the Transferee
Company or its subsidianies pursuant to this Scheme) would continue to be held by such
option granices.

(el With respect to the stock options granted already by the Transferor Company prior to the
Effective Date to its employees or that of its subsidiaries (irrespective of whether they arc
employees of the Transferor Company or its subsidiaries or become employees of the
Transferee Company or its subsidiaries pursuant to this Scheme) under the Existing ESOP
Scheme, and upon the Scheme becoming effective, all such option holders (whether the
options granted 1o such option holders are vested or not) shall also be issued the stock
options by the Transferee Company under the New ESOP Scheme, in accordance with
the share entitlement ratio as mentioned under Clause 7.1 of this Scheme,

(d)  The Transferor Company shall be solely responsible for issumnce of its shares upon
exercise of the stock options granted by it prior to the Effective Date under the Existing
ESOP Scheme to the option holders (imespective of whether they are emplovess of the
Transferor Company or its subsidiarics or become employees of the Transferee Company
or its subsidiaries pursuant 1o this Scheme). Similarly, the Transferee Company shall also
be salely responsible for issuance of its shares upon exercise of the stock options granted
by it to the option holders, holding stock options prior to the Effective Date in the
Transferor Company, (imespective of whether they are employees of the Transferor
Company or its subsidiaries or become employees of the Transferee Company or its
subsidiaries pursuant to this Scheme) after the Effective Date, under the New ESOP
Scheme.
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fe) The Transferor Company shall take steps to amend the Existing ESOP Scheme in a
manner a5 may be considered appropriate, 1o enable the continuance of the existing
options in the hands of the emplayees who become employees of the Transferee Company
or its subsidiarics. Further, the existing exercise price of the stock options for the option
holders in the Transferor Company shall be determined by the Compensation Commiltes
and/or Board of the Transferor Company, consequent to which the exercise price of the
stock options of the Transferor Company shall stand adjusted and the balance of the
exercise price shall become the exercise price of the stock options to be issued by the
Trunsferee Company for all the existing option holders in both the Transferor Company
and the Transferee Company. Such adjustment to the exercise price of stock options shall
be the responsibility of the Transferor Company and shall not be less favourable than
existing terms of the stock options granted under Existing ESOP Scheme.

(fy While granting stock options 1o the existing option holders in the Transferor Company
and the Transferce Company, it shall be the responsibility of the Transferes Company to
take into account the period during which the employees held stock options granted by
the Transferor Company prior to the issuance of the stock options by the Transferee
Company, for determining the vesting dates and exercise dites for stock options granted
by the Transferee Company,

(e Approval granted 1o the Scheme by the sharcholders of the Transferor Company shall
also deemed 1o be approval granted for (1) any amendments made 10 the Existing ESOP
Scheme required to give effect to the provisions of the Scheme; and (ii) the New ESOP
Scheme as adopted by the Transferee Company

4.6 CONTINUATION OF LEGAL PROCEEDINGS

4.6.1  Upon this Scheme becoming effective, and with effect from the Appointed Date, the Transferee
Company shall be entitled to the benefits and shall bear the busdens of any legal or other
proceedings to the extent specifically relating to the CLG Business Undenaking, initiated by or
against the Transferor Company. If any suit, appeal or other proceedings io the extent specifically
relating to the CLG Business Undertaking initiated by or against the Transferor Company is
pending. the same shall not be abated, be discontinued or in any way be prejudicially affected by
reason of this Scheme and the proceedings may be continued. prosccuted and enforced by or against
the Transferee Company in the same manner and to the same extent as they would or might have
been continued, prosecuted and enforced by or against the Transferor Company, if this Scheme had
not been effected,

462 All costs and expenses incurred, and payments made, by the Transferor Company in respect of any
proceedings initiated by or against the Transferor Company after the Appointed Date 1o the extent
relating o the CLG Business Undentaking shall be reimbursed by the Transferce Company upon
submission by the Transferor Company to the Transferee Company of documents evidencing that
the Transferor Company has, incurred such costs and expenses or made such payments. The
Transferee Company shall file necessary application for transfer of all pending suit'uppeal or other
proceedings of whatsoever nature relating 1o the CLG Business Underaking.

47  TAXATION MATTERS

4.7.1  Upon this Scheme becoming effective, and with effect from the Appointed Date all rights,
obligations, benefits available under any direct and indirect taxes, including tax incentives,
advantages, privileges, exemptions, entitlements, credits {including, but not limited 1o, credits in
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respeet of income tax, including carry forward tax losscs, unabsorbed depreciation, closing balance
of input tax credit, value added tax, turmover tax, central sales tax, excise duty, goods and services
lax, security transaction tax, minimum altemate tax and duty entitlement eredit certificates),
haliduys. remissions, reductions, ete., sales tax benefitw/exemptions, service tax credit, stamp duty
benefits and exemptions which may be obtained by the Transferor Company or which the
Transferor Company is entitled to or which are or gy be available to the Transferor Company in
respect of the CLG Business Undertaking shall, pursuant 1o the sanction of this Scheme. be
available to the Transferee Company on and as is where 15/going concem basis. The Transferor
Company shall undertake all necessary compliances prescribed under Applicable Laws to
effectuate transfer of credits of goods and services tax in relation to the CLG Business Undertaking
10 the Transferce Company. It is hercby clarified that any tax related liabilitics benefits, arising out
of or in connection with an event occurring prior to the Appointed Date, even when the same may
arige and'or accrue subsequent 10 the Appointed Date, shall, subject 1o and in sccordance with
applicable direct and indirect tax lows, continue to be liabilitiesbenefits of the Transferor
Company.

4.4 BENEFIT OF STATUTORY/CORPORATE APPROVALS

4.8.1  Without prejudice to the generality of the above and upon the Scheme becoming effective, the
benefits of any and all corporate approvals, statutory approvals as may have already been taken by
the Transferor Company:

(a) in relation 1o the CLG Business Undertaking, whether being in the nature of compliances
or otherwise and any other approvals as obtained under the Act or SEBI LODR Regulations
including but not limited to approvals under Sections 180, 185, 186, 1E8, 196 and 197 of
the Act, shall stand transferred to the Transferee Company and the said corporate approvals
and complipnces shall be deemed to have been taken / complied with by the Transferee
Company, by virtue of approval of this Scheme,

b} in relation 1o appointment and payment of remuneration to the directors, key managerial
personnel or for the purpose of such related party transactions; which are being transferred
to the Transferce Company as o part of CLG Business Undertaking, shall stand transferred
to the Transferee Company and the said corporate approvals and compliances shall be
deemed to have been taken / complicd with by the Transferee Company, by virtue of
approval of this Scheme.

482  Upon the Scheme becoming effective, all the fresh appointments of direciors, key managerial
personnel (those not covered under this Scheme) and new transaction(s) contemplated to be
entered inta by the Transferee Company with its related parties shall be done in accordance with
the applicable provisions of the Act and other Applicable Laws.

483  The financial commitments of the Transferor Company outside India (including investments in
overscas subsidiarics’ joint ventures) which form part of the CLG Business Undertaking, as more
particularly sct out in Subsidiary Company Schedule and Step-Down Subsidiary Company
Schedule (“Financial Commitment”) was made by the Transferor Company from time to time,
in due compliance with the Foreign Exchange Management { Transfer or Issue of Any Foreign
Sccurity) Regulations, 2004, as in force at the relevant time. Upon the Scheme becoming effective,
the Financial Commitment shall stand transferred 1o and vested in the Transferce Company, and
shall become an integral part of the Transferee Company, in accardance with Part IV of the Scheme,
and the necessary filings, compliances andor approvals (if any) in this regard will be made/ sought
by the Transferor Company and/or the Transferee Company, as the case may be.
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484 Upon the Scheme becoming effective, all the expenditure incurred from the Appointed Date until
the Effective Date, in terms of Section 135 of the Act by the Transferor Company, shall stand
transferred to the Transferce Company in the proportion to the net profit of the Transferor
Company, a5 moy be transferred to the Transferee Company as part of the CLG Business
Underaking.

485  Upon the Scheme becoming effective, all the incentives, subsidies, special status, and other benefis
or privileges enjoyed, granted by any Governmental Authority, local authority, or by any other
person, er availed by the Transferor Company, in relation to the CLG Business Undertaking, shall
vest with and be available to the Transferee Company on the same terms and conditions,

4.9 CONDUCT OF BUSINESS
With effect from the Appointed Date and until occurrence of the Effective Date:

(i} the Transferor Company undertakes to carry on and shall be deemed to have carried on all
itz business activities of the CLG Business Undertaking and stand possessed of the
propertics and assets of the CLG Business Undertaking, for and on account of and in trust
for the Transferee Company; and

{#)  all profits or income accruing to or received by the Transferor Company, out of the CLG
Business Undertaking and all taxes paid thereon (including but not limited 10 advance tax,
tax deducted a1 source, minimum alternate tax, fringe benefit tax, securities transaction tax,
taxes withheld/paid in a forcign country, value added tax, sales tax, service tax, etc.) or
losses arising in or incurred by the Transferor Company with respect 1o the CLG Business
Undertaking shall, for all purposes, be treated as und deemed to be the profits, losses,
income or taxes, as the case may be, of the Transferce Company; and

(if))  the Transferor Company shall carry on the business of the CLG Business Undertaking with
reasonable diligence and business prudence and in 2 manner consistent with its past
practices; and

{ivh  the Transferor Company shall carry on the business of the CLG Business Undertaking, in
its ordinary course of business. All the actions taken by the Transferor Company for the
CLG Business Undertaking, inter-alia, including any income, advances, payments
made'collections received, funds or resources deployed or cost incurred, shall be suitably
accounted for and recorded by the Transferor Company and the Transferee Company on
such terms and conditions as the Board of Directors of the Transferor Company and the
Transferce Company may agree upon. Notwithstanding anything contained herein abave,
itis hereby clarified that no separate corporate approvals, inter-alia, under the Act, shall be
required to be taken by the Transferor Company for underiaking any of the foregoing
actions/iransactions  permining to the CLG  Business Undertaking and such
actions/iransactions shall be deemed to be in compliance with the Act as applicable, by
virtue of approval of the Scheme; and

{v) the Transferor Company shall not, in relation to the CLG Business Undenaking, vary or
alter, except in the ordinary course of its business or pursuant 1o any pre-existing
obligations undertaken prior to the date of approval of the Scheme by the Board of Directors

of the Transferor Company, the terms and conditions of employment of any of is

Employces, nor shall it conclude settlement with any union or its Employecs except with

the written concurrence of the Transferee Company; and
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(v} the Transferor Company shall not undertake any actions in relation to the CLG Business
Undertaking which are not in the ordinary course of business of the CLG Business
Undertaking (including undertaking any acquisitions or disposal of Assets which are not in
the ordinary course of business), except with the written concurrence of the Board of the
Transferor Company and the Transferee Company in compliance with Applicable Laws,

410 SAVING OF CONCLUDED TRANSACTIONS

The transfer of propertics and liabilities to, and the continuance of proceedings by or against the
Transferee Company, shall not affect any transaction or procecdings already concluded by the
Transferor Company on or before the Appointed Date, und after Appointed Date till the Effective
Diate, to the end and intent that the Transferee Company accepts and adopts all acts, deeds and
things done and executed by the Transferor Company in respect thereto as done and executed on
behalf of itselll

411 Without prejudice to the other provisions of this Scheme, the Transferor Company andfor the
Transferee Company, as the case may be. shall, at any time after this Scheme becomes effective in
secordance with the provisions hereof, if so required under any Applicable Law or otherwise, do
all such acts or things as may be necessary to transfer/obtain the approvals, consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by the Transferor Company in relation 1o the CLG Business
Undertaking. It is hereby clarified that if the consent of any third party or authority is required to
give elfect 1o the provisions of this Clause, the said third party or suthority shall make and duly
record the necessary substitution’ endorsement in the name of the Transferee Company upan this
Scheme becoming effective in accordance with the terms hereol, For this purpose, the Transferce
Company shall file appropriate applications/documents with relevant authorities concerned for
information and record purposes, The Transferce Company shall, under the provisions of this
Scheme, be deemed 1o be authorised to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such acts, formalities or complisnces referred to above as
may be required in this regard.

402 ARRANGEMENTS BETWEEN THE TRANSFEROR COMPANY AND THE
TRAMNSFEREE COMPANY, ETC.

(1) Currently, the CLG Business Undertaking is being carried on as a part of the business of
the Transferor Company and will continue to be carried on by the Transferor Company till
the Effective Date. The CLG Business Underiaking and Residual Business of the
Transferor Company would have certain inter-dependencics and, therefore, (o ensure
continuity of the operations, the Transferor Company and Transferee Company propose o
undertake various business relationships with cach other to provide transition and continual
suppart to give full effect to the Scheme, on an arms’ Jength basis, for which appropriate
contracts will be entered into between the Transferor Company and the Transferes
Company prior to the Effective Date. In relation to the aforementioned, some of the key
business relationships proposed between the Transferor Company and the Transferee
Company, which may continue beyond Effective Date, periain to (a) functional support
services (including costs allocated inter alio) such as logistics, procurement, finance,
human resource, legal, IT services (including SAP and other software licensed from third
parties), marketing, etc; (b) corporate and management services; (c) licensing of certain
intellectual properties; and (d) infrastructure leasing and/or licensing.
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4.13

{1} The agreements executed prior to the Effective Date between the Transferor Company and
the Transferee Company, shall be subject to the necessary approvals of the Transferor
Compuny and the Transferce Company (as applicable) in accordance with the Act, SEBI
LODR and al] other applicable provisions of Applicable Law, and such agreements shall
be binding on the parties thereto,

(i) Iisclarified that all guarantees provided by the Transferor Company (including for and on
behalf of the Subsidiaries and the Step-Down Subsidiaries) in respect of the CLG Business
Undertaking and the Transferor Company shall be valid and subsisting 1l adequate
arrangements’ guaraniees have been provided in respeet of the same by the Transferee
Company,

RESIDUAL BUSINESS

(i) The Residunl Business and all the assets, linbilities and obligations pertaining thereto shall
continue (o belong to and be vested in and be managed by the Transferor Company,

(1) All legal, 1axation or other proceedings whether civil or eriminal {including before any
statutory or quasi-judicial authority or tribunal) by or against the Transferor Company
which relate to the Residual Business under any statute, whether pending on the Appointed
Date or which may be instituted at any time thereafter, and in each case relating to the
Residual Business (including those relating to any property, right, power, liability,
obligation or dutics of the Transferor Company in respect of the Residual Business) shall
be continued and enforced by or against the Transferor Company afier the Effictive Date.
The Transferee Company shall in no event be responsible or liable in relation 1o any such
legal, taxation or other proceeding against the Transferor Company, which relate to the
Residunl Business.,

liil)  With effect from the Appointed Date and beyond the Effective Date, the Transferar
Company;

(a) shall be deemed to have been carrying on and to be carrying on all the business and
activities relating 1o the Residual Business for and on its own behalf: and

(b)  all profits aceruing to the Transferor Company thereon or losses arising or incurred
by it relating to the Residual Business, shall, for all purposes be treated as the
profits or losses, as the case may be, of the Transferor Company.

{ivk  If in relation 1o any lisbilities pertaining to the Residual Business, any lender/ creditar
requires any assistance/ support (including provision of any guaranices) from the
Transferee Company, the Board of Directors of the Transferor Company and the Transferee
Company may mutually discuss and agree upan the assistance, support and cooperation as
requested for by such lenders/ creditors of the Transferor Company,
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3 REQRGANISATION OF SHARE CAPITAL

5.1 Upon this Scheme becoming effective, as an integral part of the Scheme, but prior to issuance and
allotment of shares of the Transferce Company under Clause 7, the authorised share capital of the
Transferee Company shall be reclassified/rearganised by reducing the face value of equity shares
te INR. 2 (Indian Rupees Two, only) divided into 60,00,00,000 equity shares of [NR. 2 (Indian
Rupecs Two, only) cach aggregating to INR. 120,00,00,000 {Rupees One Hundred Twenty Crores),
without any further act or deed.

5.2 The above reorganization of capital would be carried out by reducing appropriately the face value
of each equity share of TNR. 10/~ each and reorganising the same into 60,00,00,000 equity shares
of INR. 2 (Indian Rupees Two only) cach aggregating o INR. 120,00,00,000 {Rupees One Hundred
Twenty Crores), without any further act or deed.

53 Itis hereby clarified that for the purposes of effecting the aforementioned amendments, the consent
of the shareholders of the Transferce Company to this Scheme shall be deemed 1o be sufficient and
that no further resolution under Section 13, Section 61 or any other applicable provisions of the
Act, would be required 1o be separately passed,

54 Upon this Scheme becoming effective, the Transferee Company shall, 0s required under any
Applicable Law or otherwise, undertake appropriate filings with the regulatory authorities or any
other action or deed, in order 1o give formal effect 1o the above provisions.

. ALTERATION OF MEMORANDUM OF ASSOCIATION

6.1 Pursuant to reorganization of the share capital of the Transferee Company in accordance with
Clause 5 above, the memorandum of association of the Transferee Company, shall, without uny
further act or deed, be and stand altered, modified and amended such that Clause V in the
memerandum of association shall stand substituted 1o read as follows:

“F. The Authorized Shave Capital of the Company i Rs. §20,00,00.000 (Rupees ne Hundred
Twenty Crores) divided into 60, 00 O, N0 egqueity shares of Re. 2 (Rupees Two) each.”

6.2 The stamp duty or filing fees paid on the suthorized share capital of the Transferee Company are
permitted 1o be utilized and applied towards the changes in the authorized share capital of the
Transferee Company in accordance with this Clause 6.1 above, and no further demand of additional
stamp duty or fee shall be raised or made upon the Transferee Company by any regulatory
authorities in relation to such increase in the authorized share capital of the Transferee Company,
including by the Registrar of Companies, National Capital Territory of Delhi and Haryana.

1.3 It is hereby clarified that for the purposes of effecting the aforementioned amendments, the consent
of the sharcholders of the Transferee Company to this Scheme shall be deemed 1o be sufficient for
the purpases of effecting this amendment and that no further resolution under Section 13, Section
61 or any other applicable provisions of the Act, would be required to be separately passed,
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7.1

T2

73

T4

CONSIDERATION

Lipen the coming into effect of the Scheme, and in consideration of the transfir and vesting of the
CLG Business Undertaking from the Transferor Company into the Transferee Company pursuant
1o Part IV of this Scheme, the Transferee Company shall, without any further act or deed and
without any further payment, on the basis of the Valuation Repon, issue and allot to the
sharcholders of the Transferor Company (whose name is recorded in the register of members of the
Transferor Company as holding equity shares on the Record Date) in the following manner:

“For every | {owe) equity share of the Transferor Company of face value of INR, 2 each
held in the Transferor Company, every equity sharehalder af the Transferar Company,
shall witheut any application, act or deed, be entitled to receive | fone) equity share of
face value INR. 2 euch of the Transferee Company, credited as fully paid up an the same
terms and conditions of issue as prevalent in the Transferor Compam/”,

The equity shares to be issucd by the Transferee Company shall be issued in dematerialized form
to those shercholders who hold shares of the Transferor Company in dematerialized form, into the
account in which shares of the Transferor Company are held or such other account 2s is intimated
in writing by the shareholders o the Transferor Company and/ or its registrar provided such
intimation has been received by the Transferor Company andior its registrar at beast 7 (seven) days
before the Record Date. All those sharcholders who hold shares of the Transferar Company in
physical form shall also receive the equity shares to be issued by the Transferee Company, in
dematerialized form provided the details of their sccount with the depository participant are
intimated in writing to the Transferor Company and! or its registrar provided such intimation has
been received by the Transferor Company and/or its registrar at least 7 (seven) days before the
Record Date. If no such intimation is received from any shareholder who holds shares of the
Transferor Company in physical form 7 (seven) days before the Record Date, or if the details
furnished by any sharcholder do not permit electronic credit of the shares of the Transferee
Company, then the Transferee Company shall open an eserow demat aceount with a depository
participant 1o keep such shares in abeyance / in such escrow demat secount and will credit the same
to the respective demat account{s) of such shareholders as and when the detuils of such
sharcholder’s account with the depository pamicipant are intimated in writing by the sharcholders
1o the Transferee Company and/or its registrar,

In the event of there being any pending share ransfers, whether lodged or outstanding, of any
sharcholder of the Transferor Company, the Board of Directors of the Transferee Company shall
be empowered in approprinte cases, prior to or even subsequent to the Record Date, 1o effectunte
such a transfer s if such changes in the registered holder were operative as on Record Date, in
order to remove any difficulties, after the effectivences of this Scheme

The equity shares to be issued by the Transferee Company, pursuant to Clause 7.1 above, i respect
of any equity shares of the Transferor Company which are held in wheyance under the provisions
of Section 126 of the Act or otherwise shall, pending allotment or settlement of dispute by order of
any court or otherwise, be held in abeyance by the Transferee Company.
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7.5 Without prejudice to the generality of Clause 7.1 above, the Board of the Transferee Company
shall, if and 10 the extent required, apply for and obtain any approvals from concerned appropriate
suthoritics and undertake necessary compliance for the issue and allotment of equity shares to the
members of the Transferor Company pursuant to Clause 7.1 of the Scherne.

76 Approval of this Scheme by the equity sharcholders of the Transferee Company shall be decimed
to be the due compliance of the provisions of Section 13, Section 14, Section 42, Section 62 and
other relevint and applicable provisions of the Act and rules made thereunder for the issue and
allotment of the equity shares by the Transferee Company to the cquity shareholders of the
Transferor Company as on the Record Date, as provided in this Scheme.

17 The equity shares of the Transferee Company issued in terms of Clause 7.1 of this Scheme will be
listed and! or admitted to trading on the Stock Exchanges where the shares of the Transferor
Company are listed on the Effective Date. The Transferee Company shall apply to all the Stock
Exchanges (where the shares of the Transferor Company are listed) and SEBI for listing and
mdmission to trading of all the equity shares issued to the shareholders of the Transferor
pursuant to this Scheme in terms of the SEBI Circular read with any other Applicable Laws,

T8 The Transferee Company shall enter into such arrangements and give such confirmations and’ or
undertakings as may be necessary in accordance with the Applicable Laws or regulations for the
Transferee Company to comply with the formalities and requirements of the satd Stock Exchanges.
The equity shares of the Transferee Company allotted pursuant to the Scheme shall remain frozen
in the depositorics system until listing and trading permission is given by the Stock Exchanges as
mentioned above. There shall be no change in the shareholding pattern or control in the Transferee
Company between the Record Date in terms of the Scheme and the listing which may afTect the
status of approvals received from the Stock Exchanges.

79 Comorate Professionnls Capital Private Limited, an independent SEBI registered merchant banker,
pursuant to SEBE Circular, under its faimess opinion dated January 28, 2022, has certified that the
Valuation Repaort in reference to the Scheme, is fair and reasonable,

8. ACCOUNTING TREATMENT

81 Accounting Treatment in the Financial Statements of the Transferor Company
{a) The transfer of the CLG Business Undertaking shall be sccounted for in the books of the

Transferor Company in accordance with applicabile accounting standards prescribed under
Section 133 of the Act and generally sccepted accounting principles in India.
(b} Upon the Scheme becoming effective:
(i) The respective carrying values, of the assets, liabilitics and identified reserves of the
CLG Business Undertaking, shall be reduced from the books of account of the
Transferor Company.

(i} Pursuant to Part 11 of the Scheme, the investment of the Transferor Company in the
Transferee Company as gppearing in its books of accounts shall be written off

(e The difference of the above, shall be reduced from Other Equity in the books of the
Transferor Company.
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82 Accounting Treatment in the Financial Statements of the Transferee Company

{a) The transfer of the CLG Business Undertaking shall be aceounted for in the books of the
Transferee Compuny using the pooling of interest method in accordance with Appendix C
“Business Combinations of entities under common control™ of the Indian Accounting
Standard (IND- AS) 103- Business Combinations.

(B) Upan the Scheme becoming effective;

(1) The transferred assets, linbilities and identified reserves relating to the CLG Business
Underaking would be recorded at their respective carrying amounis as appearing in
Financial Statements of the Transferor Company.

{ii} The Transferee Company shall credit its share capital account with the aggregate face
value of the equity shares issued to the shareholders of the Transferor Company.

(i) The difference of the above shall be recarded within Other Equity of the Transferee
Company.

(iv) The Transferee Company shall comply with presentation and disclosure requirements
a5 per IND -AS -103.

(c) The reserves so recorded under Other Equity shall be available for distribution of dividend
to the shareholders and shall be considered as free reserves from the Act perspective,

{d) With respect to reduction of capital under Part 111, the amount of equity share capital and
the securities premivm shall stand reduced and cancelled and correspondingly adjusted 1o
the retained camings to the extent available and balance equity share capital shall be
transferred to capital reserve.

9. TAX
Upon the Scheme becoming effective and with effect from the Appointed Date:

9.1 This Scheme complies with the conditions relating to “demerger” as defined under Section
219AA), Scction 47 and other relevant sections and provisions of the IT Act.

9.2 It is clarified that all the taxes and duties payable by the Transferor Company, relating to the CLG
Business Undenaking from the Appointed Date, including all advance tax payments, x deducted
at source, tax liabilitics or any refund and claims shall, for all purposes be treated as advance tax
payments, tax deducted at source, tax labilities or refunds and claims of the Transferee Company,
notwithstanding that the certificates, challans or ather documents for payments of such taxes are in
the name of the Transferor Company.

93 Without prejudice to the generality of Clause 9.2 above, any input tax credits which are unutilized
as on the date of filing of prescribed retums/form for transfer of credit to the Transferee Company
under Central Goods and Services Tax Act read with Central Goods and Services Tax rules therein
shall be spportioned in accordance with relevant regulation, circulars, guidance provided for the

SO,
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9.4 In addition, a1l deduction otherwise admissible to the Transferor Company in relation 1o the CLG
Business Undertaking including payment admissible on sctual payment or on deduction of
appropriate taxes of on payment of tax deducted nt source shall be eligible for deduction to the
Transferee Company upen fulfilment of the applicable conditions under the Applicable Law,

95 Tax assessment proceedings/appeals of whatsoever nature by or against the Transferor Company
relating to the CLG Business Undenaking, if any, pending and/or arising st the Appointed Date,
shall be continued and/or enforced until the Effective Date as desired by the Transferee Company.
As and from the Effective Date, the tax procecdings’ appeals shall be continued and enforeed by or
against the Transferee Company relating to the CLG Business Lindertaking in the same manner and
10 the same extent as would or might have been continued and enforced by or agninst the Transferor
Company. Further, the aforementioned proceedings shall not abate or be discontinsed nor be in any
way prejudicially affecied by reason of the transfer and vesting of the CLG Business Undertaking
into the Transferes Company or wnything contained in the Scheme.

9.6 With effect from the Appointed Date, Transferor Company and the Transferee Company are
expressly permiticd to prepare and/or revise, os the case may be, their Financial Statements and
returns aleng with the prescribed forms, filings and annexure and related tax payment cerfificates
under the Income Tax Act, 1961, Goods and Services Tax and other tax laws, if required, to give
effect to provisions of the Scheme, and to claim refunds and advance tax credits in relation to the
CLG Business Undertsking as may be required consequent to the implementation of the Scheme,
and all tax compliances under Applicable Laws by the Transferor Company in relation to the CLG
Business Uindertaking shall be deemed to have been undertaken by the Transferee Company.,
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DIVIDENDS

The Transferor Company and the Transferee Company shall be entitled to declare and make o
distribution/ pay dividends, whether interim or final and/or issue bonus shares 1o their respective
sharchalders prior to the Effective Date, in accordance with Applicable Law. Any declaration of
dividend or other distribution of capital or income by the Transferor Company and the Transferee
Company shall be consistent with their respective dividend pelicies and past practices.

1t is clarified that the aforesaid provisions in respeet of the declaration of dividends {whether interim
or final} are enabling provisions and shall not be deemed to confer any right on any shaseholder of
the Transferor Company and the Transferee Company, as the case may be, to demand or claim or
be entitled to any dividends which, subject to the provisions of the Act, shall be entirely at the
discretion of the Board of the Transferor Company and the Transferee Company, as the case may
be, and subject to approval, if required, of the sharcholders of the relevant company.

APPLICATION TO NCLT

The Transferor Company and the Transferce Company shall, with all reasonable dispatch, make
respective applications to the NCLT and or applicable authority, under Sections 230 to 232 of the
Act, secking order for dispensing with or for convening. helding andior conducting of the meetings
of the classes of their respective members and creditors (secured and unsecured) as per the
requirements of the Act,

The Transferor Company and the Transferee Company, a5 the case may be, shall be entitled,
pending the sanction of this Scheme, to apply to the appropriate authorities, as required, under any

Applicable Law for such consents and approvals which may be required to owny' transfer the assets
and'or liabalities of the CLG Business Undertaking

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subjeet to:

() The approval by the requisite majorities of the classes of persons, including shareholders,
creditors of the Transferor Company and the Transleree Company as may be directed by
the NCLT under Scctions 230- 232 of the Act:

(b} The sanctioning of this Scheme by the NCLT, whether with any modifications or
amendments as NCLT may deem fit or otherwise;

{c) The filing of the cenified copies of the orders of the NCLT with the Registrar of
Companies, National Capital Territory of Delhi and Harvang, by the Transferor Company
and the Transferee Company, as the case may be; and

(d)y Any ether sanctions and orders as may be directed by the NCLT in respect of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

1 Lim W|Page
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131 Each of the Transferor Company and the Transferee Company (acting through their respective
Boards of Directors) may assent to any modifications or amendments 1o this Scheme, which the
NCLT andfor any other autherities may deem fit to direct or impose or which may otherwise be
comsidered necessary or desirable for senling any question or doubt or difficulty that may arise for
implementing and‘er carrying out this Scheme. Each of the Transferor Company and the Transferes
Company facting through its respective Boards of Directors) be and is hereby authorized to 1ake
such steps and do all acts, deeds and things as may be necessary, desirable or proper to give effect
to this Scheme and to resolve any doubts, difficultics ar questions, whether by reason of any order
of the NCLT or of any directive or order of any other authorities or otherwise howsoever arsing
out of, under or by virtue of this Scheme and‘or any matiers concerning or connected therewith,

132 I any part or clause of this Scheme hercof is invalid, niled illegal by any coun of competent
Jurisdiction, or unenforceable under present ar future Jaws, then it is the intention of the Transferor
Company and the Transferee Company that such part shall be severable from the remainder of the
Scheme, and the Scheme shall not be affected thereby, unless the deletion of such pan shall cause
this Scheme to become moterially adverse 1o the Transferor Company and'or the Transferce
Company, in which case the Transferor Company and the Transferee Company shall attempt 10
bring about a modification in the Scheme, os will best preserve for the Transferor Company and
the Transferes Company, the benefits and obligations of the Scheme, including but not limited to
such part

14, WITHDRAWAL OF THE SCHEME

Subgect 10 the approval of the NCLT or any other competent authority, if required, the Hoard of
Directors of the Transferee Company and the Transferor Company shall be entitted 10 revoke,
cancel, withidraw and declare this Scheme of no effect at any stage if, () any of the conditions that
may be imposed by the NCLT or other authorities which the Transferor Company and the
Transferee Company may find unscceptable for eny reason; or (b) they are of view that the coming
inta effect of the Scheme could have adverse implications on the Transferee Company and'or the
Tensferor Company. '

15, EFFECT OF NON-RECEIPT OF APPROVALS

15.1  In the event that, (a) the Scheme is not sanctioned by the NCLT; (b) subject to Clause 15.2 below,
any cansents, approvals, permissions, resolutions, agreements, sanctions or conditions ensmerated
in the Scheme are not obtained or complied with; () the Scheme is revoked, canceled or withdsawn
in accordonce with Clause 14 above; or (d) for any other rcason, the Scheme cannot be
implemented, the Scheme shall become null and void, and the Transferor Company shall bear the
costs, charges and expenses in connection with the Scheme unless otherwise mutually agreed
between the Transferor Company and Transferee Company.

152 The non - receipt of any sanctions or approvals fora particular asset or liahility forming part of the
CLG Business Undertaking getting transferred pursuant to this Scheme, shall not affect the
effectivencss of the respective section of the Scheme, if the Boards of Directors of the Transferor
Company and'or the Transferec Company so decide, In the event of non — receipt of approval of
any lender / ereditor for the transfer of any lighility, then at the eption of the Boards of Directors of
the Transferor Company, it may issuc a security | recogniee a lishility in favour of the Transfesee
Company on the same terms. The transfer of such asset or liakility shall become effective from the
Appainted Date as and when the said requisite approvals are received or foresaid liability being
recognized / security being issued and the provisions of the Scheme shall apply appropriately to the

snid transfer / issue / recognition.
e v
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16, COSTS, CHARGES & EXPENSES
16.1  Except as otherwise expressly provided in the Scheme:

{ah all the costs, charges and expenses in connection with the Scheme till the Appointed Date, shall
be bome by the Transferor Company; and

(b) all the costs, charges and expenses in connection with the Scheme from the Appointed Date and
until the Effective Date, shall be bome equally by the Transferor Company snd Transferes
Company

162 Upon the Scheme becoming effective, the Transferor Company and the Transferee Company shall
bear their own costs, charges and expenses in connection with the Scheme after the Effective Date,
The stamp duty, if any, in relation 1o the Scheme shall be bome by the Transferce Company.

163 Upon the Scheme becoming effective, all taxes including duties, levies and all other expenses, il
any (save as expressly otherwise agreed) of the Transferor Company pertaining to the CLG
Business Undertaking and the Transferee Company arising out of or incurred in connection with
and implementing this Scheme and matters incidental thereto shall be bome by the Transferee
Company.

17 COMPLIANCE WITH APPLICABLE LAWS

7.1 The Transferor Company and the Transferee Company undertake to comply with all the Applicable
Laws (including all applicable compliances required by SEBI and the Stock Exchanges), including
making the requisite intimations and disclosures 1o any stattory or regulatory authority and
obtaining the requisite consent, approval or permission of the appropriate authoritics or any other
statutory or regulatory authority (including without limitation, and if required, the Central
Government, the Reserve Bank of India, SEBI, Stock Exchanges), which by Applicable Law may
be required for the implementation of this Scheme or which by Applicable Law may be required in
relation to any matters connected with this Scheme.

172 Since the Transferor Company is a listed company, this Scheme is subject to the compliances of
the applicable requirements under the SEBI LODR, as amended from time to time, SEBI Circular
and all other stattory directives of SEBI, as applicable.

Z)|Page
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NIIT

SCHEDULE I
List of Subsidiaries outside lndia
5 No. Subsidiary Jurisdiction Number of shares/Percentage

of shareholding

1. WUT (USA) Inc., USA US.A. 10,662,113 (100%4)

2 NUT Limited, UK. UK, 155,000 { 100%)

3. NHT (Iretand) Limited Ircland 4,150,000 ( 100%)

4. NIIT Malaysia Sdn. Bhd. Malaysia 5,541,000 ( 100%)

5. MUT West Africa Limited Migeria 10,000,000 { 100%)
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SCHEDULE 11

List of Step-Down Subsidiaries

8.No. Name of subsidiary Jurisdiction Number of sharesPercentage
of sharcholding
k Eagle Training Spain, 5.1 USa 3630 (1 00%)
F Stackroute Learming Ine. USA 1,500,000 { 100%)
i § NIT Learming Solutions Canada 9,197,260 ( 1008}
(Canada) Limited
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SCHEDULE 11

List of Intellectual Property being transferred to the Transferee Company as part of the CLG

Business Undertaking
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INDEPEMDENT AUDITOR'S REPORT

To the Members of NIT Limited

Report on the Audit of the Standalone Financial Statements
Cipinion

We have audied the accompanying standalone financial statements of NIIT Limited [“the Campany™), which comprise the
Balonce sheet os af March 31, 2022, the Statement of Prafit and Loss, including the sialement of Ciher Comprehensive
Incame, the Cash Flew Statement and the Statement of Changes in Equity for the year then ended, and notes 1o the
slandalone finoncial statements, including & summary of sgatcant secounting palices and other explanatory infermatian,

In our opinion and fo the best of owr information and according to the explonchons gwen 1o us, the oforesaid stondalone
financiol statements give the information required by the Componies Adf, 2013, os omended ("the Act”) in the manner so
required and give a frue and foir view in conformity with the accounting principles generaolly accepted in Indio, of the siote of
affairs of the Company as at March 31, 2022, its profd including other comprehensive loss, its cash flows and the changes
in equity for the year ended an thal dote.

Basis for Opinion

We conducted our cudit of the stondalone financial siotements in ccoordonce with the Stondords en Auditing (3As), os
specified under section 143{10) of the Act. Qur responsibilities under those Standords are further descnbed in the Buditor’s
Responsibilifies for the Audit of the Standalone Fnoncial Stotements” seclion of our repart. We are independent of the
Company in accordance with the ‘Code of Ethics” ssued by the Insttute of Charered Accountants of India together with the
ethical requiremants that are relevant to our audit of the firanciol siatemems under the provisions of the Act and the Rules
thereunder, and we hove fulfilled our other ethical eaponsibilities in accordance with these requirements and the Code of
Ethics. We balieve that the audit evidence we hove obfained is sufficient ond appropriate 1o provide a basis for cur audit
apinan on the standolons inancial statements.

Key Audit Motters

Key audi matiers are those matters thal, in our profesional judgment, were of most significance in our audit of the standalone
financial statements for the financial year ended March 31, 2022, These maofters were addressed in the context of aur audit
of the standalene financial stalements as a whole, and in ferming our apinion thereon, ond we do nol provide o separate
opimon on these matters. For each matter below, our descnption of how our audit oddressed the matter i provided in that
conled.

We hove determined the motters descnbed below to be the key oudit motfers to be communiceted in our report. We hove
fulfilled the responsibilities described in the Audior’s responsibiliies for the oudit of the stendalone financiol statements
section of our report, including In relation to these matters, Accordingly, our oudi included the pefformance of procedures
desigred 1o respond to our assesament of the nsks of matenal misstatement of the standalane financiel statements. The results
of our audil procedures, including the procedures, performed to address the metters below, prowide the basis for aur audit
opinion an the sccompanying standolone financial statemants,
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Key oudit matters

| How our audit addressed the key audit matters

finoncigl statements)

Revenue recognition and recoverability from trade receivobles and unbilled revenue [refer to the summary of
significant acoounting palicies in point 2{d), (i) Gil) ond (1) and the disclosure in note &(i), &) and 17 of the standolons

The Compary denves o significant partion of its revenue
from long-term ond fixed-price projects. Estimation of effor
1% a cnticol estimate 1o determing revenues for feed-price
contracts. This estimate has a high inherent uncerdainly as
it requires considerotion of the progress of the conirad,
efforts incurred fo dote, ond efforts required to complete
the remaining controct pedormance obligotions. Some of
the contracts have complex terms and candibiens requinng
management analysis, (udgement ond opplication of
guidance for opprapnate recognifion of revenue and the
comrespanding belances of accounts receivables, unbilled
revanues and deferred revenues,

In consideration of cerlan key judgements and principles
uwsed for the recognition of revenue we have idenfified fhis
matter fo be a key audit motter,

Further, the Company has a significam amourt of trade
receivobles and unbilled revenue of Rs. 1,048.38 Mn
in the balonce sheet. The Company hos determined the
pllowance for the expeded credit losses based on histoncal
loss experence adjusted o reflect current and estimaied
future ecanemic conditions. We focused on this nsk as the
bolances are materiol and there ore significont judgments
imvalved in ossessing the recoverability of trode recavables
ond unbilled revenue for calculating the expected credit
losses.

-

Chur pudit procedures included the fallowing:

We hove pedormed a wolkthrough and obleined an
understanding of the process and tested the opemting
effeciveness of key corrols ossociated with the revenue
recognifion and occounts receivable process.

We made enguines of management and analysed contracts on
sample bosis 1o evaluale revenue recognition in accordance
with the terms and conditions of the contract, We hove:

Assessed the Company's accounting policies relofing to
revenue recognilion;

Checked the revenue rmecognition from  fixed-price
confracts by reading the supporting decuments including
mspection of contrects / statement of work/purchase
orders from customers and documents  evidencing
delivery, an o test check basis;

Checked, pre ond postyear end, sample of mvenus
recognized, with the supporfing dacuments;

Circulated the confirmations for oulstanding  trode
receivobles on sample basis on year-end, ond performed
alfernate procedures for the confirmations not received;

We hove obtoined calculation of estimated effods
budgeled by management and performed o comparative
analysis o the octual effarts;

fested the egeing of trode receivables for o sample of
IFVEHEES;

Checked the subsequent collection made from the frode
receivoblés ond subseguent billing for unbilled revenue
and mguired af management for the reasors for oy
lorg autstanding amaunts and corespondences with the
customers;

Checked fhe coloylotion of the expected credit loss
model, based upon the pagt trend and forward-locking
scenorios and ensured tha recegnibian of the caleulation
of expected credit loss is in pecordonce with the provision
of Ind &5 10%;

Tested the jourmal entnes impachng revenue, Using
dato esdracted from the accounting system, made in the
preparation of the Standolene tinancicl statements;

Checked the adeguocy of disclosure given in the
Standalone financial statement for comphiance with the
Accounting Mandards.
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Key oudit matters

| How our audit addressed the key audit matters

8(i) of the stondalone finoncial stotements)

Impoirment of investments [refer o the summarny of significant sccounting policies in point 2{)) and the disclosure in note

The Company has a net imveatment of Rs. 2,269, 36 Mn
In subsidiores.

Annually, the management assesses the exslence of
impairment indicators for each nan-curment imeestment ond
in ease of occurrence, such \nvesiments are subjecied to
an impairment test,

Az at the reporting date, the Company has investments
in cerain subsidiaries, of which, the management has
identfied impairment indicatars such as net warth erosan
ard loss inthe current year, in respect of cerain investments
insubsidiones,

Accardingly, investments hove been tested for impairment
os af year-end in occordance with Indian Accouring
Sfandord ['Ind AS") 38, “Impaimment of Assels®,

Besed on the monagement’s assessment, no impairment
provisions hos been recorded in the books for the year
ended.

Accordingly, the determinotion of indicators of impairment
os well os fhe recoverable amounts of imvestments in
subsidiaries was considered 1o be o key oudit matier in our
oudit of the stendalone financial stotements,

-

-

Clur audil procedures included the following:

Agsessed the Company’s voluation methodology applied
in determining the recoverable amount;

‘We have obiained financial statements of subsidianes from
the monagement ond ossessed impairment indicofors in
accordance with Ind A5 36;

Assessed the dssumplions used in delermining cash fow
forecasts, discount rofes, expecied growth mofes and
terminal growth rates wsed;

Assessed histoncal accurmcy of monogement's budgets
and forecasts by comparing them to octual performance;

Assessed the recoverable value headroom by perdorming
sensitivity esting of key ossumpiions used;

Discussed patential changes in assumphons as compared
to previous year [/ actual performance with menagemen!
in order to evalucte the inputs and pssumphons wsed in
the cosh flow forecosts;

Tested the arithmencal accuracy of the models;

Checked the disclosure given in the Standolone financial
sigtement for complionze with the Accourting Standards,

in hote S0 of the standalone financial slatements)

Impairment of intongible ossets [refer to the summory of significant accounting policies in point 2{g) and the disclosure

Annually, the menogement ossesses the /mpoirment of
infermolly generoted intangible assets for eoch cosh.
generafing Linil [SGU) for an impairment test,

#s at the reporting daote, the Compeny has imternally
generaied intangible assets [including infongible assets
under development) for which management has evoluated
fidure economic benefits in accordance with Indion
Accaunting Standard (‘Ind AS") 36, “Impairment of Assets”,

In consideration of the judgmenis required in parficuler
with reference fo the forecast of CGU cash flows and the
estumplions used i esfimaling the value-in-use of thess
imangible astets, we hove identified this matter o be o
ksy oudit matter,

-

Clur pudil procedures included the following:

We ossessed the key information used in defermining the
valuahon including the weighted average cost of capifal, cash
flow forecasts and the implict growth. We have:

Assessed the Company’s valugtion methodology applied
in determining the value in use;

Inspected ond ossessed momagement’s mosl recent
forecasts and the underlying assumplion/caleulations
having considered informotion on copaaty, ond expected
growth rates fram recent industry sources;

Assessed histoncal accurocy of monogement’s budgets
and forecasts by comparing them to actual performance;
Assessed the recovernble value headroom by performing
sensitivity tesfing of key ossumptions used;

Tested the arithmencal sccuracy of the models;

Checkad the disclosure given in Standalene financial
stotement for compliance with the Accounting standards;

Obteined management’s most recent financial results
forecasts and liquidity aralyss underying their impairment
assessment and tested the integnty of the forecasts,
including mothematical ecurocy;

Assessed potential chenges in key drvers with management
in arder 1o evaluale whether the inputs and assumptions
used in the cash flow forecosts were suitable,
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Key audit matters | How eur audit addressed the key audit matters
Recoverability of deferred fox assels [refer fo the summary of significant accounting policies in paint 2(g) and the
disclosure in nole P[] of the standalone finencial statements)

The Company has recogmized deferred tox ossets of | Our oudd procedures included the fallowing:

Rs. 245.13 Mn on timing differences. There is inherent |, Checked management’s calculotion of the Deferred tax
uncertainty invalved in forecosting future taxoble profils, assets and the key ossumptions used;
which defermings the exdent 1o which deferred tox assels 2

+ Evoluated the design ond implementation of key contrals

are recagnized,
g relating to caleulation of deferred tax asset;

The anclysis of the recoverabilty of such deferred fax|,  Checked the basis for estimating projected future profits
assets hos been idenfified o5 o key gudit motter becouse and evaluoted the assumptions used by manogement in
the ossessment process involves judgement regarding the these proft farscosts;

fulure prafitability and the likeliheod of the realestion of

Mioce-aeate: i pomiculor vehether There-will be Tosoble | ™ Tested the tox odpustments, with the support from tax
profits in future peniods that support the recognition of speciglists, which are faken into occount to esfimote

iLaen cizvaly toeable income, opphicoble tax legislation end the
> decisions concerning the possibilities of using applicoble
There I8 on inherer uncerainly invelved in forecasiing femx benefits with respect fa the Group entities;

fufure toxable profits, which determines the extent fo which
deferred 1ox ossets are ecognized. We have idenfified fhis
matier fo be a key audit matter,

Pertormed sensifivity analysis on projections used for

determining fulure 1oxable income to understord ond

challenge the key assumptions used by monogement;

o Tested the anthmetical accurocy of the defered tox
coleulation;

o Checked the disclosure given in the Stendalons fimancial

slatement for compliance with the Accouning Slondords,

We hove determined that therz are no other key audit maotters to commumcats 0 our report,
Other Information

The Company’s Board of Direciors s responsible for the otber infarmation. The ather infermation camprses the information
included in the Annual reper, but dees net include the standalene financial statements and cur cuditar's mport thereon,

Our apinion an the standalane financial statements does net cover the other infermistion and we do not express any form of
ossuronce conclusion fherson.

In eannection with our audit of the standalane financial dolements, our resporsibility is to read the other infarmation identified
abave when it Becomes available and, in deing so, consider whethar such ather infarmation is materially inconsistent with he
financiol statements or ocur knowledge obfained in the oudit or othenwise eppears fo be mofenally misstoted.

Rezponsibilifies of Management for the Stondalone Finoncial Stotements

The Compary’s Board of Directars (& responsible for the matters stated in sechion 134(5) of the Act with respect 1o the
preparotion of these stondalone financiol siotements that give o true ond foir view of the finanoial pesition, financial
performance including other comprehensive |oss, cash flows ond chonges in equity of the Company in azcordance with
the accouniing principles generolly occepted in Indio, including the Indian Accounfing Standords (Ind AS) specified under
sechon 133 of the Act read with the Companies [Indian Accounting Standards) Rules, 2015, as amended. This responsibility
alsa includes maintenance of odequate occounting records in cccordonce with the provisions of the At fer safeguarding
of the osseis of the Company ond for preventing ond detecling frouds and other imegulanities; selection ond ppplication
of oppropnate occounting policies; making udgments and estimates thet ore reasonoble ond prudent; and the design,
implementation and mairtenarce of edequate infemal financial conrals, that were operating effectively for ensunng the
accurocy and completensss of the sccounting meords; relevant to the preperafion and presentation of the standalone
financial statements that give o true ond fair view and are fres from malenal misstafement, whether due to froud oremer,

In prepanng the standalone inanciol stotements, management is responsible for assessing the Company’s ability fo continue
as a going concemn, disclosing, os opplicable, matters related 1o going concem and wsing the geing concem basis of
accounting unless management either infends 1o liquidote the Company o 1o cease operalions or hos no realistic aliemalive
but fo do so.

Those Board of Cirectors are olso responsible for oversesing the Company’s financiol reporting process.
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Auditor’s Responsibilities for the Audit of the Stondalone Financial Statemants

Qr objectives are fo obfoin regsonoble assurance obout whether the stondelene fingncial stolements as a whole ars
free trom matencl misstatement, whether due to froud or emmor and fo issue on auditor’s report thot includes our opinion,
Reasonable assurance i3 a high level of assurance but is not a guareriee that an audit conducted in accordance with 38 will
always detect o material misstotement when f eosrs. Misstatements can anse from fraud oremor and ore considered matenal
if, individually or in the opgregate, they could recsonably be expeded to influence the economic decisions of users 1oken an
the basis of these standolane financiol stetements.

As port of an oudt in cccordomce with SAs, we exercise professional judgment and maintain professioral skepticism
thraughout the audit. We alss:

*  |dentify ond asess the nsks of matenal misstatement of the standolone finoncial siotements, whether dus to froud or
ermor, design and perform audil procedures responsive 1o those nsks, and obiain audit evidence that is sufficient ond
appropriate fo provide o bows for our opinien. The nsk of not detecting @ matenol missiatement resulling fram fraud s
higher than for ané resulting fram errar, os fraud may invalve collusion, fergery, inenfianal smissions, misrepresentations,
or the overnde of infernal control,

= Obfain an understanding of internal control relevont fo the oudit in order fo design oudit procedures that are appropridle
in the circumstances. Under section 143(3)0) of the Act, we are also resporsible for expresting cur opinion on whather
the Company has adequate intermal financial contrals with reference 1o financial statements in place and the operating
effectiveness of such controls.

*  Evalugte the opproprioteness of occounting pelicies used and the recsonableness of accounting estimates and relafed
dizclesures made by management,

= Conclude on thé appropriateness of management’s use of the gaing concern besis of oceourting and, based on the
oudit evidence obtoined, whether a matenal uncertainty exists reloted to events or condifions that may cast significont
doubt on the Company”s ahility to confinue o5 a gaing concem, f we conclude that o material uncertainty exsts, we
ore required 1o drow ottenficn in cur oudidor’s report fo the reloted disclosures in the fnoncigl stotements o, f such
disclosures are inadequate, to madify cur opinion. Qur conclusions are based on the audit evidence abisined up 1o
thir date of cur auditor’s repart. However, future events or conditions may cause the Company fo cease to conlinue o
a geing cancem.

*  Evalugte the overall presentation, struciure and content of the stondalons financial statements, including the disclosures,
and whather the standalone financial statements represent the underlying fransactions and everts in o manner that
achieves fair presentation,

We communicate with those charged with govermonce regarding, amang ather matters, the plonned scope and timing of the
audit and significant oudit findings, including ony significant deficiencies in infemal conirol that we idenfity dunng cur oudit.

We aolse provide those charged with gavernance with a stotement thal we have complied with relevant ethical requirements
regarding independence, and to communicate with them all relationships and other maters that may reassnably be thought
to beor on our independence, and whers opplicable, related sofequards.

From the matters cammunicated with those charged with gevernance, we determine those matters thal were of most
significance in the gudit of the standalane financial statements for the financial year ended March 31, 2022 and are therefore
the key oudit matters, We describe these matiers in sur aldiler’s report unless law or regulation precludes public disclasure
about the meter or when, in extremely rare circumstonces, we determine thot o matter sheuld not be communicated in our
report because the odverse consequences of doing so would regsonably be expacted to cutweigh the public interest benefits
of such communication.

Report on Cther Legal and Regulatory Requiremants

1. As required by the Companies {Auditar's Repord) Crder, 2020 ["the Order”), issued by the Central Govemment of India
in ferms of sub-section [11) of section 143 of the Act, we give in the “Annexure 1* a statement on the matters specified
in paragraphs 3 and 4 of the Crder.

2. As required by Seclion 143(3) of the Act, we report that:

(o) We have sought and obiained all the infarmation ond explanations which to the best of cur knowledge ond belief
were necessary for the purposes of cur audi;

(b) In our apinion, proper books of account as required by law have been kept by the Company so far as it appears
from our examinaticn of those books;
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ic)

The Balance Shest, the Statement of Profit and Loss including the Statement of Other Comprehensive loss, the
Caosh Flow Siotemeni ond Stotement of Changes in Equity dealt with by this Report are in agreement with the books
of gccount;

] In our opiman, the aforesaid standalone financiel slalements comply with the Accounfing Standards specified
under Section 133 of the Act, read with Companies (indian Accounting Sandards) Rules, 2015, as amended;

{g} On the basis of the written representations recéived trom the directors gs on March 31, 2022 foken on record
by the Board of Directors, nene of the directors 1s disqualifed s on March 31, 2022 from being oppointed os.0
director in terme of Sechion 164 (2) of the Act;

() With respect 1o the adequacy of the internal financial contrals with reference 1o these standalone financial statements
and the opemting sfectiveness of such contrals, refer fo our separaie Repart in "Annexure 27 o this repor;

fg) In our cpinian, the managenol remunensticn for the year ended March 31, 2022, hos been peid/provided by the
Company to ité directers in accordonce with the provisions of section 197 read with Schedule V1o the Act;

(h}  With respect to the other matters 1o be included in the Auditor’s Repart in accordance with Rule 11 of the Campanies
[Audit and Auditors) Rules, 2014, as emended in our opinion and to the best of cur infemation and occording to
the explonations given to us:

i, The Company hos disclosed the impact of pending litigations an s financial position in its standalone
fimancial gtatements — Refer Mote 31 1o the standalone financial statements;

it.  The Company did not hove any long-term controcts including derivative contracts for which thers were any
matenal foreseeable losses;

i, There hos been no delay in transfermng amasunts, required e be transferred, to the lrvester Education and

Pratection Fund by the Company;

w. aj The monogement hos represented thot, fo the best of its knowledge ond belief, oiher thon os disclosed
in nate 38{x) to the landalone financiol statements, no funds have been advanced or leaned or invested
(either fram barrawed funds or share premium or any other sources or kind of funds) by the company 1o
or in ary other persens or entties, including forman entties (“Intermedianes”), with the understanding,
whether recorded in wnting or etherwise, that the Infermediory shall, whather, directly or indirecily lend
or imvest in other persans or entities identified m any mannerwhatsoever by or an behalf of the company
("Ultimate Beneficiaries®) or provide ony guorantes, secunty ar the lke an behalf of the Liimate
Beneficiaries;

b} The monogement hos represented thol, 1o the best of its knowledpe ond belief, other than os disclosed
in note 38pa) fo the stondalone financial stotements, no funds hove been recsived by the company
fram any parsons or enlities, including foregn enfities (“Funding Parties™), with the understanding,
whether recarded in wnting or otherwise, thal the company shall, whether, directly ar indirectly, lend ar
invest in other persens or entifies identified in ony monner whaisoever by or on behalf of the Funding
Forly (“Ulmate Beneficanes®) or provide ony guoranies, security or the like on behalf of the Ulimote
Beneficianes; and

¢) Bosed onsuch oudit procedures that are corsidered reasonable ond opproprate in the circumstances,
nothing has come to the notice that hos caused us fo believe thot the representations under sub-clouse
(o) end (b) contain amy matenal misstafement.

v. The dwidend declared or paid dunng the year by the Company is in compliance with sechian 123 of the Act,

For 5.R. Batliboi & Associates LLP
Charfered Accountants
1A Firm Registration Mumber: 101049%W/ES00004
per Sanjay Bachchani
Partrer

Floce of Signature: Gunsgram Membership Mumber: 400419

Diate: May 24, 2022 LD 224004 19AIMVLFSE24
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GF OUR REPORT OF EVEN DATE :

Re: NIIT Limited (*The Company”)

In terms of the infarmation and explonabons sought by us and given by the company and the books of aceount and records
examined by us in the normal course of the oudit and to the best of cur knowledge ond belief, we state that:

i, (o

(&)

(e}

(d

(e]

{b)

ili.  {a)

(b)

fe)

(d)

(&)

(4] The Compony has maintained proper mecords showing full patticulars, including guantitative details ond
suation of Fropedy, Plant and Equipment,

(B} The Compary has maintained praper records showing full particulars of intangible assets.

The property, plant and equipment are physically verfied by the monogement nccording to a phased progromme
designed 1o cover all the items over a penod of iwe years which, in aur apiman, 8 ressonable having. regard 10
the size of the Company and noture of s ossets, Pursuant fo the programme, a porficn of property, plant and
equipment has been physically venfied by the Management during the year and no motenal discrepancies have
been nated on such verficabon.

The tile deeds of all the immovable properies [other than properties where the Company 15 the lessee and the
lease agreements are duly executed in favour of the lessee) are held in the name of the Company.

The Company hos not revelued its Property, Flant and Equipment (including Right of use assefs) or infangible assets
during the year ended March 31, 2022,

There are no procesdings intiated or are pending againg! the Compary for holding any Benemi property under
the Prohibihion of Benami Property Transachons Act, 1988 and nules made thereunder

The management hos conduced physical venfication of inventory at reasanoble intervols during the year In our
apinion the coverage and the procedure of such venfication by the manegement is appropnale. No discrepancies
of 10% or more in aggregete for eoch class of inventory were noticed on such physical venficoton. Thers was no
inventory lying with third porhies,

As disclosed in rote 38 (%) to the financial statements, the Company hos been sanclioned warking capital limits
in excess of Rs. five crores in oggregate from banks dunng the year an the bosis of secunty of current assets of the
Company. The quarferty refumns/statements filed by the Compory with such banks are in agreement with the books
of accounts of the Campany. The Compary has nat availed working capital limits from financial institutians.

During the year the Company has nat pravided |eans, advances in the nature of lsans, sieod guaraniee or provided
securily to componies, iirms, Limited Lichildy Porinerships or any other parties. Accordingly, the requirement fo
report on clause 3fiia} of the Order is nat opplicoble 1o the Company.

During the year the Company has nol provided guarontees, provided secunty and granted loans and advances in
the noture of loans fo companies, firms, Limited Liability Parinerships or ony other parties. The Company, during
the yeer, has mads investment in @ subsidiary, the terms and conditions of which are not prejudicial fo company
imerest.

The Company hes not graried lsans ond advances in the noture of loars fo compomes, firms, Lirted Liakahiy
Porinerships or any other pories. Accordingly, the requirement 1o report an clause 3iiii)lc) of the Order is not
opplicable 1o the Compary,

The Company has ot granted loans or advances in the noture of loans to companies, firms, Limited Liability
Parinerships or ony other parfies, Accordingly, the requirement to report on clouse 3(in)id) of the Order is not
applicable to the Comparny,

There were no loors or advance in the nature of lcan gronted to companies, firms, Limited Liobilly Partrerships
or ony other parties, Accordingly, the reguirement fo repor on clowvse 3{ii)(g) af the Order is not opplicoble 1o the
Company.

The Company hat ot granted any leans or advonces in thee nature of lsars, either repayable on demand or
without specifying any terms or period of repayment fo compames, firms, Limited Liokildy Parinerships or any other
paorties. Accordingly, the requirement to report an clouse 3{)if) of the Order is not opplicoble 1o the Company.

v, There are ne loans in respect of which provisions of sections 185 of the Act s applicable. Loons, invvestments, guoraniees
and secunty i respect of which provisions of sechon 186 of the Ad s applicable have been comphed with by the
Company.
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W

vi.

vil.

wili,

The Company has nedher accepled ony deposite from the public ner accepied ony amaunts which are deemed 1o be
depasits within the meaning of sechions 73 1o 76 of the Act ond the rules made thereunder, fo the extent applicable.
Accordingly, the requirement fo report on clouse 3(v) of the Orderis not opplicoble to the Company,

We have broadly reviewed the books of sccount maintained by the Compary pursuant ta the rules mode by the Central
Governmen! for the maintenance of cost records under section 148(1) of the Aot reloted 1o educational services, and
are of the opinion that prima focie, the specified sccounts ond records hove been mode and mainioined. We howe nat,
however, mode o delaled exominafion of the same.

(a) The Company i regular in depositing with appropriate authonties undisputed statutery dues including goods and
services tax, provident fund, employees’ stale insurance, income fox, soles fox, service tox, duly of customs, velue-
added fox, cess ond other stafutery dues opplicable fo it, The provisions relating to duty of excise are not applicoble
to the Compary, According to the information and explenations gven 1o us and besed on audt procedures
performed by ws, no undisputed amounts payable in respect of these stotufory dues were outstonding, of the yeor
end, for o pericd of more than sik months from the dote they became payable.

(B} The dues of income tax, wark contract tax, scles tax and duly of custom hove not been deposiled on account of
any dispule, are as follows:

Mome of the Motura of the | Amount Period Forum whare the dizpute is

shatute dues {Rs. in Mn) pending
Andhra Prodesh Works 31.32 2002 - 2005 | Supreme Court of India
Generol Soles Tox | Controct fox
Act, 1957
Cenfrol Sales Tox Soles tax 44,57 2005 = 2011 | VAT Appellais Tnbunal
Act, 1954
Incame Tax Act, Imcome Tax 3.09 AY 2009-10| CIT (Appeals)
1941
Incame Tax Act, Imcome Tax 1417 ) AY 199900 to 2005 - 06| High Caur/ Income Tax
1941 Appellate Tnbunal
Income Tox Acl, Income Tox 15.87 AY 2010 - 17 | ST (A) (Company appeal)
1941
Ircame Tox Act, Imcame Tax .37 AY 2011 = 12| CIT {A) (Compary appeal)
1941
Customs Ad, 1962 | Custom duly 4.80] 2012 - 13 and 2013 - 14| Director of revenue

intelligence

*This includes emount paid under protest of Rs, 22.22 Mn,

The Company has not surrendered or disclosed any transaction, previously unrecorded in the books of account, in the
fox ssessments under the Income Tax Act, 1961 as income during the year, Accordingly, the requirement to repar on
clouse 3{viii) of the Oirder s not epplicable to the Campany,

(a) The Company has not defoulted in repayment of loars or other borrowings or in the payment of interest therean
ta any lender

(b} The Company has nat been declared o wilhul defaulter by any bank ar financial instiiution or government or any
govemment authonty.

{e) Mo term logns were rosed by the Company duning the year. Term loans raised by the Company in previcus years
were applied for the purpose for which the loans were oblained.

{d) Cnaon overoll examingtion of the financial stolements of the Company, no funds raised on a shor-term basis have
been used for lang-term purposes by the Company,

[e] ©nan oversll examinotion of the financial satements of the Campary, the Campary has rot faken any funds from
any entity or person an acceunt of or to meel the cbligations of its subsidiones.

g2
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AMMEXURE 1 REFERRED TO IN PARAGRAPH UNDER HEADING “REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS®
GF OUR REPORT OF EVEM DATE : Contd..

i,

il

i,

M

[a)

(b)

fa)

(k)

)

[a)

(&)

{c)

The Company has not raised lsans dunng the year on the pledge of secunties held n 88 subsidanes. Hence, the
requirement fo repart on clouse {){f) of the Crder is not opplicoble to the Company,

The Compaony has not rised ony money during the yeor by woy of initial public offer / further public offer (including
deb! instruments) bence, the rmquirement ta report an clause 3{x)(a) of the Order is net oppheable ta the Company.

The Company hos not made any preferentiol allotment or prvate placement of shares fully or partially or apticnally
convertible debentures during the year under audit and hence, the requirement to repoart an clause 3ix)(b) of the
Crder is not applicoble to the Company.

Mo fraud by the Company er no fraud on the Company has been noticed or repared durng the yeor

Dunng the yeor no report under sub-section (12) of sechien 143 of the Act has been filed by cost auditar/
secratanal guditer or by us in Form ADT - 4 g5 prescnbed under Rule 13 of Companies (Audit and Auditors) Rules,
2014 with the Central Government.

As represented to us by the management, there are no whisfleblower complamts recewvad by 1the Compary dunng
the year

The Compary is not @ Midhi Company oz per the provisions of the Adf, Thersfore, the requirement to repart an
clouse 3(xii)(a) of the Order is not opplhesble 1o the Company.

The Company s nat a MNidhi compary as per the provisions of the Act. Therefore, the requirement to repart an
clouse 3ixi)(b) of the Order is not opplicable 1o the Company.

The Company is nat 0 Nidhi company os per the provisions of the Adl, Therefore, the requirsment to report an
clavse 3ixi)(c) of the Order is nat applhcable 1o the Compary.

Tranisactions with the reloted padies are in compliance with sechons 1 77 and 188 of the Act where applicable ond the
defails hove been disclosed in the notes io the financicl siotements, os required by the opplicable accounfing standords.

xiv. (o) The Compony has an infemal audit system commensurote with the size and nature of ifts business.

WL

xvi,

(b)

The internal gudit reparts of the Campany issued hll the date of the audit repar, for the pencd under gudit have
been considered by us,

The Compary hos nat entered infe any nan-cosh tronsoctions with its directors or persans connected with its directors
and hence the requirement 1o repart an clause 3iv) of the Crder is not applicable to the Company,

[a)
(b}
(e

(d

The pravisions of sechion 45-1A of the Reserve Bank of India Act, 1934 (2 of 1934) are not applicable 1o the
Company, Accordingly, the requirement to report on clouse [xil(a) of the Qirder is net opplicable 1o the Company.

The Campany has nol conducted any Mon-Banking Financial or Howsing Finance activities withoui obtaining
vehd Certificate of Registration [CeR) from the Reserve Bonk of Indio as per the Reserve Bank of India Act, 1934,

The Company 15 not a Core Investment Company as defined in the regulations made by the Reserve Bank of India.
Accordingly, the requirement to report on clouse 3fi) of the Order is nat applicoble to the Compary.

There 15 no Core Investment Company as o part of the Group, hence, the requirement fo report on clause i) of
the Order is nat applicable fa the Campary,

wvil. The Company hos not incurred cash losses in the current financial year and in the immediately preceding financial year.

xvili, There hos besn no resignation of the statutary audilers dunng the yeor ond eccordingly requirement o report on Clause
3peviin) of the Order is not opplicoble fo the Campany.

xi. On the basis of the financial ratios disclosed in note 38 (wii) to the finonciol statements, ageing ond expectid dates
of realizahon of financial cssets ond payment of financal lebidities, ather infarmation accompanying the financial
statements, our knowledge of the Board of Directors ond manogement plans ond bosed on our examingtion of the
evidence supparfing the assumptions, nothing has come o our aitention, which couses Us 1o believe that any matenal
uncerlainty easts as on the date of the audit repoant that Company & not copeble of meeting its habilities exsting af
the dote of the bolance sheet as and when they foll due within o penod of ane yeor fram the bolance shest dafe. We,
hewever, stale that this is not on assurance as to the futire viebility of the Company. We further state that cur reporting
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ANMNEXLURE 1 REFERRED TO IN PARAGRAPH UNDER HEADING *REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS
OF OUR REPORT OF EVEMN DATE Contd..
is based an the facts up o the date of the audi report and we peither give any guarantee nor any assurance that all
liobilities falling due within o penod of ane year from the balance sheet dote, will gst dischorged by the Company os
ond when they foll due.
wn (6] In respect of ather than ongong projects, there are ne unspent amounts that are required to be tronsferred to a
fund specified in Schedule VI of the Act in complionce with second provise to sub seclion 5 of section 135 of the
A, This matier hes been disclosed in note 22 1o the finonciol stotements,

{b) There gre no unspent amounts in respect of ongoing projects, thol are required o be transferred to o speciol
aceaur in compliance of provision af sub section [6) of section 135 of Ac. This matter has bean disclosed in note

22 to the hnonciol stotements,

For 5.R. Balliboi & Associotes LLP
Chartered Accourarts
ICAl Firm Registration Mumber: 101 042W/ES00004

per Sanjay Bachchani

Fartrer
Floee of Sigratum: Gursgram Memberzhp Mumber: 40041%
Diate: May 24, 2022 LIDIN: 22400412 AJMVLFSE2 4



NIIT Limited mlll

AMMEXURE - 2 TO THE INDEPENDENT AUDITORS REPORT OF EVEN DATE ON THE STAMDALOME FINANCIAL STATEMENTS OF
HMIIT LIMTED

Report an the Infernal Financial Contrels under Clause (i of Sub-section 3 of Section 143 of the Companies Act,
2013 ("the Act”)

We hove audited fhe intemal financiol contrals with reference o stondolone finoncial statements of NIT Limited ("the
Compary ™) as of March 31, 2022 in conjunction with our audit of the standalone financial statements of the Company far
the year ended on that date.

Monagement's Responsibility for Internal Financial Centrals

The Company's Manogement s respansible for establishing and mainteining imemal finanoel controls bosed on the
internal contral over financial repoding entenio established by the Company considenng the essential companents of irfernal
cantrel stated in the Guidance Mote on Audit of Infernal Financinl Cantrels Cver Financiol Reporting issued by the Insiitule
of Chorersd Accountonts of India. ("ICAIY), These responsibilifies include the design, implemeniation and maintenance
of adequete internal financial cantrols that were operating effechvely for ensuring the orderly and efficiert conduct of its
business, including adherence 1o the Company's policies, the sofeguarding of its ossefs, the prevention and detection of
frauds and ermoms, the accurocy ond completeness of the accounting records, and the timely preparation of relioble finanzial
infarmation, os required under the Companies Adl, 2013,

Auditor's Responsibility

Chr responsibility is fo sxpress an opinion on the Compamy’s imtemal firancial conirels with reference o these standolone
financial statements based on cur audit. We conducted cur audil in accardance with the Guidance Note an Audil of Infernal
Financial Contrals Cver Financial Repading {the *Guidance Note™) and the Standards on Auditing, as specified under section
143{10) of the Adt, to the exdent appliceble fo an gudit of intermal finonciol comtrols, both issued by ICAIL Those Stendords ond
the Guidonce MNate require that we comply with ethical requirements and plan and perfarm the oudil to sbtain reasanabile
assuronce aboul whether adequate imternal financiol contrals with meference 1o these gandalone financiol stotements was
estoblished and mainigined ond if such conirols operoted effectively in oll mateniol respeds,

Cur audit imvalves performing procedures fo obtoin owdit evidence about the adequacy of the intemnal financial controls
with reference 1o these standalone fimancial siatements ond their cpershing effeciiveness. Cur audit of internal financial
cantrols with reference fo sfandalone finoncial stolements included obtaining an undsrstanding of infernal financial cortrols
with reference to these standalone financiol statements, essessing the nsk that o matenal weokness ewsts, and testing and
evaluating the design and cperaling effectiveness of iMemal contral based on the asessed nsk. The procedures selected
depend on the ouditer’s judgement, including the ossessment of the risks of matenal misstatement ot the financial stalements,
whether due to fraud or ermor,

We believe that the audit evidence we have oblained is sufficien! and appropriate to provide o basts for our audit opinion on
the Compony's intemal financial controls with reference to these stondolene financiol statements.

Meaning of Internal Financial Controls With Reference to these Stondalone Financiol Statements

A company’s internal financial cenfrals with reference 1o standalone financial galements s a process designed 1o provide
reascnable cssurance regarding the reliability of finorcial reparting and the preparstion of financial statements for edemnal
purpases in accardance with generally occepted occounting principles. A compony’s internal financial controls with reference
to stondalane financial statements include thase palicies and procedures thet (1) pertain to the mamienance of recards that,
in remsanable deloil, accurately and fairdy reflect the transactions and dispasitions of the assels of the company; {2) prowvide
reasonable assurance that fronsactions ore recorded as necessory to permit preporation of financial statements inaccordance
with generslly accepted seeaunhng prnoiples, ond thal receipls ond expenditures of the campany are being made anly
in accardance with authansalicns of management and directars of the company; and (3) provide recsancble assurance
regording prevention or fimely detection of unguthorised acquisition, use, or disposition of the compony’s essefs thot could
have o matenal effect on the finoncial statements,

Inharent Limitations of Internal Financial Confrels With Reference to Standalone Financial Statemeants

Because af the inherent limitabians of internal financial eantrals with reference lo standalone financial statements, including
the possibilily of collusion or improper menogement avermide of controls, matenal missiatements due fo eror or froud may
oecur and not be detected. Also, projechiaons of any evaluation of the intermal financial cortrals with reference fo stondalone
financial satements fo fulure perods are subject 1o the nsk that the intermal financial contrel with refersnce to standalone
financial stotements may become inodequate becouse of changes in conditions, or that the degres of complionce with the
policies or procedures moy defenorate.



NIIT Limited mlll

ANNEXURE - 2 TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE STANDALONE FINANCIAL STATEMENTS OF
NIIT LIMTED (Contd..}

Cipinion
Im our opinion, the Company bas, in all material respects, adegquate imemal financiol controls with reference 1o standalone
fimanciol stotements and such internal financial controls with reference fo stondalone financial staiements were operating

effechvely as al March 31, 2022, bosed on the inlernal contrel aver finoncial reporting entena established by the Campany
cansidening the essenhial components of internal contrsl stiated in the Guidance MNate issued by the ICA],

For 5.R. Botliboi & Associates LLP
Chartered Accountants
ICAl Firm Registration Mumber: 101 045W/E300004

per Sanjay Bachchani

Partrer
Place of Signature: Gurugram Membership Mumber: 400419
Digter; May 24, 2022 LIDIN: 224004 19 AIMVLF6824
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STANDALONE BALAMNCE SHEET
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Ax per cie report of evan dale.

For 5 R.Balliboi & Asseciales LLP
Choribrad Aossurionh

Firm Rogivieaiion Moo 10104%WEZ00004

Sanjay Bachchmn|
Porinet
Maenbarkup Mo, 400415

Flace: Gurugram
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STANDALONE STATEMENT OF PROFIT AND LOS5

NIIT

[Amaount in Rs. Millions, unless otherwize stafed)

Yoar anded
Contining and Dixontinued Operaticns Holes March 31, 2022 March 31, 2021
THCOME
Bavarain from opanalons 17 445190 348085
Oy (nsama L] 1. 533.04 112584
Tehal income 3.984.94 180671
EXPEHSES
Purchawe of slodon - rade 245 1 51
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Exceptonal ilerm 24 338 [IEE. PS5
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T exgpenaa: 25
- Current bax &1 7.2l
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2] | necrme tax lfect L] 1488 1227
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Tatal comguehensine inoome for the year 1.371.48 533.12
Eamings por equily shade [Fece Value Ra. 2 each] for Conlinuing Opes afions: 34
Bamc 1G.88 +.00
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A par oo report of evan dola,
For 58.Ballibal & Associales LLP Foi and on beholl of the Boord of Diredors of MIT Limiled
Charterad Socourdants
Firm Ragritration Mes 1001 047W/ES00004
Sanjay Badhchani Rajandia 5 Pawar Wijay K Thadoni
Plar e Charman Viss-Charman & Managng Dirscler
Marbsidup Ma, 40041% Dk - Q0042514 LM - 0042537
Sapnesh Kumad Lalla Saenjary Mal Doepok Bamsal
Exszubew Dirscior & Chief Rrsmaal Offiasr Cornpary Sscrabary
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NIIT Limited mlll

STANDALONE STATEMENT OF CASH FLOWS
(Amount in Rs. Milliens, unless otharwise stafed)

Yoor anded
March 31, 2022 March 31,2021
A Cosh Flow From Operaling Acfivilies:
Prodil/Losa) bufore moeop lional ilems and Tax
From Conlinuing Oparalions 1,436,714 108598
From DisconBinwed Oporalions (50.10) {21.03)
Adjusbmenis 1o reconciba profil bofora fax 1o nol cash Bows
Dapred atron and Amartisaion 211.41 7.8
Advancas from austerman witen bad: [2.00) [3.82)
Allcwanca for doubtul debis et of revarsal| [3.50) a2
Allowanos for Linkilled Ravanua A3.28 19.87
Mllowansa for Doubtiul Advances and othar recaivables (nat of reyersal) 512 784
Allowonas for Slow / Man.mawng Invanbary (Han (1.0 (1B.54)
Urraalisad Feesign Exchangs Loss (Met) 33,92 20.31
Financs Cost g,d8 o0
Urwinding of Diicount on deferred poyment iakbility [al=] 1.27
Shirs based paymants B9.58 22.79
Inferest income {185.55) (37559
Rent Coneassion .21} .
Giain on termination of Lacases [Hat) 0.B9) 0|
Dividend tncoma from Subsdary (7 43.64) -
Gan on sale / daposal of Proparly, Flont and Equpmant and Inangbla assat (Mei) [3.33) {1245
Mat gain on Investment comed gtfoir value through profit and loss 578N [Er: A
Qparaling cash flow bolors dhangas in warking oopilal 579.36 530.1
Woaking Copllal Adjusimaents
(Perama) | Decreasa in Trods Racaivablas [1a8.00) 171.24
Dareass i lnvamones 1,30 e AL
{lnracin) / Decrasa’ in Mon-Curmnt inancal Anes (R4l 403,42
Dwcreava in Current Finanaal Assats 2213 105,90
Increcse in Cther Mon-Curmant Aszet [1.47) D15
(hrams) [ Decraasa in Cithar Curnant Asset [22.23) 59379
Inereaia | (Demema) in Trads Poydbles 57.34 {13.75)
{Dereasa) [/ Increass in Short Tam Frovitions [B4.51) 40,27
Incregse / (Dacrecse) in Other Curnent Licks(ies 104,580 (1242
Decrease in Other Mon-Curard Finonad Labilities - [0.25)
Draraass in Oher Mon Current Liabilities (0.3 (143
Incremia) [Decass) in Odhar Currant Financid Liobilias 43,18 (58.33]
(58.91) 353.91
Ml Cash Nlew genoraled from operalions balora lax 522.45 BE4.22
Dhrmct Tax: (pad induding TDS) / retund recanmad [Mef 758 Q0%
Mul Cash Nlew genoraled from Sporaling aclivilia bafore wceplional iloms 532.13 BE4.41
Exaptiond hems [Oihar thon thaose declosed in movamaent in working copital) = [5] 777
Mal Cash flow genaratad from operaling octiviias  (4) 532.13 B4b.64
B.  Cosh Flow From Invaling Acl o
Purchase of Froperyy, Font and Equipment findudng Coprtal Work-in-progress, intemally (203.15) (11839
dawal oped imonglbles and Copitad Adeances)
Froceads from sale of Froparty, Flont ond Equipmand 4,45 1502
Looms gven to Subsdary - (50000
Lesan gvan to Subsidiany recavad bade 350400
Irtarast recaved 31128 A35.57
Dvadand recaivad from Subsdary T84
Encashmant / Flacemant.of Fioed Deposits from / with Banks {Mef) 145709 {20029
Encashmant of Daposts from ather Fnanad lnstiution [Maf ey ATA 22
Purchaie af Mutsd Funds [4, 10500 (233949
Salas of Mutud Finds 4 570.24 2,222.53
Irwstirient in Subsidiariad [B32.39) B11.25
Expensas in ralohon 1o vestmant in Sobsdany [2.54) .
Etpansas in relofion 1o Schema of orongamant [5.33 =
Ml cash Mow goneraled from / (used o) ircasling acvilioa [B) 3,130.27 [&20.78)
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[Amauntin Rs. Millions, unless otharwise stated)

Year anded
March 31, 2022 March 31,2021
€. Cash Flow From Financing Activifias:
lsszra of Shoms under Empl oyee stock options schama 10851 5 dd
Furchota of sharas under buyback sdhame [2,370,00
Ta on buyback (552.13 -
Expeansas in relaton o buybaod: 513 [16.50
Tarm Lean rapaid (&84T [133.33)
Raymiant of Leasa Libilitas (31.25) |50.28)
hwredt Rad on Term Lean [1.01) 115,038
Civicend Faid (73482 (279 .47
Mal Cosh How wsod in inondng activifias |C) (3,682 48 [445.34)
Mal deoreasa in cash ond cash equavalanis (4) + [B) + [C) (008 (219.48)
Cash ond cash equivalants at the Baginning of the yeor (Foomets 1) &850 TETSE
Cash and cosh equivalents as at the end of the yeor {Footnote 1) 5842 68.50
Mokes: Raconaliohon of cath ond cosh sguivalents oy per tha cosh flow siolamant
| Farficulors March 31, 2022 March 31,2021
Compesilion of Codh and cosh ogquivalonts induded in the stelemonl of cash Mows
compring of the lollowing balanoe shool amaun s
Cash ond coh aquivalants o pear tha balanos thast [Rafer nate B[] S7.5% 5754
Addr Dvvidend ocoounts [Reter node S]] 10,43 108
Telal 5842 68.50
z Raures in porentesi indoate cosh cutllow,
3 The cosh flows statemant haos been prapared wing e indirest mathod a3 set out in Ind-A% 7,
Tha eacompanying nobas farm o integral part ol thess inandal shabameants.
M par our repart af sen date,
Feor SR Ballibel & Associates LLP Fow aand on beholl of the Boond of Diredors of MITT Limiled
Chortered Aocouront
Firm Raguiation e 101049 EZO0004
Sanjay Badhchani Rajandia 5 Paws Wigay K Thadoni
Parira Charman Yioe-Choirmon & Maonagng Direcior
Marnbardhp Me, 400417 DM - Q004251 & Dk - 00042527
Sapnesh Kumae Lalla Sonjoy Mal D eepeok Bansal
Espcutivs Dirucioe & Chinf Firanddl Cibiost Cempsoey Secrabiny

Flace:

D &

Chiaf Executve Officer
Dbl - QsE0E42
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T
Meay 24,3007
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Company |nfermation

MIT Limited {'the Compary '} is o telent development Company which was set up in 1981, NIT Limifed currently offers
learming ond knowledge solutions coross the globe fo individuals, enferprises and various institutions. The Company
i a public listed Company ond s listed on Bombay Stock Exchange (BSE) and the Mational Steck Exchange (NSE),
The cumrent registered ploce of business of the Company is : Plat No. 85, Sector - 32, Institutional Area, Gurnugram -
122001 (Haryana) India.

During the year, the Compony’s registered offico hos been shifled to Plot Mo, 85, Sedor - 32, Institutonal Area,
Gurugram - 122001 (Haryerma) India, w.ef, MNovember 5, 2021, pursuant fo the opproval of Regional Directar,
Maorthern Region, Ministry of Corporate Affairs, New Delhi,

Significant Accounting Policies

This nete provides a list of the significant secounting palicies odopled in the preparction of these financiol statements,
These policies have been consistenfly applied to all the yeers presented, unless oiherwise sioted,

2.0) Basis of preparation

W

i

&)

i

Complionce with Ind AS

These finoncial statements [finoncial stafements”) hove been prepored in cccordence with the Indion Accounfing
Standard ['Ind AS") natified undersedtion 133 of the Companies Act, 2013, read with the Companies (Indian Accounting
Sandards) Rules as amended fram hime o time by the Ministry of Corporate Affairs ('MCA)L

The financial statements are based on the clossification provisions contained in Ind A5 1, “Presenfation of Financiol
Stotements” and divsion || of schedule Il of the Companies Act 2013. Further, tor the purpose of daenty, vonous ilems
are agaregated in the siotement of prefit and loss and balance sheet. Nonetheless, these fems are dis-opgregated
seporaiely in the notes fo the financiol statements, where applicoble or reguired. All the omounts included in the
financial statements are reported in milliors of Indian Rupees ["Rupeess’ or ‘Rs.’) and are rounded 1o the neorest Millian
with two decimals, except per share dota ond unless slaled otharwise.

The financial statamants were authonsed for ssue by the Boord of Directors of the Company on Moy 24, 2022,

Basis of meosurament

The financial statements hove been prepared on o histoncal cost bass, except for the following:

=  Financial ossels and liabiliies (including derdvative instruments) are measured at fair value or amartised cost

*  Defined beneht plans - plan assets meosured ot foir volue

= Shore-bosed poyments (ESCP's) are measured at foir volus

Foreign currancy translation

Functional and presentation currency

Items included in the finoncial stolements are measured using the currency of the primary econamic enviranment in
which the entity cperates [1he funetional currency”), The financial statemants gre presented in Indian Rupes (Rs.), which
is the Company’s functional and presentation currency.

Transactions and balences

Fareign currency lronsachions are tronslated inta the functional currency using the exchange rotes af the dotes of
the transactions, Fareign exchange gains and losses resulling from the setifement of such tronsactions and from the
tramslation of manefary assels and liobilities denominated in foreign currencies of pensd end eschange rates are
generally recognised in the Stotement of Prafit or Loss, They are deferred in equity if they relate 1o quelifying cash flow
hedges.

Fareign exchange differences regarded os on adjustment 1o bormawing casts are presented in the statement of profit and
loss, within finance costs. All sther forsign exchange goins and losses ore presented in the Stalement of Profit and Loss
on a net bosis within ather goins/ (losses),

Mon-monelary lems thot are measured of fair volue in @ foreign currency ore fronslated vsing the exchange rotes ot the
date when the forr value was determined.

Current and nen-cument classification

Asseds ond liobilihes are classified inte curment and ren-curent os fallows

Assats
An assel is clossified as current when it salisfies any of the following entena:
* itis expected to be reglised in, or is intended for sale or consumption in, the Company’s normal aperating cycle;
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* it 1% held pnmanly for the purpose of being traded;

* it is expected to be reclised within 12 maorths after 1he reparting periad; ar

« it is cosh or cosh equivalent unless it is restnicted from being exchonged or wsed to settle o liability for of leost 12
manths after the repering perod.
Current astefs include the curren! porlion of nan-cument financial assets. All other asséts (including deferred tox
ossets) ore clossified os non-current.

Ligbilifies

A hability 15 classified s currerd when i1 satishes ary of the fallowing entena;

= it1s expecied to be settled in the Company’s normal operohing cyele;

* itis held pnmanly for the purpose of being troded;

* it s due 1o be seftled within 12 manths after the reparting pencd; or

*  the Company does not have an unconditional nght to defer settlement of the liakility for ot least 12 menths ofter
the reporting pencd. Terms of a liobilily that could, ot the option of the counterparty, result in its seftlement by the
ssue of equity instrumants do not affedt s clossification.
Currant liabilties inclode the curremt porion of noan-curert financial labibhes. Al other habilites [including
deferred fox liobilifies) ore clossified os non-current.

Cperating cycla

The operating cycle & the hme between the cegqusihen of assets for processing and their realisation in cosh or cash

equivalents, Based on the noture of opemtions ond the fime between the ocquisition of essets for processing ond their

realisalion in cash and cosh equivalents, the Company has oscerained (s operating cycle being o perod of 12 months

for the purpose of classdication of assets and liabiliies a5 curent and non- current,

dl Revenue recognition
Revenue is measured at the fair value af the considerotion receved or recevable. Amounts disclosed os revenue are net
of returms, trade allowances, rebates, discounts and foxes.

When two or more revenue generaling actvihes or delverobles are provided under a single arangement, sach
deliverable that is considered 1o be o seporate delvernble s occourted separmotely, Where the controcts include mulliple
perfarmance obligatiens, the transaction price s allocated 1o each perdermance obligation bosed on the standalone
selling prices. Where the standalone selling prices are nol directly observable, these are estimated bosed on expected
cost plus margin or residual method fo ollocate the fotal transaction price. In coses of residual method, the sfandolone
selling price is estimated by reference 1o the tofal trensacticn prce less the sum of the abservable slandalone selling
prices of other geods or services promised in the contract,

Services are provided under ime and matenal controcts ond fixed prce controcts. Revenue from providing services s
recognised over a pencd of bme in the gocounfing pencd in which services ore rendered, The revenue from time and
malerial contracts 18 recognised ot the amount to which the Company has right o invaice,

In respect of fxed price contracts, revenue is recognised bosed on the fechnicel evaluation of utilzotion of services as
per the proportiondle completion method when no significant uncerainty exists regarding the emount of consideration
that will be determined from rendenng the service. The custamer pays the fed amount based on & payment schedule,
If the services rendered by the Compory exceed the payment, o contract assef is recognised, If the poyment exceed the
services rendersd, o contradt liokility s recognised. Revenue from training is recognised over the period of delivery. The
foreseeable losses on completion of cantract, if any, are provided for,

Eshimates of revenues, costs or extent of progress fowards completion are revised If circumsiances change. Any resuliing
increase or decrease in estimated revenues orcosts ore reflected in profit or loss in the pencd inwhich the circumstances
that give nse 1o the revision become known ta management,

On cerlain contracts, where the Campany acls as agent, only commission and fees receivable for services rendered
ore recognised os revenue, Any third porly costs incumred on behalf of the pancipal that are rechorgeable under the
cantractusl arangement are nal included in revenue.

Revenue in respect of sale of courseware and other physical deliverables & recogrised at a pont in time when these are
delivered, the legal fitle is possed ond the customer hes accepled the coursewars ond other physical deliverobles.

In other cases, where courseware 1 not considered o sepamte compaonent under @ contract, revenue from the compasite
caurse is recognised over the period of the training or the confrodt penad, depending upsan the terms and conditions.
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Revenue for providing Techmizal Information ond Reference Matenal (TIRM) 1o the business pariners is recogmsed over
the penod of the contract,

Cihar Income

Interest income

Infer=st income from debt instruments is recognised wsing the effective interest rote method. The effective infersst rate is
the robe thot exoctly discounts estimated fulure cash receipts through the expected life of the finoncial asset to the gross
corying amaunt of o iinancial asset, When caleulating the effective inferest rate, the Company estimales the expected
cosh flows by considenng oll the controctual 1erms of the finoncial instrumant {for exomple, prepayment, edension, call
and similar opfions) but does not consider the expected credi losses.

Dividend income

It is recognised when the right to receive dividend is established.

Segment reporting

Ciperating segments are reparted in o manner consistent with the intermal reparting provided 1o the Chief Operating
Decision Maker (CODM),

The CEO & CFO of the Compary are considered os chief operanng decision makers who ossess the financial
performance and position of the Company, ond moke sirategic decisions.

Income taxes

Income tax expense compnses cument fax expense and the nel chonge in the deferred tax asset or hability dunng the
yeor, Current and deferred foxes ore recognised in siatement of profit and loss, except when they relale fo ifems that
are recognised in other comprehensive income or direclly in equity, in which cose, the current and deferred tox are also
recognised in olher comprehensive income or direclly in equily, respedively.

Currant income laxes

The current income tox expense includes income foxes payoble by the Compeny, The current fox poyoble by the
Company in India is Indian income lax payable on worddwide income after taking credit for 1ox relief available.

Advance taxes and provisions for current income foxes are presented in the bolance sheet ofter off-setling odvance fox
poid ond income fox provision.

Daferrad income taxes

Defered income foxis pravided in full, using the liabilig methad, on temporary differences orising between the fox bases
of astets and liabilies and their carmpng emounts in the financial gatements. Defered incame 1ax 5 determined using
tax rates (ond lows) that have been enacled or subsiantiolly enocted by the end of the reparting penad and are expected
to opply when the reloted deferred income fox assel is realised or the deferred income iox hiobility is setiled.

Deferred fax assels ore recognised for all dedudtible temparary differences and unused fox losses only f it is pobable
that future faxable amounts will be available 1o viilise those temporary differences and losses.

Leazes
Accantrach 15, ar conlains, a lease if the confroct conveys the nght to cortral the use of an idenfified osset for o penad
af ime m exchange for consideration,

{a) Compony o= o leszes

The Compaony occounts for each lease companent within the controct as a lease separately from non-leose components
of the contract and allocates the consideration in the confrod 1o each lease component on the bosis of the relative
stondolone pnce of the lease component ond the cggregate standalone price of the non-leose components.

The Company recognises righi-of-use osset representing its nght 1o use the underlying assel for the leose ferm ot the
lease commencemeni dote, The cod of the nght-of-use assel measured at inception shall comprise of the amount of the
imtial measurement of the lease liokilty adjusted for any lease poyments mode ot or before the commencement dafe
less any lease incentives recewved, plus any indiol direct costs incurred and an estimote of cosls to be incurred by the
lessee in dismantling and removing the underdying esset or restanng the underying assel or sile on which it s located,
The right-of-use ossets is subsequently meosured ot cost less ony occumuloted depreciotion, occumulated impairment
losses, if any and odjusted for any remeasurement of the lease lability,. The nght-of-use assets is deprecioted using the
straight-line methad fram the commensement date over the shorer of leose term or veeful life of nght-af-use asset. The
estimated useful lives of nght-of use assets are determined on the some bosis as these of property, plant and equipment,
Righi-of-use ossets are tested for impairment whenever there is any indicotion that their cormng amounts may not be
recoverable, |mpairment [ass, if any, 5 recogmsed in the statamant of profit and |oss,
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The Company hos adopted the amendments ta Ind A5 116 for the first hme in the previcus year, The omendments
provide praciical relief to lessees in sccounting For rent concessions occurmng as o direct cansequence of COVID. 19, by
introducing o procticol expedient to Ind A% 1148, The prodicol expedient permits a lessee 1o elect not to ossess whether

a COVID-19-reloted rent concession 15 o leose modification. A lesses that mokes 1his election shall aceount for any

change in lease poyments resulting from the COVID-19-related rent concession the some way it would account for the

change applying Ind AS 114 if the chonge were nat o lease medification.

The prochical expedient apphes only o rent concessions accumng as @ direct consequence of COMID-19 and anly if all

of the following conditions are met:

(a} The chonge in lease payments results in revised consideration for the lease that is subsiantially the same as, or less
than, the consideration for the leose immediately preceding the chonge;

(b} Ary reduction in lease payments affects anly payments srginally due on or before June 30, 2022 (o rent concessian
meets this condiion § # eeulls in reduced leaze payments on or before June 30, 2002 ond increased |ease
paoyments that exdend beyond June 30, 2022); and

{£)  There is no substantive change 1o other ferms and cordiliens of the lease,

{b) Company oz o lessor

At the inception of the lecse the Company classifies each of its leases o5 either an operafing lease or o finance lease.
The Company recognises lease payments recevad under operaling lecses as income on o raght-ine basis over the
lease term. In case of o finance lease, finance income s recognised over the lease term bosed on o pattern reflecting
a constant penodic mie of etum on the lessor’s net investment in the lease, When the Company is an infermedicte
lessar it accourts for its inlerests in the heod lease and the sub-leose seporately. |t cssesses the lease classification of o
sub-lease with reference to the nght-of-use asset arising from the head lease, not with reference to the underdying asset.
It o head leose is a short term lease o which the Company opplies the exemplion described obove, then if clossifies the
sub-laase as an cperaling lecse.

If an arrangement conlaing lease and non-lecse companents, the Compary opplies Ind A5 115 Revenue from conlracts
with customers fo allocote the consideration in the controd,

Business Combinations

Business combinations are accounted for using the acquistion method. The cost of an ocguishion 15 messured s
the oggregaie of the considerstion fransfered megsured at acquisition date foir value ond the omount of any nen
controlling inferests in the acquiree, For each business combination, the Company elects whether to measure the non-
cortrolling interests in the acquiree at fair volue or at the proportionate shore of the ocguiree’s identifiable net assets.
Acquisifion.related costs are expensed as incurred,

At the acquisition date, the identifioble ossets acguired and the ligbilities assumed are recognised of their acquisition
date foir values, For this purpose, the ligbilifies assumed include contingsnt liabilities representing present obligation
and they are measured aof their gcgquisition foir values imespective of the fact that outflow of msoures embodying
econamic benehifs 5 not probaoble.

Goodwill is initially measured of cost, being the excess of the oggregote of the consideration trorsferred and the amount
recognised for non-controlling interests, and any previous interest held, over the net idenbfioble ossets acquired and
lobilities assumed,

After intial recegnition, goodwill s meosured ot cost less eny eccumuloted impoirment losses, For the purpose of
impairment testing, goadwill acquired in @ business combinahion is, frem the poquisition date, ollocofed o eoch ofthe
Company’s cosh-generating units that are expacted o benefit from the combination, imespective of whether other ossets
or lighil ties of the ccquiree are assigned to those units.

Where seftlement of any part of cash consideration is deferred, the amounts payoble in the fulure ore discounted fo their
present value os on the acquisition date, The discount rote used s the entity’s incrementol bormowing rote, being the rofe
at which a similor borowing could be obtained from an independent financier under comparable terms and conditions.
1t the business combination is achieved in siages, the acquistion date carmping value of the ocquirer’s previously held
equity interest in the acquiree is remecsured fo foir volue at the ocquisition dote. Any gains or losses ansing from such
remeasurement ore recagnised in profit or loss or other comprehensive income, as oppropnate.

If the initial accounting for o business combination s incomplele by the end of the mporing pencd in which the
combinotion eccurs, the Company reports provisional ameunts for the items for which the occounting is incomplete.
These provisienal omounts ore odjusted through goodwill during the meosurement pencd, or additional ossets
ar liabilities ars recognised, 1o reflect new information obioined obout fods and circumstances thot existed at the
acquisiian dafe that, i known, would hove offected the amounts recegnised ot that dote. These odjustments ore called
as measurement period adjustments. The measurement penod does not excesd one year from the acquisition dote,

95



NIIT Limited mlll

Motes to the Standalone Financial Statements for the year ended March 31, 2022 Contd.

i

(i

When the consideration transferred by the Company 1n o business combinabon includes a conhngent consideration
arrangement, the contingent consideration is meosured of s ocquisiion-date foir value ond included as port of the
consideration tronsferred in o business cambination. Changes in foir value of the contingent consideration that qualify as
measurement penod odiusiments are adjusled retrospectively, with corresponding adjustments against Goodwill/capitel
reserve. Measurement period odjustments ere odjustments thot anse from edditional informaticn cbiained dunng the
‘megsurement period” (which connol esceed one yeor from the acquisition dete) about facts and circumstances that
ewsted af the acquisiban dote,

The subsequent accounting for changes i the fair value of the comtingent consideration that do ot qualify as
measurement pencd adjustments depends on how the contingent considertion is clossified. Contingent consideration
that Is classified as equity is nol remeasured af subsequent reporting dates ond s subsequent settlement is accounted
for within equity. Ctber contingent cansideration is remeasured to fair value at subseguent reparting dates with changes
in fair value recognized in profit or loss.

Investmants and other financial assets

Classification

The Company clessifies its finoncial ossefs in the kellowing mecsurement categories:

*  those fo be measured subsequently at foir value (gither through ather comprehensive income, or through profit or
loss), or

*  thoze measured of amorised cost,

The classiticotion depends on the Compeny’s business model for managing the tinanciol assets and the contractual
terms of the cash flows.

For assels messured ol fair value, goms and losses will either be recorded in profit or loss or other comprehensive
income, For investments in debt instruments, this will depend on the business model n which the investment is held, Far
investments in equily mstruments, this will depend on whether the Cempany has made an imevocable slection of the ime
af intal recegnition to accour for the equily investment at fair value thraugh other comprebensive income:

The Company reclassifies debt investments when and anly when its business model for managing those assets chonges.
Measurement

Al nitial recognition, the Campany measures o financial asset of is fair value plus, in the case of a financial osset nat
ot fair value threugh profit or loss, transaction costs that are directly oftributable fo the aequisition of the financial asset.
Transaction costs of financio| assets comed ot fairvalus through profit or loss ore expersed in proht or loss:;

Financial assets with embedded denvolives are conadersd in their entirely when determining whiether their cash flows
are solely payment of principal and interest.

Dabt instruments

Subsequent measurement af debt instruments depends on the Company’s business model for manoging the asset and
the cash flow charactenstics of the asel. There are three measurement catlegores inta which the Company classifies its
debt instrumenis;

* Amortized Cost : Assels that are held for collection of controchual cash flows where those cash flows represent
solely payments of principal and inlerest ore messured ot amorfised cosl. A gain or loss'on a debt irvestment that is
subsequently meosured ot amorhsed cost.ond is not part of @ hedging relationship 15 recogrised in profit or loss when
the osselt s derecognised or impaired, Interest income from these financiol essets is included in finoncs income wsing
the effective inferest rafe method.

* Fair value through other comprehensive income (FYOCH): Assets that are held for callection of the contraciual
cosh flows and for selling the financiol ossets, where the osset’s cosh flow represents solely poyments of principal and
interest, are meosured af fair value through ather comprehensive incame PV Movements in the carrying amournt
ore taken through Cther Comprehensive Income {OCI), sxcept for the recognition of impoirment gains or losses,
inferest revenie and foreign exchange gains and losses which are recognised in profit and loss. When the finonciol ossef
i derecognised, the cumulative gain or loss previously recogrsed in OO is reclossified from equity 1o profit or loss
ond recognised in other gains/ (losses). Inferest income from these financial assets is included in other income wsing the
effective interest rote methed,

* Fair valua through prefit or loss : Assets fhat do not meet the erteria for omotised cost or fair value through other
camprehensive income (FYOC! are measured af for value thraogh profit or loss (FVTPL). A gan or loss on o debt
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ivestment that is subsequenily measured ot fair value through profit ar less and @ not pant of o hedging relationship s

recognised in profit or loss ond preserted net in the Statement of Profit and Loss within other gains/{losses) in the period

in which it anses. Irterest income from these financial assets is included in other income.

Impairment of financial assets

The Company recognises o loss allowance for expected credit losses on investments in debt instruments that ares

measured of omorfised cost or of FVOC, frode ecewables and controct ossets, finoncial guaraniee controcts, and

cerain other inanciol cssets measured of omontised cost such os deferred consideration receivable on disposal of

subsidiaries, The amount of expected credit losses is updated ot each reparting date 1o reflect chonges in credit nsk since

intigl recognition of the respective financial instrument,

The Campany recognises |ifetime expected credil losses [ECL) far trode receivables and corfract assels. The expected

credit losses on these financiol ossels are estimated using @ prowision motnx based on the Company’s histonical credit

loss expenence, adjusted for foctors that are specific to the debtors, generol economic conditions and an essessment

of both the current as well as the forecas! direction of condiiors of the reporling date, including ime value of morey

where oppropnate.

For all ather financial instruments, the Company recognises Iifetime ECL when there has been a significant increase in

credit sk stnce indial recognificn, However, if the credit nsk on the finanasl instrument bas not incressed significantly

since inifial recognition, the Compeny messures the loss ollowance for that financial instrument ot an omount egual 1o

12-manth ECL

Lifetirma ECL repressmts the expected credit |osses that will resull from all possible default events aver the expected life

of o hnenaigl instrument, In conirost, 12-month ECL represents the portien of lifetime ECL that 15 expected to result from

default events on e financial instrument that are possible within 12 manths ofter the reporhing date.

Derecognition of financial assets

A fingnciol ossel is derecognised only when

*  The Company has fransferred the nghts fo receive cosh flows from the financiol asset or

=  Ratains the confroctual nghts 1o recaive the cash flaws of the financiol cssel, but assumes o contractual obligation
fo pay the cosh flows o one or mare recipients.

Where the entity hes tronsferred an ossst, the Company evalugtes whether it has transterred substantiolly oll nsks and

rewards of cwnership of the inancial assel. In such coses, the finoncial asset is derecognised. Where the entity has nof

fransferred substantially all risks and rewards of ownsrship of the financiol asset, the financiol asset is not derecognised.

Where the entity has neither transferred o financiol asset nor retoins substantially oll risks ond rewards of ownership of

the financial asset, the financial oseel 18 derecognised if the Compory has not refained contral of the financial assed,

Where the Company relains control of the financiol osset, the omet is continued 1o be recognised fo the exent of

continuing imvalvement in the financicl asset,

Cash ond cash equivalents

For the purpose of presenistion in the stotement of cosh flows, cosh and cash equivolents includes cash on hand,

deposits held af coll with hinancial institutions, other shartterm, highly liquid investments with onginal maturhes of three

manths or less that ere readily converible to known amounts of cash and which are subjed to an insignificent risk of

changes in value, Bank overdrofis ore shown os bomrowings in current liakilities in the balonce sheet,

Trode receivables

Trade recevables are recogrised initally o fair value and subsequently adjusted for expected credit loss using the
effective interest method,

Invantaries

Troded goods are stoted ot the lower of cost or net reclisable volue. Cost of troded goods compnses cost of purchases
ond all other costs incurred in Bnnging the inveniones fo their present location and condilion, Costs are assigned 1o
individual items of irvertory on the bass of weighted average methad. Cests of purchosed inventory are determined
after deducting rebates ond discounts: Met realisobls volue is the estimated selling prce in the crdinary course of
business less the estimated costs of complefion and the estimated costs necessary 1o make the sale.

Derivatives and hedging activities

Crenvatives are inifially recognised ot fair valuz on the dote o denvotive controct is enfered info and are subsequently
re-measured 1o their fairvalue af the end of each reporting pencd. The accounting for subsequent changes in farrvalue
depends on whether the dervative is designated os o hedging instrumant, and if 5o, the rature of the item being hedged
ond the fype of hedge relotionship designated.
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For the purpose of hedge acecunting, hedges are classifed os;

*  Foirvolue hedges when hedging the exposure 1o changes in the foir volus of o recognised asset or lishility or an
unrecegnised firm commitment;

s Cash How hedges when hedging the exposure fo voriobility in cosh flows that is either oiiributoble fo e porticulor
nsk associated with o recognised asset or ligkility or o highly probeble forecest transaction.

Al the incephion of o hedae relotionship, the Company formally desianates and documents the hedge relationship 1o
which the Campany wishes to opply hedge aceounting and the nsk management abjective and strategy for underaking
the hedge. The documertation includes the Compery”s nsk menogement chjective and strategy for underiaking hedge,
the hedging/ econamic relationship, the hedged item or transachion, the nature of the rsk being hedged, hedge matio
and how the entity will sssess the effectiveness of changes in the hedging mstrument’s fair value in affsetting the exposure
to changss in the hedged fem's foir value or cash flows ofiributobls to the hedged risk. Such hedges are expecied to
be highly effective in achieving offseting changes in fair value or cosh flows and are ossessed on an ongoing bosis 1o
determine that they acually bave been highly effective thraughout the financial reparting penods for which they were
designated.

The full fair valoe of a hedging denvative is classified a2 a nan-current asset or lakility when the remaining matunty of
thi hedged dem is mare than 12 months; it is clessified as a current agse! or liability when the remaining matunty of the
hedged item is less than 12 months.

Cash flow hadges that qualify for hedge accounting

The effective porlion of changes in the foir value of denvaiives thot ore designoted and qualify os cash flow hedges
is recognised in the ciher comprehensive income in cash flow hedging reserve within equity, limiled to the cumulative
change in fair volue of the hedged dem on o presert valee bosis from the inception of the hedge. The gamn or loss
relating to the ineffectve portion s recognised immediately in profit or loss, within other gains/{losses).

Forwerd confracis are wsed o hedge forecost transachions, the Company genemally designates enly the changs in fair
value of the forward contract related to the spot componen as the hedaing instrument, Gairs or losses relating to the
effective portion of the change in the spot companent of the forward contracts are recogrised in olher comprehensive
income in cash flow hedging reserve within equity, The change in the forword element of the contract that relates fo
the hedged dem (‘oligned farward element’) is recagnised within other comprehemsive inceme in the costs of hedaing
reserve within equity. In same coses, the enfity may designate the full change in fair value of the foerward contract
{including torward points) as the hedging instrumert. In such coses, the goirs ond losses relating to the effective portion
af the change i fair value of the entire forword contract are recognised in the cash low bedging reserve within egquity,

Amounts accumulaled in equity are reclossified to profit or loss in the pencds when the hedged item affects profit ar loss
{for example, when the forecost sale that is hedged tokes place),

When a hedging instrument expires, or 18 sold or ferminaled, or when o hedge no longer meets the cnleris for hedge
secaunting, any cumulative deferred gain or loss and deferred costs of hedging in equity at that time remains in aquity
wntil the forecast fransocthion cccurs. When the forecast fransechan is ne longer expected to occur, the cumulaive gain
or loss and deferred costs of hedging that were repared in equity are immediately reclassified to profit ar loss within
ather gains/{losses).

If the hedge ralio for nsk monagement purposes s no longer optimal but the nsk management chiective remains
unchonged and the hedge continues fo qualify for hedge occounfing, the hedge relotionship will be rebalonced by
adjusting efther the volume of the hedging irstrument or the valume of the hedged item so that the hedge ratio aligns
with the ratio used for nsk monogement purpsses, Any hedge ineffeciveness is calculaied and accounted far in proht or
loss ot the time of the hedge relationship rebalancing,

Fair value hedges

The change in the foir volus of o hedging mstrument s recogrised i the stotement of profit and loss. The chengs in the
fair value of the hedaed item attnbulable to the rsk hedged is recorded os part of the carrying value of the hedged item
and Is also recognised in the Slatement of Profit and Loss as finonce costs.

For foir volue hedges relating o items comed ot omortised cost, ony adjustment fo corrying value 1s emortised through
prefit or loss over the remaining 1erm of the hedge wsing the Efective Inerest Rate [EIR) method. EIR amadisation moy
begin as soon os an adjustment exists and no later than when the hedged tem ceases to be adiusted for chonges in its
fair value atfributable to the risk being hedged.

If the hedged item is derecognised, the unomoriised fair value is recognised immediately in the Statement of Prafit and
Losa.
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The Company enters into cerfoin dervative confracts 1o hedge risks which ore not designoted os hedges, Such confrads
are accounted for af fair value thraugh profit or logs end are included in other gains/(losses),

Property, plant and equipment

The Campany had applied for the one-time tronsition exemplion of considering the cormying cost on the fransition dole
Lo, Apil 07, 2014 as the deemed cost under Ind AS, reqarded therealter as histoncal cost.

Fraehald lond s carmed af histancal cost. All other tems of property, plant and equipment are gated af historical cost
less depreciotion, Histoncal cost includes expenditure that is directly oftnbutable fo the acquisition of the tems.,
Subsequent costs are included in the assel’s comying amoun! or recognised os o separale ossel, os oppropnriate,
only when it 8 probable that fiture sconomic benefits associated with the tem will flow ta the Company ond the cost
of the fem con be meosured reliobly, The comying amount of any companent accounted for o5 o seporote asset s
derecognised when replaced. All ather repairs and maintenance are charged to prafil or loss during the reporting peried
in which they ane incurred.

Depreciofion methads, esfimated usaful lives and residual value

Depreciaticn is colculated using the straight-line methad fo allccate their casl, net of their residual values, over their
estimated useful lives as follows:

Descripfion of Assals Useful life

Buildings 58 years

Leasehold Land 97 years or loase penod, whichever s lower

Plant and Equipment including:

- Computers, Printers and related Accessories 3 years

- Computer Servers and Metworks 5 years

- Electranic Equipments 8 years

- Ar Conditioners 10 years

Cffice Equipments 5 years

Furmitiore & Frfures 7 years

Legsehold Improvements 3-3 yeors of lsose penod, whichever is lower

Assets under employee benefils scheme excepl vahicles 3 years

All ather assets (including vehicles) Lives prescribed under Schedule |1 1o the Campanies Act,
2013

Freehold land is not deprecioted.

Depreciaticn is provided on o pro-ralo basis on the straight-line methad over the useful lives of the ossets. The
depreciaton chamge for each penod 1s recogrised in the Statement of Profit and Loss: The residual values is considered
as nil,

The assets’ residual values and wseful lives ore revewed, and adjusted f appropriate, of the end of each reporing
penod,

An psset’s comping amount 15 writen down immediately to its recoveroble emount if the osset’s comying amount s
gregter than its estimoted recovershle amount,

Gains and losses an disposals are determined by companng proceeds with carmng amaunt. These are included in
profit or loss within other income / {espenses),

Investment property

Propery that i held for long-term rental yields or for copital appreciation or bath, and that i§ not occupied by the
Company, s clossified as investment property. Invesiment property is meosured inifally at s cost, including reloted
fransoction costs ond where cpplicoble bomrewing costs. Subsequent expenditure is copitalised to the osset’s comying
amaunt anly when it is prabable that iture economic benefils assaciated with the expenditure will flaw 1o the Campany
and the cost of the item can be measured reliably, All other repais and mointenance costs are expensed when incurred,
An investment property 15 derecognised upen dispasal or when the invesiment property s permanently withd rewn from
use and ne future ecanomic benefits are expected from the disposal. Any gain or loss ansing an derecognition of
the propery [colculated as the difference between the net disposal procesds and the carying amount of the assel) is
included in profit or loss in the penod in which the propery 15 derecognised.

o
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Intangible assefs

Computer seftware, Educational content/products - Acquired

Thiese Intongible ossets are comed of cosl less accumulated emortisetion and accumuloted impairment losses,

Education centent/preducts-Infernally generated

Expendiure on research ochivities is recogrised as on expense in the period in which i & incurred. Developmen costs

thot ore directly alinbutable to the design ond testing of identifiable and unique soffwore products controlled by the

Company are recegnised as infangible ossets when the following entena ore met:

* it s technically feasible fo complete fhe development so that it will be available for use;

*  maonagement intends fo complete the content / produds ond wse orsell it;

*  thers is an obilily fo use orsell the content / products;

* it con be demonstrated how the contert / products will generate probable future econamic benefits;

*  pdequote fechnical, financial and other resources to complste the development and to use or sell the content /
products are availoble, and

*  the expendifure attnbutable fo the content / products dunng s development con be reliobly measured,

Chrectly aftrbutable costs that are copralised o5 port of the intangible include employes costs ond an oppropnote

porfion of relevant overheods.

Capilolised development costs are recorded os intangible ossets opd emorised from the paint af which the asset s

available fer use.

Goodwill

Goodwill an acquisitions of subsidianes is included in intangible assets, Goodwill s not amadised but it & tested for

impatrment annually, or more frequently if events or changes in circomstances indicate that iF might be impaired, and is

comed af cost less accumuloted impaimment losses. Goins ond losses on the disposal of on enfiy include the camying

amaunt af goodwill relating to the entily sold,

Amertisation mathods and periods

Infongible assefs are amorfised on o stroight line boss over their estimated wseful lves which ore as Follows:

Particulars Useful ife
Intarnally generoted [Cortart and products) 3-5years
Actquired [Botware, contant and prodwetd 3-5years

Impairment testing of geedwill and intangible asset

Gooadwill i allscated to cash-penerating umits for the purpose of impairment tesling, The allocation s made to those
cash-generoting units that are expected 1o benefit from the business combination in which the gocdwill arose. The units
are identified ot the lowest level ot which goodwill is monitered:

Other aszets are lested for impairment whenever events or chonges in circumstances indicate that the carrying amaun!
may mat be recoverable. An mpairment loss s recognised for the amount by which the asset’s carying amaunt excesds
its recoveroble omount. The recoveroble omount is the higher of an asset's foir volue less costs of disposol ond volus
in use., For the purposes of asessing impairment, cssets are grouped of the lowest levels Tor which there are separately
identifiable cosh inflaws which are largely independent of the cash inflows from other assets or groups of assets (cash-
genemting units).

An impairment loss 5 reversed if there has been a change in the eshmates used to determine the recoverable amount.
Such a reversal is made only bo the extent that the assel’s carying omoun! does nat exceed the carrying amount that
would have been defermined, net of depreciotion or amortfisation; if no impairment loss hod been recognised,

Trede and other poyables

These omounts represent liobililies for goods ond services provided 1o the Company pror 1o the end of financial
yeor which ere unpaid, Trode ond other poyakles are presented o5 current lichilities unless payment is not due within
12 menths after the reporting pencd, They are recogmsed initiolly ot their fair volue and subsequently measured ot
amartised cost using the effective interest mothad.

Borrowings

Borowings ore initiolly recognised ot foir volue, net of tronsoction costs incurred, Bormowings: are subsequently
measured ot amortised cosl, Any difference betwesn the proceeds [net of ransaction costs) and the redemption amount
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15 recognised in profit or loss over the penod of the borowings wsing the effective interest method, Fees poid on the
estoblishment of loan facilifies are recognised os trensaction costs of the loan 1o the exdent that it is proboble that some
orall of the facility will be drown dawn. In this case, the fee is deferred until the drow down occurs. To the exdent there is
no evdence that if is probable that some or all of the facilty will be drawn down, the fee i copifalited as o prepayment
for liquidity services and amaortised over the percd of the focility 1o which it relates.

Bormowings ore derecognised from the bolance shest when the obligotion specfied in the controct is dischorged,
cancelled or expired. The difference between the canying ameunt of o financial lobility that bas been extinguished or
trarsferred 1o anather party and the consideration paid, including ary nan-cash ossels transferred or liobilties assumed,
is recogmsed in profit or loss os other goins/[losses).

Borrowings are clossified os current liabilities unless the Company has an uncondificnal right to defer setflemant of the
liabiliy for ot least 12 months after the reparting penod, Where there is.a breach of o matena| provision of & long-term
loan grrangement on or before the end of the reporling penod with the effect that the liokility becomes payoble on
demand on the reparting date, the entity dees nat classify the lisbility as current, if the lender agreed, affer the reparting
period and befare the appreval of the finarcial glatements for k2w, rot to demand payment as a corequence of the
breach,

Borrewing costs

General and specific borowing costs that ore diredlly atinbuleble to the ocguisition, comstrudtion or production of
a qualifying asset are copitalised during the pericd of time thot s required to complete and prepare the osset for its
intended vse or sale. Qualifying ossets are assets that necessanly take a substantial pened of ime 1o get ready for their
intended use orsale:

Oher borowing costs ore expensed in the pencd in which they are incurred. Bormowing cost includes exchange
differences to the extent regarded os an adjustment to the borrowing costs.

Previsions

Prevtsions are recognised when the Company bas o present legel or constructive obligation as o resull of past events,
it s probable that an oufflow of resaurces will be required 1o sefile the sbligahon and the ameunt can be relichly
estimoled. Provisions are not recognised for future operating losses.

Where there are o number of similar obligations, the likelihood that an outflaw will be required in seitlement is determined
by considenng the closs of ebligohons os o whols. A provision s recogrised even if the likelihood of an oufflow with
respect o any one item included in the seme class of obligations moy be small.

Prewisiors are measured ol the present volue of manogement’s bes! estimate of the expendiure required to selile the
present obligation of the end of the reporting period. The discount rafe used o determinge the present volue is o pre-fax
rate that reflects curment marked assessments of the time valoe of money and the nsks specific to the hability,

Provisions for onerows conrocts are recognised when the expecled bensfits to be denved by the Company from o
controct are lower thon the unoveldable costs of meeting the fulure obligotions under the contract. The provision is
measured of the present value of the lower of the expected cost of ferminating the controct and the expected nef cost
of confinuing with the controct. Before o provision s estoblished the Compeny recognizes ony impairment loss on the
assets ossociated with thot controct.

Employes bensfits

Shart-term obligations

Liabilties for wages ond solanes, including non-monelary benehts tha ore expected 1o be seltied whelly within 12
manths after the end of the pericd in which the employees render the related service ore recognised in resped of
employees” services up fo the end of the reporting penad and are meosured ot the omounts expecied to be paid when
{he habilihes ore setiled, The habilines ore presented as current employes benehit abligations in the balance shest.
Other leng-term amployee benafit obligations

The liakilities for eomed leove and sick leovs are not expected o be settled wholly within 12 months after the end of the
pariad i which the employees render the related senice. They are therefore meosured as the presant value of expecied
future payments to be made in resped of services provided by employess up to the end of the reporting penicd using the
projected unit credit methad. The benafits ore discounted using the morket yields of the end of the reparting penied that
have terms apprommaling ta the terms of the related obligation. Remeasurement as a resull of experience odjustments
and changes in actugnal assumphons ore recognised in profit or loss,

The cbligstisns are presented os curent liobilities in the balance sheet if the enfity does not have an unconditicnal
naht to defer sefilement far af least twalve months afler the reparing penod, regardless of when the actual sefllement
expected 1o ooour
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(i) Post-employment cbligations
The Campany operates the following post-emplayment schemes:
Defined benefit plans such os Grotuity and Compensated Absences.
- Defined contnbution plan such as Providen! fund, Superannuation Fund, Pension fund and Mational Pension
systam,
Gratuity
The liakility or assel recognised in the balance sheet in respect of defined Benefit gratuily plans is the present value of
the defined benefit obligation ot the end of the reporting pencd less the fair valus of plan ossets. The defined benefit
obligotion is colculated annuslly by acluanies using the projected unit credit method.
The present value of the defined benefil abligation denominated in Rs. is determined by discounting fhe estimated future
cosh outflows by reference to market yields at the end of the reparting perod on government bonds that have terms
opproxmaling to the terms of the reloted abligation.
The net interest cos is calculated by applying the discount rote to the net Balance of the defined benefil sbligation and
the foir value of plon assets. This cost s included in employes benefit expense i the Statement of Proft and Loss.
Remeasurement gams ond losses ansmg from expenence odjusiments and chonges m aciuanal assumptions. are
recognised in the penod in which they occur, direclly in ather comprehensive income. They are included in retained
earmings in the Statement of Changes in Equity and in the balance sheat.
Changss in the present value of the defined beneht obligation resulting fram plan emendments or curteilments ore
recognised immediotely in profit or loss s post service cost,
Compensated obsences
Libility in respect of compensoted obsences is provided for both encashoble leave and those expecied o be ovailed.
The Comparny has defined benefit plans for campensated absences for employees, the liability far which s determined
an the basis of an actuarial valustion af the end of the yeor using projected unil credit method, Ary gain or loss anising
out of such valuation is recognised in the Stotement of Profit ond Loss o5 income or expense as the case may be,
Aceumilated compensaled obsences; which am expected 1o be availed within twelve manths fram the end of the year
are trealed as short term employee benefits. The sbhigaton tewards the same ts measured at the expected undiscounted
cost of gecumulated compensoted absences expected 1o be ovailed based on the unutilised entittement of the year end.
Provident fund
The Company makes contrbution fo the “NIT Limited Employess’ Provident Fund Trugt™ for cerain entilies in India,
which is o defined benefit plan to the extent that the Compony hes an obligation fo make good the shortfoll, if any,
between the retum from the investments of the frust ond the nolified inferest rofe, The Compeny's cbligation in this
regord s actuanclly determined wsing projected uni credit method and provided for if the arcumstances indicate that
the Trust may not be able to genemte adequate mtums to cover the intersst mtes nofified by the Government.
The Compeny’s contribulion towards Provident Fund is chorged to Stotement of Pmfit and Loss.

Superannuation fund
The Company makes defined contnbution to the Trust estobhshed for the purpose by the Company towards
superannuation fund maintgined with Life Insurance Corporation of India. The Company has no further obligations
beyand its manthly contributions. Contribution mode dunng the year is charged to Statement of Profit and Loss.,
Pansion Fund
The Company makes defined contribution to o govermment administered pension fund fowards it's pension plan gn
behalf of s employees, The Compary hes no further obhigetions beyend its monthly contributions. The coninbutian
towards Employse Pensian Scheme is charged to Salemen of Profil and Loss.
Mofianal Pension System
The Company makes defined contnbubon fowards Mational Pension System for certain employees for which Company
has na further obligation, Cantnbutions made during the year are charged 1o Statement of Prafit and Loss.

%] Share bosed payments - Empleyas steck option plan (ESOF)

The Company operates equify settled employee shore bosed employee setfled plon, The foir valus of options granted
under the “NIT Employee Stock Option Plan 20057 is recogmsed as an employes benefits expense with o camespoanding
increase in egquity. The tetal amount to be expensed is determined by reference to the fair value of the cptions granted:

* including any marked performance canditions [e.g., the enfity’s share pnce)
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+  eeluding the impact af any servce and non-market performance vesting eondilions [e.q. proftablily, sales growth
torgets and remaining an employee of the entity over o specfied ime period), and
* including the impect of any non-vesting conditions [e.g. the requirement for employees to sove or holdings shares
for o specific penod of time).
The total expense is recogmised over the vesting penod, which s the pered aver which all of the specihed vesting
conditions are 1o be safishied. A the end of each penod, the entity revises s estimates of the number of optians that
are expecied 1o ves! based an the non-morket vesting and service condifions. It recognises the impact of the revision to
anginal eshmates, if any, in profit or loss, with a comespanding ad|usiment to equiby,
Share copital
Equity share capital
lssuance of ardinary shares ore recognised as equdy shore copial in equity. Incremental costs directly atinbuioble to the
issuance of new equity shares ore recegnised os a deduction from equity, net of any fox effects,
Dividends
The final dvidend on shares s recorded as o liabilty on the date of approval by the sharsholders and infenm dividends
are recorded as o liobility on the date of declaration by the Company’s Board of Dirsctors,
The Compony declores and pays dividends in Indion nipess. Companies are required 1o poy/distibute dvidend ofter
deducting applicable taxes. The remittance of dividends oulside Indie is govermed by Indion low an fareign exchange
and 15 .glso subject to withhelding tox ot opplicoble rotes,
Earnings perzhara
Basic earnings per shara
Basic sarmings per share s colculated by divding the prafil attnbutable to owners of the Company by the weighted
averoge number of equity shores autstanding dunng the financicl year
Diluted sarning: per thare
Diluted earnings per share odjusts the figures used in the determination of basic eamings per share to take into aecount:
*  the after income tax effect of interest and ather financing cosfs ossocioted with dilutive poientiol equity shares, and
*  the weighted overoge number of additiongl equily shares that would hove been outstanding assuming the
canversion of all dilive potertial equity shares,
Fair value measurement
Fair volue is the price that would be received 1o sell an asset or paid to transfer o liahility in an rderdy fransaction
bastwean marke! particpants ot the measurement date. The foir value measurement is bosed on the presumption that the
frareachion 1o sell the osset or fransfer the liability tokes ploce sither:
In the principal market for the asset or liakility, or
- Inthe sbsence of a prineipal market, in the most adventageous market for the assel or lability,
The prnzipal or the most advantageous marke! must be accessible tof by the Company.
All ossets and liobilities for which fair value is meosured or disclosed in the finoncial stafements ars colegorised within the
fair value hierarchy, descnbed os follows, based an the lowest level input that is significant fo the fair value messurement
as a whole:
Level 1: Level 1 hierarchy includes financial instruments measured wsing guated prices, This includes listed equily
instruments, troded bonds and mutual funds thot hove quoted price, The foir value of oll equity instruments {including
bonds) which are fraded in the stock exchanges is volued wsing the closing price o5 af the reparting penod. The mutual
funds are valued using the closing net osset value.
Level 2: The fair value of financial instruments that are not treded In on octive markst [for example foreign exchangs
forward contracts) is delermined using valuohon fechnigues which mexmize the use of observoble market data and
rely as litle as possible on enlity-specific eshmates, IFall significant inpus required to fair value an inglrument are
observoble, the instrument is included in level 2.
Leval 3: If one or mare of the signitheant inputs s not based on observable markst dato, the imstrument is ncluded in
level 3. This is the case for unlisted equity secunities, conhingent consideration and mdemnibication asse! included in
leval 3.
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Far assets ond habilites 1hal are recogmised in the financial statements on o recurring bass, the Company determines
whether transfers have occurred between levels in the hisranchy by reassessing cotegonsation (based on the lowest level
input that is significant to the fair value meosurement es @ whole) ot the end of eoch reporting pericd.

Far the purpsse of fair value disclosures, the Company has determined closses of assels and labilities on the bosis of
the noture, choractenstics and nsks of the asset or liakility and the level of the fair value hisrmrchy os exploined above,

The Company measures financial ingtruments, such os, investiments (other thon investmaent in subsidianes), at fair value
at each reparting date.

Critical accounting esfimates and judgements

In preparing these hnancial stalements, management has made judgements, estlimates and assumptions that affect the
opplication of occounting pelicies and the reporfed amounts of assets, liobilites, income and experses, Actual results
may differ from these esfimaies.

Estimates and underlying ossumplions are reviewed on an ongoing basis. Revisions fo accounting esfimales are
recognised prospeciively.

Infarmation aboul significant areas of estimation/uncerlainly and judgements in applying cccaunting policies that have
the most significent effect an the financiol stofements are s follows:

- measuremen of defined benefi obligations: key actluarial essumptions - refer nates 2w and 26.

- measurement of ueful [ife and residual values of property, plant and equipment -refer nate 2o and 3.
- judgement required to determine grant dote fair value technique -refer notes 2x and 27,

- fairt value measurement of financial instruments - refer nofes 2ab and 28,

- (udgement required to determine probability of recognition of deferred fox assels - refer note 2g.

Thers are no assumptions and estimabion oncerdombies that have o significont nsk of resulling in @ matenal adjustment
within the next ingncial year

Exceptional items
Exceptional items refer fo items of income ar expense within the income statement that are of such size, nature or
incidence that their seporote disclosure is considered necessary to explain the pertormance for the period.

Matenality threshold can be used 1o select tems 1o be disclosed os excephionsl on cose to case boss. This threshold
would be opplied seporately for standalone os well os comsolidated finoncial stotements. However, in case an item
guolifies for disclosure in stendalone financial siotements but not in corsolidated finonciol stafements or vice versa, this
wauld need to be evaluated on case 1o cose basis,

Basis the above analysis, mainly following tems would be evaluaied for disclesure as excephonal ifems:

a) Business Combination: Impoct of ane-tme occounting policy alignment / unusual wete off / impairment of
assets arising o5 o result of business combinahion, including tromsochion ceost,

b) Fair voluation gains on businezs combination.

c] Reassessmant / Change in life of assat (in case of re-evalualion of business/praduct, impadt of all assels
specific to that business/product to be considersd for applying the threshold),

d] Disputed regulatery / fax levies including fox rale change having retrospective impact (sther than impact
on occount of restotement of deferred fox asset / liability for tox rate change) - anly impoct far the past penods 1o
be disclosed as exceptional.

e)  Provision for other than temparary diminutian in the value of non-current investment,
f)  Shorsholders’ dispute setflement ansing out of merger / ocquisthen fransechons.

g Write-downs of inverfones 1o nel realisable value or of property, plant ond equipment fo recoverable amount, os
well as reversals of such wrte-dowrs.

k]  Restructurings of the achivities of an enfity and reversals of any provisions for the costs of restructuring.

In cose of ather significont item of ncame or expense, not covered above, the same would be evalusted on o case to
cose besis for disclosure under excepfionol items,
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o8} Mon-currant assets held for sole and discontinued operations

Mon-current assets (or dispesal Company) are classified as held for sale o their corying amount will be recovered
principally thraugh o-sale transaction rather than through continuing use and a sale is considersed highly probable. They
are measured al the lawer of their carrying amaunt and fair value less cost to sell, except for assets such os deferred tax
ossets, assets ansing from emploves benefits, financiol asets and contractual nghts under nsurance cantrocts, which
ore specificolly exempt from this requirement.

An mpairment loss s recognised for ony infial or subsequent wrife-down of the osset [or disposal Company) to fair
volue less costs fo sell, A goin & recognized for any subsequent increcse in foir value: less costs sell of an ossel (or
disposal Compony), but nat in excess of ony cumulotive impairment loss previously recogmised. A gain or loss not
pravicusly recognised by the date of the sale of the non-current asset (or dispesol Company) is recognised at the date
of derecagnition,

Mon-curment cssets (including those that are pant of o deposal Compary) are nat depreciated or amartised while they
are clossified os held for sole. Intersst ond other expenses oftibutable to the liobilities of o disposal Company clossified
os held for sale continue fo recognised.

Maon-current ossets clossified as held for sale and the assets of a disposal Company classified as held for sale are
preserted separafely from the other assets in balonce sheel, The lichilities of o disposal Company clessified os held for
sale are presented sepamotely from other habilities in balance sheet.

A discontinued operaliors s o componant of the amity that has besn disposed off or 5 clossified as held for sale ond
that represents o separate mojor line of business or geogrophicol orea of aperations, 15 part of a single co-ardinated
plan to dispose off such @ line of business or orea of cperations, or is o subsidiory ocquired exclusvely with o view 1o
resale, The resulls of discontinued operations are presented separately in thie statement of protit and loss,
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4

5()

[Armount in Rs. Millions, unless ctherwise stated)
Investment Property
Particulars Amount
Year ended March 31, 2021
Gross corrying amouwnt
Cipaning grow aamyng amour 0.548
Closing Gross Corrying Amount 0.58
Year ended March 31, 2022
Gross carTying omount
Clpaning gross aarmpng amoun .54

aming Gross Carrying Amount 0548

[} The Company has not generated any rental income from the imastment prepary, sings incepion
1iir Tha Compary”s investmant property consy of ons pleos of Land in diskia Mahsona, Gujarat, India. The managsment has detarmined that iha
invasimant progary conet of only ona dosses of osels = Lond = boted on the natum, dharodenihas ond nska of propey

Intangible Assets, Goodwill and Intangible asols vnded deolopment
: Total intangibles
Suentiond assets other | Goodwil | Intangible
ontent/ i Total
Particulars Products S-MFI 1hury Goodwill {rafer | assefs under Intangile
Trdemsalhy Acquired | and intangibles hnt-ualn development st
Ganaratad azzats under it} {foomote i
devalopmant
Yeor ended March 31, 2021
Gross carryeng amount
Opening gross corrying amaunt 58408 | 191.24 77532 18.35 7632 | B&S.9Y
Additions 112.45 112,48 52.58 165.06
Transler - - - 112,48 112 48
DisposatwSale 75.05 75 o5 7595
Clasing gross camying ameurnt (4] 69656 | 11529 811.85 18.35 1642 | BLb &2
Accumulated amortisation and
impairmant
Opening accumulated amortisation
and EripaEman 414.69 | 1567 571.40 - - 571.40
Amorhsation chargs for the year 11544 309 146,83 14583
Daposals/Sale - 750 75,70 - - 75.70
Closing oceumuloted amortisation (B) 53033 | 112,20 642 53 - - 642.53
Mat carrying amount (A-B) 166.23 3.09 169,32 18.35 1642 | 204.09
Yeor ended March 31, 2022
Gross carrying ameunt
Opening gross carrying ameunt 69656 | 11529 811.85 18.35 1642 | B4b.482
Addifioms 5205 14.73 46,78 06,74 163.52
Transtur - - - 52.05 52.05
DisposalsSale -
Closing gross carrying ameunt (T} 748.6] 130.02 B78.63 18.35 &1.11 958.09
Accumulated Amortisation and
Impairment
Opening accumulated amortisation
ond hRdbmant 53033 | 112.20 642.53 - - 642.53
Amarisation charge for the year QF 28 757 o0 RL 99 85
Impairmant charge for thie year - - 1835 18.35
DisposalsSale -
Clesing occumuloted amortisation (O} 62261 11977 742.38 18.35 - 760.73
Mt mrrgrirla amaount (C-0} 124600 10.25 135,25 - &1.11 197 34
Faotnotes:-
[l  Ralar note & far cost incurmed during the year on irtermally genemsted imangible assets.
fi]  Fordetails of assebs pledged as securty [Rafer note 1 4[],

() The recovaermble amount of the Penceptron Labs CGU hos been determinad based on a valus in wse caoloulation using cosh How
proctions approved by senior management. Based anwhizh, i was canduded that the carnying value axceeds the recoverabla armaum,
As a rasull of this analyss, the Campany bas meegnised an mgairment change of Rs. 18,35 Million against geodwill in the siatarmant
of profit and loss far the year ended March 31, 2022, The Comgany has considened discount mabe of 11.75% and long ferm growth

et o il
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Reconciliotion of Depreciotion and Amortisation charged to Statement of Profit and| March 31, 2022 March 31, 2021
Loss (Continuing and discontinued operations)

Depreciotion and emortisation recognised in statement of profit and loss under the

heod depreciation and amortisation expenses

[\ Depraciation on Property, plant and equipmant B 25 &9.1%
[u] Armartisation/|mpairmen an Intangible assabs 11820 14483
[il] Dapmciation on Right-of-use Asueb 24,58 5164
Total (A) 211.41 267 .68
Depreciation / Amortisation recognised in stotement of prefit ond loss of Discontinued

oparations

[} Depracaton / Amarisation on Progsrdy, plont and squipmsnt and Intangible assets 0.04 0.34
[i] Daperuciation on Right-af-use Assatls 0.25
Total (B 0.04 064
E:::Lmnlu;f;nunimlim recengnised in stotement of profit and loss as continuing 21137 267 04

Intangile assets under development

The Company internally develops software 1ools, platforms and content / courseware, The monogemen! estimotes
that this would resull in enhenced productivity ond offer more technology bazed leaming products / solutions fo the
custamers in future. The Company . is corfident af its ub:hilll to generale future scanomic benefis aut of the abave

mentioned assets. The costs incurred during the yeor fowards the development are as follows:

Yeor ended
Description March 31, 2022 March 31,2021
Cpening Balance 16.42 7632
Add:-Expens=es copitalised during the year
Salary and ciher Employea Benghits &z 97 34,45
Profesonal & Techmical Cutsounzing Expenses 26,13 18,13
CHbusr apanies A4
Less: <Intangible ossets copitalised during the year (52.035) (112.48
Clesing Balance &1.11 16.42
Ageing of Projects
Projects in progress Less thon 1 year 1-2 yedrs 2-3 years Maore than 3 yedrs Total
March 31, 2022 50.95 1006 &1.11
March 31, 2021 14,42 16,42
Leases
The following are the amounts recognised in the stotemeant of profit and loss for short term leoses:
Yeor anded
Particulars March 31, 2022 March 31, 2021
In retpact of Pramises® £.51 2.67
In espact of Equipmants** DG 39,00
In respact of Vehicles 1.897 294
55.34 45.60

*® Includés payrrent in mapect of premises for office and empleyes accemmadation

** [ncludes poyment in mspect of computers, pnners and other Bquipmants.
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[Armount in Rs. Millions, unless ctherwise stated)

Tli} Right-of-use Assets / (Lease Liobilities)

The following are the carrying amount of right-of-use assets recognised ond movement :

Particulors Buildinls Vehicle Tetal
As at April 1, 2020 380,31 3624 4146.55
Addiions / Modifications 18,04 7.43 2547
Dalstion |Refer note 2411) [292.35) [3.19 [225.54)
Depreciation (3661} {15.05) {51.68)
As at March 31, 2021 59,39 2543 24 .82
Addiiens / Medifizations 557 394 .31
Dislatian [5.504 2.8 6.4
Diapreciation (14,700 12.24) (26,54
As ot March 31, 2022 54.76 1412 4B8.88
The following are the carrying amount of lease liobdities and movement:
Particulars Total
Az at April 07, 2020 428 .58
Addifiems / Madifeations 24.77
Dalstion |Refer note 2411) [308.05)
Accretion of infenss 16,46
Payments 151.28)
Rant concassion™ (752
As at March 31, 2021 101 54
Additiens f Medifieations o538
Dislation [2.0)
Ae-cretion of imenss 798
Paymants 131.25)
Rant concessan® [1.21
A= at March 31, 2022 77.38

*During tha year, the Company has ovailed et cencessions of Re 1.21 Millien (Pravious year Re. 792 Million) from lessars on
pecount of COVID-19 ard recenrded the some as other income and axceptional income respectiiely in the dotemant of praft and loss
comsgquant o amaendmant in Ind A5 178 “Leases” [Reler notes T8 and 24[i])

The following is the break-up of current and non-current lease liobil ities:-

Parficulars March 31, 2022 March 31, 2021
Current Lease habwlites 18.73 26,33
Mon-Curent legse liabilities 5845 75N
Total 77.38 101.54
The fellowing are the omounts recognised in the statemant of profit and losa:-

Particulars March 31, 2022 March 31, 2021
Dupreciation axpenses of nghi-of use assels®™ 2694 51.38
Intergst expanse on |eose liokilties (Relar node 200 78a 164,39
Gain on termination of Leases [Nef) [Refar notes 18 and 24{)] # 10.89] {25.600]
Total 34.05 4217

There am only lixed rantal payable as per the terms f the comracts,

"Excluding depreciation charged in dissaninued spemations in statermont of profil and loss Ba, Wil [Prviows year Ra. 0,28 pMillion).

“*Bxluding Infarest on leass labilites chaged in dscantinued opartions in slalemant of pretit and loss s, Mil [Previows year Rs, D.O7
Milligr),

#Inclodes Rs. il (Previous year Ra. 25,42 Million) recogrised os exsephanal dams in the statermant of profit and los [Refer nete 240)].

The table below provides details regarding the controctual maturities of lease liobilities:

Particulars March 31, 2022 March 31, 2021
Lass ihan one year 18.73 26,33
Cing bo two yeamn T4.43 20N
Mars than two years 44 77 54.50
Tatal 77.38 101.54
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[Amount in R Millions, unless otherwisa stated)
Financiol Assets
Irvastmants
As at
Maorch 31, 2022 March 31, 2021

Mon-Current Investment

Invastmants in equity instruments (fully paid)
Unguoted in subsidiary companies:
In Subsidiary Companies

~Equity
(Valued at cosf)
10,882,113 [Frevicus year; 10,662,113) shares of US § 1 sach fully padiup in MIIT
{LBA] Ine., UBA [Retor foatmate (v]] 478.15 47815
10,000,000 [Frevicus year: 10,000,000) Equity Shams of NGN'1 each fully paid-up 8.7 8.37
i MIT West Afnca Limited, Migena ! !
Loz Pravisian lor impairmant in value of Irvestrment B30 B30
5,541,000 [Prevous year s 5,541, 000] shares &f MYR 1 sach fully paid-up in NIT 01.56 o1 64
Malaoysia SDM, BHD, Malaysia " i
2,400,000 [Previous year = 2,400,000] shares of LS 1 sach bully paid-up in NIT GC 8B 07 48607
Limited, Mauntius
4,150,000 [Peevous year - 4,150,000] shares &f Eura 1 sach fully paid-up im NIT "
nakand Limvbed, oland Gt -
155,000 [Previous yeor 1 155,000) shores of GEP | sadh fully pad-up in NIT Limied, UK 1210 13,10
115,564,072 (Pravious year £ 115,554,072) shames of R 10 sach fully poid-ug in
MIT Leaming Systems Limted, India [Formerly known as Mindchompion Leaming 1,274,784 1,274.78
Systarms Lirshed] [Rater foctnate (inl]
Less: Provision fer impairment in value of Irvestment [Refer note 2410} 1,253.50) 1,253,500
21.48 2138
B, 142,500 [Previcus year - 8,162, 500) shares of Rs. 10 eoch fully paid-up in WIT 8598 85,95
Institute of Finance Banking and Insurance Training Limited, India : :
22,000,000 Previous year: 22 000,000) sh ol ks, 10 sach lully paid-up in MITT
Irshitute of Prmlw F:-o::"nnqn Lirrsded, |I'H.‘||.:I‘- et - o 5 220.00 24000
Larts=- Inkarim Arnount moosved pursuant fo iqudation procssi- of entity [Refor fectnote (1] [220.00] (#2000
Ml [Preriows ywar = 80, 000,000) shares of Ra. 10 sach fully paid-up in MIT Yuws Jyedi 48755
Lirmted, India [Raber fooinote (1) 4 :
Lass: Provision for impairmeant in value of Ivestment [Refer focinate [i)] [452.55)
525000 [Provious year 1 Mil) shares of Ra. 10 each fully paid-up in RPS Carmult 2
Private Limied, In;:; |RGFGFI‘IJD-:1HG1G [wd] . k gl 832.39
Total Mon-Current Investments 2,265.36 1,436.97
Current Investmant
Carried ot Fair Yalue through statement of profit and loss [Quoted]
| restment in Mutual Funds 5.688.14 6,313.65
Carried of amortised cost [Unguoted]
Imeastmant in ferm deposits with Financial Institution 1. 44 7.00 Faanya
Total Current Investments 7,135.14 8,534 43
Agaregate ameurt of Unquated Investmants 519823 582217
Less: Agaregate of Inberim Amaunt masived pursuant to liguidabion process of enlity {220.00) [Z20.00)
Less: Aggregate Provisien for impaimeant in the value of Investmants [1,261.87 {1.744.42)
Total Unguoted nvestments 3,716,356 3,657.75
Agaregate ameourt of Glucted nvestments ot market valus 5685814 4,213.65
Total Quoted Investments 568816 &,313.65
Total Investments 940452 9.971.40

110



NIIT Limited mlll

Motes to the Standalone Financial Statements for the year ended March 31, 2022 Contd..
[Armount in Rs. Millions, unless ctherwise stated)

Footrotes:-

[ ©On Febreary 19, F120, the members of the MIT [nstihue of Process Excollance Limted passed a special resslution of the et ardinary
gereral mesting of tha Company to liquidate the Company by woy of valuntary liquidabion, The Company shall from the date of the
cammenoermant of liquidaton e Februany 19, 2020, coose to carry on it business ecept as far as requind for the benehicial winding up
ol ity business. Dunng the process of liquidahan, the Liguidater hod disinbuted an intenm amaount of Rs, 220 Millian to the Sharehalder
{MHT Limited], post malisation of asats and paymant of liokslties. The veluntary liquidation of MIFE is m progress.

[ On February 19, 2020, the members of fhe NIT Yo dpoh Limited (NYIL) passed o special resalulion af the exdro-ardinary general mesting
ef tha Campany to hquidate tha Campany by way of voluntary hqudohan, The Company shall fram the dote of fhe commencemaent of
liquidahan e, Februarny 19, 2020, codse to carmy on s business aecept as far as required far tha banabicial winding up of its business,
Dunng the year MCLT wide i order dated February 25, 2022, mad with the mcdfication arder dated March 23, 3022 approved the
disselution of WYL with effect from Februory 25, 2022, Comequent to the above, oll the shaoms held by the Compary in NYJL wams
cancelled.

[} Bunng the financial year 2019-20), the Company decided 1o divest MNIIT Leaming Systerms Limded [MLSL] [Formarly kenown as Mindchampion

Leaming Syshems Limitad], to a strategic or financial invesior. Themdom as per provisons of Ind AS 105 - “Mon-current assafs held for sale
ond Dircontinued Openations’, the imestment made by the Company in NLSL wos classified a5 Asset held forSak’.
Thae Board of Dimestors in its mesting held an January 28, 2022 deaded not fo pursus Ha procass of doestrant of BLSL and levarage s
oty and resources of the campany for ity offerings in the education sclor and house the CLG Business Undedaking under Hwe Schema;
Comoquertly, as par lnd AS 105 the imvestroent of  MLSL hos been reclamsified o3 non-curmer! immestmant with comespanding restatemant
in the previcos year [Refer rote 38 [ad],

[ Duirtng the yeat the Campany sntered nte Sham Purchase Agreement and cther transachon decumants with RFS Consuling Private Limited
["RP5"] and promoters/existing shareholdars of BFS to acquire 70% equity sharehelding [on o fully dilited basi] fero cansideration of Rs,
22461 Million. The remaining 30% shamhalding of RFS will be acquired by the Company in nexd 2 tranches based on achwvarment of
cartain inancial mebestones in tarrs of tha framsschion decuments, Asquistion related cost of Rs, 5,78 Millan that are direclly aHnbutalble
to the ocquistion of investment in RPS, has been added fo the cost of the imvestment and other indirect cost hos been recegnised oz an
sxceplicnal ikem in fhe dotement of protit ond loss for the year ended Mach 31, 2022,

¥ The Board of Dinecton of the Campany ot e meshing held on June 4, 2021, approved the marger of Eagle Intermational Instiube, Ine., USA
{#op dawn subsidiary of tha Compary) with its holding company (e MNIT (LSA) Ire., USA [a whally owned subsidiary of the Campanyl,
Tha marger hat bean mada effective from July 1, 2021.

As at
Bii} Other Financial Asets Morch 31, 2022 Morch 31, 2021 March 31, 2022 March 31, 2021
Men-Current Current
a} Security Deposits
Unsecured, considared geod 5.45 3.68 220 787
Unsecured, conmdared doubHul 1439 14,39 - .
less: Allowance for doubtful deposits 439 1439 - S
5,48 3.568 2.20 7.87
b} Controct Assets - Unbilled Revenue
Urseeured, considered good (Refer note 17,11 % - - 158,48 14004
Unsseunsd, cansidared daukHul - - 1.3 48,03
Lessz Allewanon far doubiul unbilbed revenue
[Rater nicte 29) - - (21.31) (4803
- - 158 48 140.94
¢] Interest Receivable
Intarest Accrued an bank and cther depests 0.20 - 108,15 232,71
0.20 - 10615 23271
dj Derivative Assets (Refer note 29) i 5 16,20 26,34
R : 14.20 26.34
e} Other Receivables
Other Becsvables . 4 198,77 2957
Recsnables from miated paries . . 166,77 10823
Unsecumd, cansidarnsd deubul - - 11.47 1.23
Less: Aflawanse for doabtful recanablas - - {11.47 7.23)
- - 363 .54 379.50
fi Bonk deposits
With remaining maturity of less than 12 manths - - B77.50 3ranz?
With remaining maturty ef maors than 12 menths™ 3‘9& . 3 =
3925 5 87750 373.07
44,93 3.568 1,524.07 1,1460.43

*Includes unbilled revanve from related parkes Rs. 1.50 Million (Previcus year Rs. Mil).
“Depostof Ks 025 Millon iPrevcus year Re. Nil) pledged as margin money with bank for ssuance of bank guaramees,
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(Amount in Re. Millions, unles ctherwise stoted)

Ageing of unbilled revenue from transaction date as ot March 31, 2022

Contd..

x Less than & | & months - 1 Mors than
Particulars. Mantha Pl 1-2 yoars | 2-3 years 5 vates Taital
:_I1r|;_|.-.|_.,_,d.l_..] Uinkdled revenoe - amodansd 150,77 77 158.48
teoad
Undspuied Unbilled revenue - Credit impaired 0.30 1.83 B2 18 9131
Total 15077 7.7 0.30 1.83 8918 | 24979
Lasz: Allowance for doubiful unbslled meenue [@1.311
Total Unbilled Revenus 158.48
Ageing of unbilled revenue from transaction date as ot March 31, 2021
; Less than & | & morths - 1 Maors than
Particulars Manths e 1-2 ywars | 2-3 years 3 veors Tatal
lJ‘r' frpuded Unbilled revanue - Conmdered 10156 2.93 183 55 02 14094
‘Faad
Undapuied Unbilled revenue - Credit imeaimnd - - - 48.003 48.03
Total 101,346 273 183 - B3.05 ] 18897
Lasg: Allowanee far daubtiul ynklled seenue [48,00)
Total Unbilled Revenus 140.94
As af
B{Ei] Trode Receivables March 31, 2022 March 31, 2021
Current
Unsecured, consdened gooad
Trade Recenables 2593 250,84
Racenmbles from related parties 48397 477 78
Unsecured - credit impaired 31297 I, 79
Lis: Allewanss for daubHul dabis [Raber nobe 29) (31294 (329,79
899.90 728.62
Trode recenables are nen-|nterest beanng and ame genemlly on terma of 30 ta 90 days.
Ageing of Trade Receivables as at March 31, 2022
Owtstanding for following periods fram due daote of payment
L Not due [0 e than | & menths Yo | e More than i
& Months | - 1 year ¥ e 3 ysars
Undisputed  Trode  Recenables At - am 4 i e
Comeidired Gond 21695 G743 55 (.54 Ban.od
e Va Rkl =R | o o3|  os 0.37 nss|  2wes|  mzem
Total 817.13 £8.02 5.5%9 0.37 12.20 29951 | 1,202.82
Leesez Allowancs for deubtul debits [a1z2.95
Total Trade Receivables BES 90
Ageing of Trade Receivables as af March 31, 2021
Cutstanding for following periods from due date of payment
Perficol e Mot due [T Whan | & manths Yibiiaare | B e Morae than et
& Months | - 1 year ¥ ye 3 ywars
L:In:ln-.puhcvjl Trade  Recwrables A24.47 a4 55 21.81 43,79 726,62
Caonsidered Good
Ll T el =ell]  1G18 a8 1.7 19.04 646 so2a7|  amom
Total H24.66 38.73 23.56 &2.83 &.46 0217 1,058.41
Lerss: Allewancs for deubiful debis (329,79
Total Trade Receivables 728.62
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As af
Biv) Cash and Cash Equlvalents March 31, 2022 March 371, 3021
Current

Balance with banks
~Curmen accounts 57,90 264
-Dapeats with anginal matunty of less than 3 manthe® - 25,00
57 99 57 .64

*Sher farm Deposds ore mode with banks for varying perods of up to three manths depending on the immediate cash equirements
ol the Company and o eam imeres af the respecive shar term degosit rates,

As at

8(v] Bank Balances ather fhan above March 31, 2022 March 31, 2021
Bank deposts

“With orginal maturity of more than 3 manths and uple 17 months® L 2031 .00

Dwvidend accounts 10,43 10,84

240 66 2,941.85

*Depowt of Rs. 0.70 Mllicn [Previous year Rs: Z.24 Million] pledged =5 margin manay with bank for isswance of bank guorriess.
Deposits am made wih banks for varying penods, depending on the immediale cash requirements of the Company ond jo earn
rierest of tha respective form deposd roles,

9 Terx Assats (Mat) As ot

(i} Deferred tax assets/ liabilites __Mareh 31, 2022 March 31, 2021
Defnrred Tox Assats
The balance compnses tempamry differences afinbutable fo;
Frowision far Employes banafis BOFT 74.01
Prowision for Doubtiul debts, Unbilled revenus, imentory & other ossats 104.08 LR
Presision for Conlingency 11.22 11.722
Ciffaronce betwaen camying volue of Proparty, plant and egquipmant and infanagible 75,74 84,54
awsets in the financial stolements and as per fne Income T - ¥
Difference batwean campng value of nghi-ol-usa awels and leose habilihes as par Ind 214 | &0
A5 1160n the financial satemants and aF per the Incoms Tax o :
Long Term Capial Loss upet MIT Yuva Jyoti Limited [MNYJL) Liquidabon [Refer nates 170,51
b} Eclow and Bl [
Schame rulated expernses 4.2
Unrealised gain on Investmaent markad to markat 203.51) 174,94
Cithers (0.18) -
Met Deferred Tox Assets recognised 24513 10635

g} Defered Tax Assabs and Lesbilities are baing offset as ey rlale to tames on income levied by the tax junsdichan in frdia
B}  Bosed on the axpected retum an investmants as par fulure business plan, e Company has reccgnised Deberred Tax Asset of Re. 179,51
Million an leng ferm capital lossss on cancellation of sharss of NYJL [Refer note 25(b]].

The movement in deferred tax asals during the yoar is o follows:

Pariculars Agmecasni
Ogpeaning balanon as ol Agprl 1, 2020 198.05
Mavernant dunng e yeor recogrisad in statsmant of prafit and lon [TO4.AT
Movamant dunng tha yaar recognived in ofher comprehensive inooma 1297
As ol Morch 31, 2021 108,35
anr.me.nri:lunng o yaar rrpc;.-?'hmd in #otement of profit and logs 11101
Mavemant during $a yeor recogmisd in ather comprahansirs incomsa 1488
Movemnant duning s yeor recogruad in salemant of proft and less from discontinued oparahons (Rafer note 37) 1087
As al March 31, 2022 24513
bs ot
i} Income fax assets / (liabiities] (MNet) March 31, 2022  March 31, 2021 March 31,2022 March 31, 2021
HMon-Current Current
Advanos Ingome Tox AT%7.517 171114 51.05
Lass 3 Prowision for Income Tax (121,48 .5146.39 - 15728
A18.04 anaT7 - (8.:27)
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NIIT

Contd..

[Amount in Ba Millions, unless othenwise stated)

As at
10 Other Azsets March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021
Men-Currant Currant
i Capital Advances
Ursequred, conwdersd good 14,57
16.51 - -
] Advances to Suppliers in cash or in kind
Unsecured, considured good 17.78 1904
Unsequmd, sonsdared doubiful 7.81 o 74
Las: Allawanes for daubtiul edvances [F.81) 9.74)
- 17.78 19.04
i}  Other Advonces recoverable in cash or
in kind
Unsecured, considered good® 028 0.05 817 745
Unsscured, consdared doubful 0,84 1.85
Lass: Allowancs lor doubtful advance - - 084 {1.85)
0.28 0.05 8.7 745
*Includes recoverble from related padies s, 0,28 Millian [Pravious year Rs. 0.48 Millien).
]  Prepoid expenses
Urseouned, comidersd good 1.44 0.0 1 0B 76599
1.44 0.20 106,82 T6.99
Balances with Gevernmaent . T
ﬂ Authorities [net) 10,20 17.32
- - 10.20 17.32
18.23 0.25 142.97 120.80
As at
11 Inventories March 31, 20232 March 31, 2021

As gt the end of the yeor
Steck-rn-trode

Educohon and Trarming Matenal®
As at the beginning of the year
Seek-in-trade

Educaticn and training material®

Decrease in mvenitcries

0.2

- 0.25
0.26 4.89
0.26 4,89
0.26 4.63

* Mot of prowvision for non-maoving imentonss of Rs, 0.24 Milllon [Previcus year s, 1.28 Million}.

12 Shore Capital
a) Authored share copital

Equity ahares of Ra, 2 Redeemable praference Cumulative redesmable
. wach shares of Rs. 100 sach prafsrance shores of Rs. 1 sach
Paticaloes Number of | Amount | Numberof | Amount Number of Amount
shores shares shares
As gt April 1, 2020 411,000,000 B22.00] 2,500,000 250,00] 350,000,000 350.00
Additicn dunng the year
As at March 31, 2021 411,000,000 822.00| 2,500,000 25000] 350,000,000 350.00
Addien during the year - - - - -
As af March 31, 2022 411,000,000 82200] 2,500,000 25000] 350,000,000 350.00
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B)

<}

e}

a

NIIT

Conid..
[Armount in Rs. Millions, unless ctherwise stated)
Movernent in eguity share copitel

) ] Equity shares
Subscribed and paoid up share capital Momber of shores T
As ot April 1, 2020° 141,508,401 283.03
lssued dunng the year [Refer note 27 %35, 583 1.47
As at March 31, 2021 142, 344,984 284.T0
lsswed during the year Reber note 27) 1,307 263 208
Shares sxtinguished on Buyback # [@.6875.000 119.75]
As at March 31, 2022 133,867,247 26774

* Faid up sham copial includes Ks. 001 Millian engimally paid up tewards 6,000 forfaefed shores.,

#[uring the year, the Compaony haes concluded the buyback of 2,875,000 equity shares 0l o price of Rs. 240 per equity sham [“Buyback?)
as approved sarier by the Board of Directors on Decarmber 24, 2020, Buyback was complated on May 7, 2021 and the equiy shares
baught back were exdinguished an May 11, 2021, Total suflow of Ra. :'.:‘}U Miltian has been ublsed fram the sham capial, secunlies
premium account and refgined sarmings, in line with the mquiremen wnder the Companies Act 2013, Further fax on Buyback and
Buyback related expermses amounting to Rs. 552,12 Miien and Re. 15.12 Milien (Previous year: Ra. 16,57 Milban) respechively heve
alsa bean wilked from eioined earnings, Addtianall, Copital Redempdion Resarse of Rs, 19,75 Million [squivalent o nominal value of
tha equity shares bouaht bock) has been created aul of mdained eamings, in line with the requinemant under the Companies At 2013,
Consequent fo extinguishmant of shares so bought back. the paidiup equiy share copilal has bean reduced by Bz, 19.75 Million [Refer
nake 13],

Terms / rights attached 1o equity shares

The Company has anly ane clow of squity shames having par value of Rs. 2 per share, Each holder of equiy shares is entitied jo ooe vole
par share, Tha Company declares and pays dvidends in Indian rupees, The divdend laxchiding inbenm dividend] proposed by th Board
of Direchom. i any, is subect fo the approval of the sharehaoldars in the snming Annual Genenal Meating,

In the event of liquidation of the Company, the helders of equity shares will ba smifled 1o receve mmaining ostets of the Company, alter
digtributian af all preferenbal amaura, The distribution will be in proparien ta the number of equity shares beld by the sharehalders,
Shares reserved for esue under options

Irdermation melaling fo Empleyes S%ack Ophion Plan, including delails of eptons mued, granted, smercned and lapsed during the
finanecial year and aptions culganding at the and of the reparting yeas & set ot in Mot 27,

Deetails of Shareholders holding more than 5% shares in the Company

March 37, 2022 March 31, 2021

Particulars Mumber of %| Mumber of % of

shares of holdin shares helding
Rajwendra Singh Fawar a3 Trushes of Pawar Famely Trust 24445 844 14.77%] 23 2809489 16.38%
Vijay Kumar Thadoni as Trustes of Thadom Family Trust 22904 Fr0 T718%] 23,830,065 16, 74%
Nipgon Life India Trustes Lid - Afc Mippon India Small Cap Fund 10139041 FET% 10130, 12 FF%
Massachisatts |nsthite of Technology 2.714,530 5.76% 8 820,000 6. 20%
Total 63,294,364 47 28%| 66,081,766 46.42%

Cher details of equity shares for o pericd of five years immedsately preceding March 31, 2022

Equity shares extinguished on buyback

Dlurirg the financial year 2018-20, the Campany bought back 26,800,000 equity sharas for an aggregate amount of Ka. 3,350 Millien
temcluding kaxes, fees ond sxpensas) at o price of Bs, 125 per equity share. The squ iy shares bought bock were exinguished on Decambsr

23, 2%,

Details of shores held by promaters and Promoter Group

As ot March 31, 2022

Ho. of Change | Mo. of shares | % of Total | " chonge

; shares at the | during the | aftthe end of Shares during the

Particulars fth
beginning of year the year year
the yeor

PFromoters
Rajendra Singh Pawar 155,000 155,000 0.12% 0.00%
Vijay Fumar Thadani 155,000 155,000 0.12% 0.00%
Premoter Group
Rajendra Singh Rawar as Trustee of Pawar Family Trust 29 280,989 [B35,345) 22, 445 444 14.77% [3.59%
Vijay Kumar Thodanl as Trushes of Thadan Farmily Trust 23,830,065 [B35,834) T2 904 200 17185 [3.51%
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Me. of Change | Mo. of shores | % of Total | % chonge
Porticulors shares at the | during the | af the end of Shores during the
begnning of year the year year
the year
Arvind Thakur 606, 508 (39,679 S6d 829 0.47% (6, 54%)
Magti Fawar and Rajendm Singh Pawar 427 326 427 326 0,37% 0,00%
Ureashi Pawar 54250 54 250 0.04% 0.00%
Ulnnet Pawar 54 242 54,242 0.04% 0.00%
Udai Pawar 7500 7500 0.01% 0.00%
R 5 Powar HUF 2.527 2.527 0.00% 0.00%
W i Thadani HILIF 2,527 2.527 0.00% 0.00%
Renu Kamwar and Yandana Kotoch 330 Z.339 0,00% 0.00%
Sontosh Dogro | &BF 1.687 0.00% 0.00%
Ronuka Viay Thadani and Vijay Fumar Thadam 1,000 1,000 0,00% 0.00%
Failash K Singh and Yogeah Singh 750 750 0.00% 0.00%
Janks Jarmwal and Meah Powar &52 &52 0.00% 0.00%
Janki Jarmwal and Framad Singh Jameal Ea2 Ea7 0,00% 0.00%
Janki Jarmwal and Koertl Kotech S42 542 0.005% 0.00%
Rosing Ukarad 15,464 15, 444 0.01% 0.00%
Rubika Vinod Chablaoni® 1,687 1,587 0.00% 0.00%

"W Chablam Vinad possed away on Movambaer 1 2, 2021 and shares were tranamifted in tha narme of Second sharshelder te Rubila

Vinod Chablam on Jonuarg 7, 20272
As ot March 31, 2021

Mo, of
Particudars 'hﬂr..' F" the :ﬁ?:i.;:gﬂ:n ::‘;l':f ::::’ " of Total ;?.l:i::.li::
beginning of Shiores
the yeor year the year year
Promoters
Rajendra Singh Powar 155000 155,000 011% 0.00%
Vijay Fumar Thadam 155,000 155,000 0.1 1% 0.00%
Pramoter Group
Rojendm Singh Pawar as Trustes of Pawor Family Trusi 23,280,982 23,280,905 | & 36% 0.00%
Vijoy Kumar Thadani os Trusles of Thadani Famsly 23,830,085 23,830,065 1é, 74% 0,00
Trust
Aryind Thakur 606,508 &G, 508 0.45% 0,00%
Maati Fawar and Rawndm Singh Fawar AZT 338 427 328 0,30% 0.00%
Ureashi Pawar 56,250 56,250 0.04% 0.00%
Unnati Pawar S6 242 S, 2472 0.04% 0,00%
Lidai Pawar 2500 7.500 0.01% 0.00%
R 5 Powar HUF 2527 2.527 0,00% 0,00%
V K Thadan HUF 2527 2,527 0.00% 0.00%
Ranu ¥amwar ond Vondana Eoloch 2359 2,339 0.00% 0.00%
Sontosh Degro 1,687 1,487 0,00% 0,00%
Honuka Vijay Thadani and Vijay Eumar Thadani 1.000 1,000 0.00% 0.00%
Kailash K Singh and Yogesh Singh 730 750 0.005% 0.00%
Jank: Jamwal and MNeah Powar &57 Aa57 0.00% 0, 00%
Janki Jarmwal and Pramod Singh Jomwal 1 547 0, 00% 0.00%
Janki Jamwal and Esart Katoch Sa2 582 0.00% 0.00%
Rasing Ubars 15464 15,464 0.01% 0.00%
Vinod Chablani and Rubika Vinad Chablam 1,687 1,487 0,00% 0.00%
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13(3

k)

<)

Othar Equity

Particulars

Reserves and Surplus [Refer note 13(1)
Capital Resores

Securtms Premium

Employees Sfock Ophon Outsanding
Redained Eamings

Capital Redarnphon Resarve

Cther Reserves [Rafer note 13(ii)]
Hedging Reserve Acecut
Tetal Other Equity

Reserves and Surplus

Copital Resarve |Refer footnote (1]

Cpening Balance

Add: Increoss / [decreasa] duning the year

Securities Fremium [Refer footnote (ii)]

Cpening Balance

Add [ [less) 3

Additions during the year on account of éaxercise of ESCF
Transferred from ESOF msanve on ESOP exorosad
Uilzation against buykack of shares [Reler nete 125
Employees Stock Option Cutstanding

Crpening Balance

Add J [hesal -

Transherred ta retoined samings [Reler footnata (i)
Transherred bo secunbios premom on exenise of ESOP
Share based paymunts [Rebor note 27

Share bosed paymants reccvered from Subsidianes
Retained Earnings

Crpening Balance

Add /(e

Prott for the year

Transferred from ESOP Resarve [Refer toatnote (i)
Dividend [Rafer note 23]

Utlzation egainst buybock of shares [Reler note T2[b]

Transferred to Copial Redemption Reserve [Relar note T2 [b]]

Toxx and sxpenses [net of faxdt on buybock [Reler note 12(k]]
har Compreharsne Loss (ned of fmd

Copital Redemption Reserve [Refer footnote ()]
Opaning Balancs

Add: - Transfarred from retained somings [Refer note 12[5)]

Tetal Resarves and Surplus

NIIT

Cantd..

[Armount in Rs. Millions, unless ctherwise stated)

AR.A7 26428

10,123.14

1, 42317
236
[734.39)
(2.283.07)
{12.74]
(54464

8017 789645

As at
Morch 31, 2022 March 31, 2021
4,952 44 486245
148,13 a7.08
284,35 15020
789445 10,123,014
73.35 53.60
13,344.87 15,357.28
8.30 Q.62
13,353.17 15,366.90
As gt
March 31,2022 March 31, 2021
4 967 46 4 DAZ 4d
4 a7 44 4 Bad 44
67,18
105,72 48,77
42,41 18,41
18714 14813 &7.18
150,90 134,60
[2.34) (598
(4241 18,411
Bo.68 2279

17.80 150.%0

851851
538.11

598
[2583.33)

(16,57

{issa) 10,123.14

53.40 5380
18,75 73.35 53.40
13,344.87 15,357.28
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Az at

130 Other Reserves March 31, 2022 March 31, 2021

Hedging Ressrve Account [Cash flow Hedge) [Refer footnote (v)]

Clpaning Balance Qa2 [25.95)

Add f [less) -

Impact of restaterment of dervative on Recaivables {1.44) .70

Impact of restotarnent of dervatve an Term Lean 405 14.47

Impact of reshaternent of inkrest 10.74) [0.24)

Navament in Dervative Instrumant Fair Yalus Assel [Liobility] [3.77 830 (10.34) 987

Total Criher Resarves 8.30 9462
Footnotes:

i Cupﬁ::ﬂ resenve epresants the esere created on Amalgomation ond Business Combinatians.

[ The amount mprsents the additional amount sharehalders paid for their issued shares that wos in excess of the parvolue of those shares,
The some can ke utilised for the items specibied under seclion 52 of Companies Act, 201 3.

fiil  During the year, the Company hos transfermed employes stock option culskanding of Rs 236 Million [Previcus year R, 598 Millian] to
retoined samings on oocount of lopse of vested options.

[ As per Companiss A, 2013, copdal mdemption mserve is crecled whan Company purchoses s own shares out of ree mserves o
secunty premiume A sum equal to the neminal value of shares so purchased is trandhermed to copital redemption mesenve. The resenre can
b whilised in nocordance with the provisicns of Section 89 of Companies Act, 2013,

b The Company was bedging instruments os part of its management of omugn currency nsk oscoaled with s highly probable forecosted
tromactions, |.e., mvenue, o descnbed in Note 29, The Company wses Forsign Curmency Forward Controcts which are designated os
Cash Flow Hedges for hedging forsign curmency risk. To fhe edent thess hedges ame sffective, the change in fair valus of the hedging
indrurmant is recagnised in the Cash Flow Hedging Resere. Amaunt recognised in the Cosh Flew Hedging Reserse is reclossified to profit
or loss whan the hedged dem eflects probit and loss, e, Revenue.

14  Financial Liobdities As ot
14{i) Borrowings Morch 31, 2022 Moarch 31, 2021 Morch 31, 2022 March 31, 2021
Mon-Current Current Maturities
Secured
Taerm Loans from Banks
- Fereign Currency Term Leans# . . . .72
= = . 7072
Unsscured
Fresrm atbser Farhas
« Diatgrrad paymant labilibes £EN . 4588 .
531 - 4.86 -
5 - 486 7072

#Details of interest ond Security given against loons :-

Dunng the year, the Company has repad fomgn curmancy loan of USD 0,96 Milken equvalent to Rs, 66,67 Mllion which was fully
hedgad by comerting it from the foating rabe in USD 3 Month Libor with spreod of 135 bps imo fed rote Rupes loan through a curmency
wwap ot a spot reterence (LI5S0 INR) exchange rate of LED 1 = INR 68,28, through full maturty of the loan, The said loan wos secured
by way of whola of the Company’s fangible and intangibla, moveabls Feed ossets, both present and fuiure, land and bulding of the
Campany at Sector-34, Gurugram. The mie of intesst on lully hedged squralant lsan amount was fxed at 2.25% p.a. for the tenure of
tha loan,

As at
14{s] Trode Payaobles March 31, 2022 March 31, 2021
Current
Totol outstanding dues of credilens othar than micro enterprises ond small enberprses 3580 294,04
Tetal outsanding dues of micrs enterprises and small enferprises 3348 8.13
Trade Payables o rolated parties 196,08 224
&01.45 523.33

Trade payables am non-intersst beanng ond are nommally saitled on 45 doys term
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[Armount in Rs. Millions, unless ctherwise stated)

Parties covered undar Micro, Small and Medium Enterprses Davelopment Ag, 20048 (MSMED Acl) bove bean dentfied on the boss of
infarmation available with the Campany, Disclosures os par Section 22 of the Micro, Small and Medium Erferprises Development [MSMED]
Ad, 20048 are os {ollows:

b}

d)

As at
Partecdara Morch 31, 2022 March 31, 2021
The prncipal emount and the interesf due theeon emaining unpaid to any supplier
1 Principal amaunt 348 5.13
i} Infemst thereon 000 .00
The ameunt of poyment mads to the supplier beyand the oppointed day and the inberest
therson, dunng aonaccounting year
il Frncipal amaunt 1281 13.14
i} Infemst thereon D03 0.08

The amount of iMerest due and payable for tha year of deloy in making poyment [which

havs besn poid but beyond the appointed doy during the yeard but wilhout adding the

intnest spaesifid under this Act

Tha amaunt of imenst aecrued and ramaining unpaid ot the and of accounting year .00 0.00
Amount of further inksrest memaining dus and payable even in the succeeding years, until

such dola when the intercsd duss above ars actually paid to e small imresior

Ageing of trade poyables as at March 31, 2022

Cutstanding for following periods from due date
of
Parficulars Not dus [-—— R ——  Tord
iy 1-2 years [ 2-3 years 3 ywcits

Undisputed sutstanding dues of micrs enerprises and 4348 | | ) i 59,48
sl ererprses s 5
Urdisputed outktonding dues of emditars olhar than e a o

e aniinarican i ool ez 148,42 133,95 205 144 .33 N7
Total 181.90 133,95 2.05 1.46 a1.32 350.68
Add: Unbilled dues 250.77
Tetal frade payables &01.45

Ageing of trade poyables as at March 31, 2021

Cutstanding for following periods from due date
t
Particulars Not due of prgmen Total
Less than More than
1-2 yeara | 2-3 years
1 yaar 3 years
Undisputed sutslanding dues of micre erarprises and 700 B.14 y B : 819
srmall ererprises
Undisputed cutstanding duss of credifors othar than 158 95 115.77 £ &1 | D4 3124 MN2.08
micro enterprses and smaoll enderprises
Total 166.34 115.91 5.61 1.04 31.26 32016
Add: Unbilled dues 20317
Tetal frade poyables 523.33
As at
14 (i) Other Financial Liabiities March 31, 2022 Maorch 31, 2021 March 31, 2022 March 31, 2021
Mon-Current Current

Imtarest accrued bt nat dus on bormowings - - - G039

Unpaid dwidends * 10.43 10,86

Secunty Deposis 0.52 0.52

Othar Payakles ** - 388.37 320.39

0.52 0.52 398.80 340564

* Thers are no amounts dus for payment 1o the Imestor Protection Fund as ot the year end.

** Includes Poyable to Employses amaunting te Rs. 307,50 Million (Frevious year Rs, 25190 Million ), Payobles to reloted parties
Rz, 7.52 Million (Previous year Re. 29,70 Million} and Copdal Creditars amounting fe Rs, 13,84 Millien [Frevious year Re, 3,04 Millian] .
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As at
Previsions March 31, 2022 March 31, 2021
Current
Frovétsion for Employes Benafis 1
-Provaion for Gratudy [Refer nate 28) 1 70.40 20599
Provision for Compensated Absences o304 11
Prowision for indirsct tax under Ifigation 44 57 44 57
30821 327.67
The movament of provision towards indirect fox |itigation is os balew:-
Particulars A= at
grch 31, 2022] Marc 2
Clpaning balanhoa 44,57 AQ.80
Utihsed/ lwritan bock] during the year (5.0
Cloamng balance 44 57 44 57
Cither Liobiities As ot
March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021
Mon-Currant Current
Contract Liabilities (Refer note 17.1)
-Defgrred Revanue 0.7e 1.7 11325 9.44
-Advances frem Customan - 14556 7201
Stahrtony Dues™ 10541 71.38
079 1.17 262.72 159.93
“Statutony Dues mainly indudes wilhholding tax and Coninbution fo Frovident fund sic,
Year ended
Revenue From Operafions March 31, 2022 March 31, 2021
Sale of produds : Coursewars A58 48,58
Sale of Sorvices A 406,71 3.434.50
Les: Dhacaunts & Rebates 1043 [0.21)
4,45]1.90 3,680.85
Disclosure under bnd AS - 115 (Revenue from controcts with customers)
Dizaggregated revenue information
Type of Services
Sals of Coursewars and Training Matenal 45,47 46,56
Sals of Services A A0, 28 3.634,29
4.451.90 3.480.85
Timing of Revenue Recognition
Goods [Courseware, Training Material] fransfemed of o point intime 45,47 Al 56
Sanvices transferred owvar fima 4 406,28 3434 20
4,451 90 3,680.85
Contract Balances
Trade Recwivables [Retar nate Blil] BER.O0 Fa8.462
Contract Assots [Rufer note 80 158,48 140.94
Caontract Liobilties [Refer nota 14] [157.20] (8977

Trade recevables ore non-intarast bearing and are ganerally on ferms of 30 - 90 doys, A sum of Bs, (3.80) Million (Prevoas yeor Bs. 3,22 Million]
1] m.:ugmad o5 dllowanoe for doubthd debts {nat of reversa) on trode receivobles dunng The yeor.

Urisllad reverues ory billed in o ferms of 30 - 20 doys. A sum of Rs: 43,28 Million [Previcus yeor s, 1987 Mllion) is recognived os provison
{or expeached credd losses on unbilled myvanue duning the year.

Thie Compearty classdas the Aght o considaraton in axdhangs for defivarables o ether a recaivable or as unbilled revenue,

A raceivobles iy nght 1o consideration fhat s uncondiona upon pasage of B,

Revanis for ongoing services at ha raporiing date yet to be invoiced is reconded a3 untilled revenue.

. Reconciliation of revenue recognised in the stotement of profit and loss with the confracted price:
Revenue as por confracted price 441789 3.671.22
Adjustments
Gain on hedging controcts 34,44 a4
Discount 10.43) 227
4,451 90 3,680 85

. Performance cbligation and remaming performance cbligation

The remaining performancs cbligation disclosure providss the oggregate amount of the transadicn price yet fo be mcognied os at
tha &nd of the reparting parad and an eplanatian as o when the Campany axpechs to recegnioe these amounts in meenoe, As on
March 31, 2022, there wers no remaining performancs obligation as the same is safishied upon delivery of goods/sernces.
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20

21

Other Income
Intaresi Income
-Intenast lnzema an Bank and ather Depesits carmed ot amartzed cont
» Urwinding of Interest on Sacurty Deposit
Cithers
Diwidund |neeme from Subsidiones
Mai gain on Imestmaent carmed af fairvalue through predid and loss
Gainon sale / dispesal of Pregery, Flant and Equipmant and Intangible ossets [Med]
Gain on termnation of Leases (Maf)
Gain an fareign curmncy fransiation and fransaction Ml
Recovery fram Subsidiaries for Carparme and Managemant Suppart Service [Refer nate 35)
Provwision for Doubttul debts wnten back [Reter note 79
Advances from cusiomens written back
Rent conzesuon

Oiher non-oparating neome

Employes Benefits Eqpenses#

Salary, Wages and Banus

Cantribubian o Providant and Other Funds® [(Roder nate 26)
Shane Based Payments [Raher niote 2 7)

Siaf Walfare exprsa

Year ended

March 31, 2022 March 31, 2021
14554 327.40
0462 1.41
1590 464,02
74384 -
25797 448,10
3327 1224
0.89 D18
2160 D.73
298.43 243,43

330
2 3.82
121 .
1557 2213
1,533.04 1,125.85

Year ended

March 31, 2022 March 31, 2021
214045 172878
142.35 108,29
59.64 22,66
55.29 2665
2,428.15 1,886.38

# Mot of Rs. 6227 Millan [Previous year Ra. 34,45 Millian] copdaleed in irangible osets [Refer note &),
* Thane are numarows inferpretatie issues relating to the Suprems Court B0 judgement on Provident fund dated February 28, 20719, As
a mather of caution, the Company has implermened the provisions on o prospective basis from the date of the 3 ordar. The Company

will ossess ik posiion, on mceiving further clanly on the subject,

Yeor ended

Finonce Costs March 31, 2022 March 31, 2021
Interast expor 1.37 1559
Irtarust on b liabiltes [Refer nota 2[4 795 16,39

9.35 3228

Year ended

Other Bxpenses * March 31, 2022 March 31, 2021
Equipment Hiting [Reler nate 7)) 5056 3909
Sohwane Subscnptions 540
Royalfies 21 14.37
Fraight and Carege 343 517
Ruam [Redur st 71| 4,42 5.81
Rotes and Toxes 1.585 1.7
Powaer & Fus! 15.04 2088
Cemmutication 2251 20.51
Legal and Predessional [Reter note 23) 238,43 130,48
Travalling and Comeyance 181 8.07
Allowance far Doubiful Debis [Refsr note 2% 3.2
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Yeor snded
March 31, 2022 March 31, 2021
Bad Dbty Wiriien off 13.07 E10.05
Lessz- Provision for Doubtul debty writhen bock [13.07 (510.05)
Allowancs far Dewbiful Advances and ather recsivables 4.30 7.9
Acdvances wilhen off 300 0.49
Lssz- Provisan for advances writen back (3,00 {0,494 3
Pravision for doubthul unbilled revenus (Reter nete 299 - 4.67
IPesire s B12 7.5
Rapairs and Maintenance
= Flant and Machingey 15.55 15.53
« Buildings 545 2.13
« Ciher 1207 28.33
Consumables 16.75 2.7
Security and Administnaiion Sernces FE A4 27e7
Bank Charges 1.52 3.58
Danatian - 10.20
Expanditure lowards Carparate Secial Responsibitty (CSR) adlivities [Refer nofe 22) 5.70 3.0
Markating and Advertsing Experss 190,29 41.03
Sundry Expanses 6.8 4,92
— v —arae
* Mat of Re. 7.64 Million [Previcus year Ra. Nill captialised in intangible amets [Refar note 6).
Year ended
22 Corporate Sociol Responsibility Expenditure March 31, 2022 Morch 31, 2021
a) Gross omount equired to ba spent by the Company dunng the year 5.480 3.03
Bl Amount approved by the board to be spert duning the year 5.70 30
e Armaunt spent during thae yean
-Canstruclion/acquistion of any ossedl .
«Cin purposes other than abiowe 5.70 210
d)  Details of related pary fronsactions-in melahan to O3R axpenditure
-Cantrbution to NITT Insttute of Informatian Technalogy 5.70 3.0
e} Theamount of shortloll ot the end of the year out of the omount
requined 1o be spant by the Company during tha year
i Totolof previous years shortall
g) Reoson for obove shartall
K Mature af C3R actwities: Educatian
(Grant of Schelaship to mamorous students ot
MIIT Unwersity dunng the linancal year 202122
B 2020-21)
Year ended
dr i inl | H
23 PurrnqrrﬂToAu tors (included in legal ond professional fees and March 31, 2022 March 31, 2021
exceptional itemas)
Aidit Fae a.07 .50
Tarx Audit Fos 0.52 049
Lirnited Roview Foa 348 3.4
Far cther Cartilizatenlf 248 1.0
Far reimbursemaent of expanses (eecuding G5T) 087 0.78
15.44 12.47

# Fows of Bs, 0,12 Million [Previous year Bs. 0.30 Milien] for bupbad: cortihastion ba been charged o rebaned samings o port of buybod

axparies, Further Feeof Be, 1.75 Million towards Compasite Scheme related cortibication has been charged to Brceptiond ihems.
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Year ended
24  Buceptional ltems March 31, 2022 March 31, 2021
Incame ;
Gain on wrmunahon of leases [Refer foctnote (] below] . 2547
Lease discount ecsived [Raler foctnate (1) balow| . Foy
Expenses :
Expanses ogaingt commitfed controcts and cther mloled expansss - {2877
[Redar footnobe (1] balow] N
Coempsmaticn o Vendors [Refer footnote [ below| . 2.0
Presesion for Impaimment of Irvestrent [ Loan in NIT Leaming Systerms
Lirreted [mal) [Formerly known as Mindchampion Leaming Systerna Limded| - [382.53)
[Rudar foctnate (i) balow|
Legal and professional cost towards acquastion [Refer nole 5[] [3.55)
Legal and profeisianal cost towards schame of armngement [Reber noke 38{s)] {19.50] -
(23.35) (386 &)
Footmotes:

i

fill

[{]

25

la]

o]

During the previcus year, te Company confinued fo acceknte framition fram face to face leaming te Digdal in #s Skills & Carsers
business. Based on gudem chaices in the changed emvirenmant and considering viabilty of Company opercted edusation centres, The
Company had decded fo vacate some of s lsassd premises in India, Accordingly, net canying amount of nght-of-uss asssls, lease
liaksihies and secunty deposit in respact of such leased premises amounting 1o Rs, 25.42 Millicn had been reverssd os stceptional income
and the Company hod abse incurmed oddiiona] expenses amouniing fo Bs. 28.77 Millon for commtied contrasts; other melated expenses
and compensation to vendors omounting fo Rs, 9.00 Million ecognised os sxcephional sepemes,

Bluring the previcus year, the Company had availed rent concessioms of Rs. 7.92 Million from lessors on occount of COVID-12 and
recorded the samae a3 sxcepticnal ncoma in the gatemant of profd and loss comequont te amendment in Ind AS 114 "Leases”,

Based an the reassesament of carmping walue of As imestment and loan in NLSL, the Company had made an additanal provisien far
impirrmand of imeastment for Rs. Nl [Previous pear Re. 832,53 Million) and alss (revened) the provsian of impairment of laan amaunting
te Re Mil [Pravowus year e 300 Million) a3 sxcephional item in the satemant of profit and less far the year [Refar nate 81)],

Tox Epense Year anded
March 31, 2022 March 31, 2021

Income tax expense
Current tax

Current box on profits for the year 6067 5226

Adjustmaents fer current tax lor sadier years 1.04 52.05
Tatal current tox expense 61.71 7.1
Defarred fox

Daterrad fax (eradil] / charge 111.01) 104.67
Total deferred tax cradi) / charge (111.07) T104.67
Income tax expense [49.30) 111.88
Reconciiotion of tax expense and the accounting profit multiplied by India’s tax rate:

Year ended
_March 31, 2022 March 31, 2021

Prafil bafarm 1o 141279 &79.02
Tax of the Indion tax rate of 25.17% (Previous yeor 25.17%) 355.60 1709
Adjustments for:
Tensirs: ralating to earlier years 1,04 [52.05
Tames Rulating to Men deductible axpanses 2.41 3.35
Defurred fax omsets recognised on hming differences . B50OA
Tex Impact due fo impairmant of Lean and Investiments in Subsidianes - Pa.28
Tax Impact af Dedushan of Dividend Recsived from Farmgn Subsdiary [154.54)
Tax Impact of difference in Tox nales on occount of Sechon BOM dedudlion [24.52)
Tax Impact of dilerence in Tax nafes on cther tming difenences .89
Revarsal of Deterred Tax Liakility an Mark o Market Gains (2037
Befarred Tax on Lang Term Capial Lost (Cancellation of Investmant in [179.51)
Subsidiary) [Refer note 211] :
Tax Impact af other adjustrments - [21.54
Income tax expense {49.30) 111.88
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Employes Banefits
Defined Contribution Flons
The Campary makes contrbution fowards Supsranmuation Fund and Pemticn Scheme fo the delined contrbutien plams far ehgible
wmployeis,

The Comparny has charged the {ollowing casls in Contrbution fo Suparannuaticn and Ciber Funds in the Staternent of Profit and Loss:-

Year ended
Particul ars March 31, 2022 March 31, 2021
Emgloyers’ Comnbution fo Supsmnnuation Fund 13.51 1016
Employers’ Contnbution to Employess Pension Schems 31,37 2730
Ergloyers’ Comnbuhon io Employes Mahonal Fenson System 272 163
Total = 47 50 a9.09

**Includes By, 012 Million [Previcus year Rs, 0,50 Million} mecognised in siotement of profit and loss from discontinued opsmtions,
Tha Campany has charged the fallowing costs in Contnbution to Clber Funds in fhe Statemant of Prefit and Loss for Fay Managemant
Farsannal:

Year ended

Particulars March 31,2023 March 31, 2021
Employen” Cominbiution fo Provident Fund 3.1z 1.10
Employers’ Comrbulion fo Superannuation Fund 228 0.45
Employen’ Confrbufion fe Employess Pansion Schame D.03 0.04
Total 543 1.59
Definad Banefit Plans

Provident Fund

The Campany makes contribution fo the *NIT LMITED EMPLOYEES® PROVIDENT FUND TRUST* {"the Trust®). The
Company contnbuted Rs. 54,19 Million (Previous year Re. 37,44 Million) including Rs. 3.12 Million (Frevious year Rs,
1.0 Million) in respect of Key Monagement personnel during thi year to the Trust. The same has been recognised in
the statement of profit ond loss under the head employes benefit experges. The Company comtribuled Re. 0.09 Million
{Previous year Rs. 0.23 Million) o the trust. The some hos been recognised in the stotement of profit and loss from
discontinued operations,

The Campany hes an ckligation to moke good the sharfoll, if oy, between the retum frem fhe investments of the Trust
and the nofified interest rate, The Company’s obligation in this regord is ectuarially determined and provided for it the
cirzumstances indicate that the Trust moy not be oble fo generote adequate retums to cover the imerest rates nofified
by the Govermment,

The guidance on implementing Ind AS 19 Employee Benefits | (ssued by Accounting Standards Board [ASB) af The
Irnstitute of Chartersd Accountants of India, states that benefits invalving employer estoblished provident fund trust, which
require interes! shartfall 1o be compensated by the employer & required to be considered os Defined Benefis Plans. The
ectuary has provided a valuation and based on the below mentioned assumptions, determined that there s no shan
foll as ot Morch 31, 2022,

Eoch year, the board of trustess reviews the level of funding in the provident fund plan. Such o review includes the
gssets-hability maiching strategy and investment nsk management palicy. This includes employing the use of annuies
and longevity swaps to manage the nsks, The board of trustees decides its coninbution based an the resull of this
annual review,

As at

March 31,2022 March 31, 2021
Chonge in Defined Benefit Obligation
Presant Yalue of Defined Bensfit Cieligation as aof the beginning of the year 1445 44 1,237,895
Current sorvice oot 54,45 aen
Amquisibon ot 53.52 2139
Imerest Cost 9225 8027
Bunehit poid 151.23 o778
Employes Comrbution 9599 727
Actuanal fgan}/ loss on Obligatons 1,54 160,21
Present Yalue of Defined Benefit Obligation as ot the end of the yeor 1,596.06 1,449 64
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i}

()

fii}

Change in Fair value of Assats:-

Fair value of Flan Assets oz of the beginning of the year
Banehit paid

Employes Contributicn

Acquisition Adjustment

Inbenaat [nesmae an Phan fsets

Returry en plan amets grestar/{lessar] than discaunt rale
Employars’ Contribution

Fair value of Plan Assets os ot the end of the year

Estimated Met Asset/ (Liobiity) recognised in the Bolance Sheet

Prasent value of Delined Benefit Obligahan

FairYalue of Plan Asseh

Funded Stotus [Surplus/[Deficidl)] with the trust

Mot Assat/({Liabdity} recegnised in the Bolance Sheet

Assumptions used in accounting for provident fund:-

Dracaunt Bate fear anmurm)
EFFC Rate
Bpected retum of swempd fund

Investment detaills of Plan Assets:-

Genvammant Secunties
Duakt Instrumants

Equities

Shod term Dabt Instrumsnts
Totad

Gratuity Fund - Funded

Change in Present value of Obligation:-

Prasent valus ¢f chligation as of baginning of the year
Irbgreat corst

Curren! sorics oot

Banalits paid

Acquititan cost / [aredl)

Actvanal lass on epananca

Actuanal lass an financial assumphen

Present value of cbligotion os at the year end

Change in Fair value of Plon Assets:-

Fair value of Plan Adsats as af the beginning of the year
Expected mbtum on Plan Assels

Cantributions

Acquisttion odjustmant

Banelits Paid

Retum an plan assets lesser than discount rata

Fair value of Plan Assets as at the end of the year

NIIT

Cantd..

Year anded
Morch 31, 2022 March 31, 2021
1,46519 1,639.88
[151.33) N O7.74]
G500 1rar
53,52 21.39
0225 BO.97
L1 (8817
54,45 39,71
181673 1,665.19
Year ended

March 31, 2022 March 31, 2021
1.596.04 1,449 84
1.818.73 1,665.19
F2047 215.55

ba at
March 31, 2022 Morch 31, 2021
6.75% 6.25%
B.10% B.50%
T50% 7.60%

As ot
March 31, 2022 March 31, 2021
&0.81% 52.54%
32.50% 40,01%
1.08% 0.94%
5.63% 5,51%
100.00% 100.00%

As at

Maorch 31, 2022

March 31, 2021

27072 199.42
146.08 12.40
32.48 2438

[27.0% [1a.24)

0.22 .0
8.37 3085
55.13 20460
3569 27072
Az ot
Maorch 31, 2022 March 31, 2021
66,73 75.60
775 4,48
141.25 .66
0,22 .02

2709 {14.94)
@2.55) 0.05)

185631 6873

Estimaied coniributions for the year ended on March 37, 2023 & Rs. 170,60 Million [Frevicus year Bs. 203,92 Million).

Ameount of Asset/ (Liabiity) Fair volue of Plan Assets Present value of obligation as Liohility recognisad in
recognised in the Balonce Sheek:- o= ot the end of the year at the end of the year Balance Sheet

Aaal March 31,2023 18431 354,91 (170,60
Asat barch 31, 2021 55673 270,72 (203.59
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{iv] Gratuity Cost recognised in the Statement of Profit ond Loss:- ‘fear ended
31, 202 31, 2021
Currant sarvics cost 32,48 24.38
Mat it an pet defined bapedit liabilty / fossed B.33 7.82
Expense recognised in the Statement of Profit and Loss® 40.81 32.30
*Includes R, [0.04) Million [Previous year Rs, 0.04 Million) recegnised in gatemant of prefit and less from discominued operatians.
{¥} Grotuity Cost recognised through Other Comprehenaive Income:- Year ended
March 31, 2022 March 31, 2021
Actuanal loss on epenence 937 30.85
Agtuanal lass on finangial assumplion 5513 260
Return an plan ossets lesser than d e nabe 2.55 0.05
Expenss recognized through other comprahensive mcome &7.05 51.53
vi] Assumptiens used in accounting for gratuity plan:- As at
March 31, 2022 March 31, 2021
Discoum Rate (Par Anrum) 4.75% 6.25%
Future Salary Increass 18% for next 2 years 1 2% far ot 2 years
and 10% themsatter and 8% thereafer
Expacted Rote of mium oa plan assets J15% 2.05%

Eslimates of futume salary increass consdersd in octuanal valuation, tkes into azcount inllafian, seniarly, promation and cthar edesant
factors such oy supply and dermand in the employmaent market.
vil)  Investment details of Plon Assets:-
The plan assets ore maintained with Life Insuronce Corporation of India Gratuty Scheme. The details of investmant
maintained by Life Insuronce Corporation are not availoble with the Company and hove not been disclosed.
The expected return on plan gssets is determined corsidering several applicable factars mainly the compensation of plan
assets held, ossessed nsk of asset monogement, histoncal result of the retum on plan osssts.
Sensitivity analysiz
The sensitrvity of the defined benefit obligation fo chenges in the weighted pnncipal assumptions is:
Impact on defined bensfit ohligation

Change in assumption Inereass in ossumption Decrease in assumption
March 31, 2022 March 31, 2022 March 31, 2022
Discaunt rate 0.50% {1:3.588) 14.87
Salarny growth nahe 0.50% 1387 {13.15)
‘Withd rawal mie 5.00% [25.54) 26,08

Impact on defined benafit abligation
Chengs in sssumplion Increcse in assumption Decrecss in oasumption

March 31, 2021 March 31, 2021 Morch 31, 2021
Disesunt rabe 0.50% [@.55] T08E
Salary grewth rabe 0.50% 10,00 [#.44]
‘Withd nawal rote 5.00% {11.49) 11.55

The obove sensitivity anolyses are based on o changs in on assumpton while helding ell ather assumptions constant,
In proctics, this is unlikely to occur end changes in some of the assumptions may be corelated. When celeulating the
sensitivity of the dehned benefit obligation to significont actuonal assumptions the same method (present value of the
defined bemetit obligation calc'_llmﬂr.?wﬂh fhe projected unit credit methad af the end of the repaiting period) has been
applied for caleulating the defined beneht liability recagnised in the balance sheet,

Rizk exposure

Through' its defined benehit plans, the Company is exposed fo o number of risks, the most significant of which are
market volatility, changes In infiation, chonges in interest rotes, nsing longevity, changing economic emvircnment,
regulatory changes efe, The Compary ersures that the investment positions are managed within an asset-liability
matehing framewark thot has been developed fo achieve imvestments which are in line with the obligations under the
employes benefit plans, Within this framewark, the Company’s osset-liability matching objective is to mafch assets to the
abligations by investing in secunties to match the benefit poyments as they foll dus.

The Company aclively menitors how the duration and the expedied yield of the investments are motching the expected
cash culflows ansing lFer employes benefit obligahans. The Company has nat changed the processes used 1o manoge
its risks from previous periods, Investments are well diversified, such that failure of any single investment should not have
a matenal impact on the overall level of ossets,
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27 Shore Based Payments
o) Employee option plon

Dunng the year 2005.06, the Company had established MIT Employes Stode Oiption Flan 2005 "ESCP 20057 and the soms was
approved ot the Geneml Mesting of the Company held on May 18, 2005, The plan was st up 50 as to offer and gront, for the banefd
ol ermployees fexcluding promotens) of the Company, who ame eligible under “Secunties and Exhange Beard of India [REBI) (Employes
Stack Option Schome and Employes Stock Purchase Sehama) Guidalines, 19997, splicm of ihe Campany in ane ar mons franches, and
on wch ferms and condibions as may be foed or dedermined by the Board, in accondance with the erge T ot law or gus-dullnn-'. Vet
by the mlsvant authorities in this regard,

As par the plan, eoch option & exercisable for one equily share of face value of Bs, 2 sach [Rs, 10 sach pre banus and spliff fully paid
up on paymant ta the Compony, at a price to be delermined in aczordance with ESCP 2005, ESCOF information is given for the numbsr

of sharus after sub-diemion and Bonus isue.

Summary of options granted under plan:

March 31, 2022 March 31, 2021
Particulars Avlrﬂ:i"u::::lwprh:: Miiber of cpliora m;::::::;: Siimbat of-caiang
Opening bulonce B9.14 5,637,204 8045 4,942,121
Granted during the year F80 40 3,260,000 100,24 1,755,000
EBmrcised during the year 77.66 1,397,263 6020 236,583
Forfeded! Lopsed dunng the year o232 311,047 o7.558 723334
Closing balonce 182.09 7,188,594 B9.14 5,637 204
Vestled and Exercisoble 2,778,894 3,180,495
Shore options cutstanding ot the end of year have following expiry dote and exercise prices
. . Shore options cutstanding
Grant Vasts | Geant date "':’::“ Exgivy date E’:r::"
March 31,2022 |March 31, 2021
Grant 0 Vast| | 21-May14 | 21-May15 | 21-Map20 | 3540
Vest Il | 21-May-T4 | 21-May-18 21-May-21 35,40 83,300
Vest Il | 37-May14 | 21May-17 Z1-May-Fd 35,40 . 123,400
Girant 10 Vast | 28-Aug-T4 | HAug-15 28-Aug-20 4275
Vet Il | 28-Aug-14 | 28.Aug-14 28-Aug-21 4275
Vet Il | 28-Aug-14 | 38-Aus 17 2B-Aug-22 4275 Z 20,002
Grant 12 Wit | 24 Jun-15 24 Jun-16 24- Jur-21 41,50 - 3000
Waest 1 24-Jun-15 24-Jun-17 24-Jun-22 41.50 45,000 155,000
Ve Il | 24-Jun-15 24-Jun-18 24-Jun-23 41,50 | 48 244 150,000
Grant 13 Vst | 17-Jul-15 1 7-Jul-1é 17-Juk-2 5215 - 28 444
West Il 17=Jul-15 17 Jul-17 17 dul-Z2 5215 33,335 75,334
st LI 17 Jul-15 17-Jul:18 1 7-Jul-23 52,15 o 554 135,022
Girant 18 Wast | 1é-Jun-18& 18- Jun-17 18 Jun-22 83,30 13,332 33,330
Vst Il T&-Jun- 18 1&-Jun-18 1é-Jun-23 83.30 13,332 39004
Vet 11 18- Jun- 164 18- Jun-18 18- Jun-24 83.30 2672 40676
Grant 17 Wi | 05-Feb-17 | O5-Feb-18 05-Feb-23 7340 LT LR tee ]
Veet Il | 05-Feb-17 | 05-Feb-19 05-Fub-24 7360 & S50 &858
Vot lll | 05-Feb-17 | O5-Feb-20 [5-Fab-25 73,60 13,3386 24336
Grant 18 Vst | Z3-Jure 17 3 Jun-18 23 Jun-23 02.55 1401 b4 243 460
Waest 1 23 Jun 17 23 Jun-19 23-Jun-24 92.55 207,330 316,650
Vst Il | 23-Jun-17 3= Jun-F0 23 Jun-25 o2.55 233,340 316,680
Girant 12 Vet | 27-Jul-17 27 Jul- 18 27 Jul-F3 B8RS 3,333 93,333
Ved Il | 27007 | 27-0k19 27-Jul 24 88,55 $3.333 93333
Wast |11 2= Jul-1F 27 Jul-20 27 Jul- 25 88 85 o3, 334 3,334
Girant 20 Vet 24 Cp1 7 | 240018 24-Cich 23 108,10 - 29100
Vet Il | 24-Cat-17 | 2402019 24.0c4-24 108,10 - 89990
Vet Il | 24-Oc-17 | 2400020 | 24-0c4-25 108,10 - 90,002
Grant 21 Vet | 25 Jun-18 25-Jun-19 25 Jun-24 LA ES 1 20,000 145,000
Wiest | 25-Jun-18 25-Jun-20 25 hun-25 98,15 140,000 145,000
Vst Hl | 25 Jun-18 25 Jun-21 25 Jun-26 26,15 140000 145000
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. y Share options cutstandi
Grant Veits | Grontdate| YOO | g e | Drerche o i
Hefe Price | imrch 31,2022 | Mareh 31, 2021
Grar 22 Vast| | 1B-Jub18 | 19-00k19 | 19-Jul-24 B9.65 B2a2d 117,754
Vestll | 19dut18 | 1920 | 19425 B9.45 100,000 164,450
Vst Il | 190018 | 190l 2) 19 Jul-26 A2.65 154,364 208,708
Gram 23 Vast] | 23-Jan-19 | 23-Jan2D | Z23Jands | 9365 : 18,700
Ve | | 233219 | 23-dan21 | 23-dan2s | 9365 20,000 50,000
Vst Il | 23 0an19 | 2330022 | 23 0en27 | 9365 50,000 50,000
G 24 Vot | | 16-Ju-19 | 1640k20 | 16-Jul-25 90.00 140,600 140,000
Vastll | T8Jub 19 | Té-dul2) 18 Jul-24 90,00 140,000 140,000
Vet Il | 160ul19 | 16z | 16du.27 9¢.00 140,000 T 40,000
Grant 25 Vast] | 10-Jul-20 | 10-Jul2] 10-Jul- 26 T4.40 325,000 505,000
Vestll | T0-dutzo | T0dulz2 | 104027 94,40 425,000 508,000
Vst Il | 10.0ut-20 | 1000023 | 10028 94,40 425000 505,000
Gram 26 Vast| | 28-5ap-d0 | 28-Sap-2] | 26-Sep2d | 127.65 55 000 5E 000
Vel || | 28-8ap-20 | 28-%ap-22 | 28-Sen27 | 12785 55,000 55,000
Vort Ill | 285ep-20 | 28.5p-23 | 28.Sep28 | 12785 55,000 55 000
Grar 27 Vast| | O7-Dec20 | 07-Dec2] | 07-Dac26 | 174.20 25,000 25,000
Vet | | 07-Dec20 | 07-Doec22 | 07-Dec27 | 17420 25,000 25,000
Veit Il | O7-Dec-20 | 07.0ec23 | 07.Deczn | 17420 25,000 25,000
Grart 28 Vost| | 03-Jun-2l | D3-dun-22 | 03-Jun-27 | 167.85 50,000
Vestll | 03-dun-21 | 03 0un23 | 0Zdun-28 | 18785 50,000
Veat Il | 03-4un2) | 03-Jun24 | 03-lunze | 18785 50,000
Grant 29 Vast] | 18-Jun-2] | 18Jon22 | 18 Jun27? | 264.25 )
Vet | | 18-dun-21 | 18-dun23 | 18-Ln28 | 28425 356,668
Vst Il | 18-Jun2) | 18- 0un-24 | 18-0un29 | 2a4.25 356,668
Gram 30 Vst | | 23-Aug-21 23-Aug-22 23-Mug-27 aloz2o AA0.000
Vo Il | 23-Aug-2) | 2840023 | 2300028 | 31020 680,000
Vet Il | 238u2-21 | 2340524 | 22.80020 | 31020 S20,000

i} Fair value of options granted
The fairvalue ot grant dote s determined using the Black Scholes Model as per an independent valuer's repar, having
faken into considerption the merket pnce being the lotest avoileble closing prce pror to the date of the grant, exemise
price being the price payoble by the employees for exercising the option and other gssumplions as gnnexed below;

Grant Vests | Market price | Volatility ;‘;Ti';"i':. ; m“m':‘“m Re:llm Fair value
Gram © Vet | T30 30048 550 BAEE e 0,66
Vst | 35.40 37.65% 450 B8.73% 208% 11.45
Vast 1l 35,40 48009 5.50 8.75% 298% 14.35
Grant 10 Vaat | 48,75 40.75% 3.50 B.75% 3.90% 15,50
Vst | 49,75 39.51% 450 8.75% 208% 16,41
Vet 1l 49,75 46.99% 5.50 5.70% 208% 19,78
Gram 12 Vast | 47,40 42.75% .50 7955 250% 13.4
Vst |l 41,60 41.13% 4.50 7oo% 2.50% 14.38
Vast Il 41,40 52,500 5,50 797% 2.50% 15,07
Granl 13 Vst | 5205 A3.55% 2.50 7.79% 2505 17.01
Vast |l 52,15 41 .59% 4.50 T58% 3.50% 1824
Vet Il 53,15 40.55% 5.50 790% 3.50% 16.08
Gram 16 Vet | B3.30 ALATE 3.50 750% Z01% 30.30
Vet |l B3.30 4598% 4.50 7.52% 301% an.es
Vst 1l £3.30 24.05% 5.50 7.50% 201% 33.17
Grant 17 Vest | 73.40 4B 75% 350 841% Z01% 2587
Vast | 73,60 45.93% 4,50 6.41% 201% 2713
Vast Il 73.40 44.34% 5,50 4.41% 201% 38.29
Grart 18 Vest | 57,55 A7 6% 250 6455 735% 33,47
Vst (I 92,55 46.05% 4,50 6.45% 2.35% 36,08
Va1l 92.55 43939 5.50 £.45% 255% 37.41
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Grant Vaats | Market price | Volatility ;":h':r E:I’;; inf::::‘ i m:”::; Fair valus
Grant 19 Wast | Ba.A5 47 64% 3,50 6.A5% 2-35% F2.08
Vast I BA. 85 45.78% 4,50 6.45% 2.35% 34,46
Wt 111 B8.85 43.85% 5.50 6.45% 2.35% a5.05
Grant 20 Vet | 10810 A7, 45% 3.50 &E50% 2.35% 39,30
Wiarst |l 108.10 46.20% 4,50 &580% 2.35% 43,74
Vast Il 108,10 A4.66% 5.50 5.580% 2.35% 44,94
Girant 21 iagt | o8.15 44, 86% 350 FA0% 1.43% 38,7
Wast |l 28,15 A7.55% 4,50 TA80% 1.43% 42.81
Vst ] 8,15 45.15% 5.50 7B0% 1.43% 45,76
Grant 22 Vs | BR.45 45,06% 3,50 7.77% 1.43% 34,37
Wast | BR.&5 47.4%% 4,50 7.37% 1.43% .92
Vast Il 82,45 46,30% 5.50 TIT% 1. 43% 42,1
Grant 23 st | D345 43.80% 3.50 753% 1.43% J4.98
Vet Il o365 45, 2%% 4,50 7.53% 1.453% 40,12
Warst (11 93.45 46.75% 5.50 53% 1.43% 44,53
Grant 24 Vst | Q.00 42.35% a.50 6.53% 1.10% as.me
Wt |l Q0,00 44.87% 4,50 5.53% 1.10% 41,88
West 111 20,00 AT.04% 5.50 5.53% 1.70% 4712
Girant 25 Wast | 94.40 43.54% 3.50 5.B2% 1A7% 30.45
Wast Il Q4,40 42.94% 4,50 EAI% 2.67% 3N
Vst Il 94,40 44, 88% 5.50 582% 2.467% 36,83
Grant 24 Vst | 127.45 45,53% 3,50 & 00% 3.07% 41,84
Vst Il 127.45 43,45% 4.50 6.00% 3.07% 44,24
West 11 127.65 45,5%% 5.50 6.00% 3.07% 4202
Grant 27 Wast | 174,20 A6,55% 3.50 5972% 3.07% 57,92
Vst Il 174,20 44,055 4.50 S0 3.07% a9
Vet |l | 7420 45.80% 5.50 S92% 3.07% 56,99
Grant 28 Vst | 187.85 45,7 7% 3.50 601% 3.15% &2.53
Vst 1l 187.85 45,35% 4,50 &% 3.15% 4. B
Vst Il | B7.85 44, 85% 5.50 601% 3.15% J0.55
Grant 29 Vast | 204,25 A5, 34% 3, 601% 3.15% 20,34
Wast Il 284,25 A6.57% #.50 6.01% 3.15% 26,06
West Il 264,25 45.60% 5.50 6.01% 315% 100,87
Grant 30 st | 310.20 43.88% 3.50 5.253% 3.52% 104,83
Vst |l 310,20 47.25% 4,50 6.25% +4.52% 11143
Vet |l 31020 45.37% 5.50 &23% 3.52% 1 14,69
b)  Expense arising from shore-based poyment transactions
Particulars Morch 31,2022 March 31, 2021
Expanses charged to stoterment of Proft ond Less based on tairvalus of ophions® 8964 ..

*Excluding Share based payments expanses chamed in disconbinued oparalions in sahren of profit and loss Re, 0.02 Millisn [Previous
yeor Bz, 0.13 Millign).
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28 Fair value measurements
(i Fairvalue hierarchy
To provide indicotion about the relability of the inputs wsed in determining fair value, the Cnmlpuny has clossified s
financial instruments into the three levels prescribed under the accounting sondard explained below;
Leval 1: Level 1 hierarchy includes financial instruments measured usnn{g quoted prices, This includes listed equity
instruments, fraded bonds and mutual funds that kave quoted price. The fair velue of all equity instruments (includin
bands) which are traded in the stack exchanges is 'mlucg ueing the dosing price as af the reparing penod, The mulua
funds are valued wsing the closing net osset value.
Level 2: The fair value of financial instruments that are not froded in an eclive marked (for example foreign exchonge
forward contracts) is determined using valustion techniques which maximize the use of cbservable morkst doka and rely
as litile os possible on entity-specific estimates. If all signihcant inputs required fo fair velve on instrument are observoble,
the instrument is incleded in Ii'wel 2
Level 3: H one or more of the significant inputs 15 not based on observable markst dota, the mstrument is included in level
3. This is the cose for unlisted equity secunties, contingent consideration and indemnification asset included i leval 3.
Thecf:.‘dampunf's- policy s to recognize fransfers info and transfers out af fair value hierarchy levels of the end of reporfing
period,
(i) Valugfion technigue used to determine fair value
Specific valughion techniques used to value financial instruments include:
- The use of quoted market pnces for similar instruments,
- The fair value of forward foreign exchange conracts s determined using Mark 1o Market VMaluation by the respective
Bank at the balance sheet date.
- The fair value of the remaining financial instruments 15 determined using discounted cash flow onalysis,
Financial instruments by categery and hierarchy of measuremant
Maorch 31, 2022 Mareh 31, 2021
_ FVTPL  FVIPL  FVOCI  Amorfissd | FVIPL  FYIPL  FVOCI  Amorfised
rticulars it S
Level 1 Level2  Level 2 Level T Level 2 Level 2
Financiol assets
Irmrastmants 568818 1. 447001 631365 23875
Trode ecenables E BR9.090 - T5.462
Cosh and cosh egquwvalants 709 L7 84
Bank balances othar than above A0 A8 2.941 .84
CHher financial osals . 1,557.80 1. 137.77
Darivative assats _ 7.21 529 12,82 13.52
Tatal inancial ssets 5,680.16 791 B.2% 4,000.35| 631365 1282 13.52 7,006.67
Financial liabil fes
Berrowings 10,17 fa.72
Lsase labalities 7738 101.54
Trode payables 801,45 523533
Oithar financial lakdibes . - 399.32 - - 341.14
Total inancial lidbil es - - - 1,088.32 - - - 1,036.75
As of March 31, 2022 and March 31, 2021, tha fair value of cosh and bank balances, frade mecerables, ather linancial assels and
liabilifies, bamawings. frmde popables approxirnate their cdarmying amount largely dus ba the nature of thess indrumants.
29 Finoncial Risk Management

The Company’s principel finoncial lisbilities, other than denvatives, compnse loons and bormawings, frade and other
poyobles, The main purpose of these finencial lobilities s to finonce the Company’s operations and 1o provide
guarntees to support its operations, The Company’s prncipal finencio! ossets include trade and other receivables, and
cash and shor-term deposits that denve directly from its operafions.

The Compeny is exposed to market risk, credit risk ond liguidity nsk. The Company’s senior menagement oversees the
management of these risks, The Company’s senior management is supported by @ financial risk committes that advises
on financial nsks and the epproprate financial nsk gevernance framework for the Company. The finance committes
provides assurance 1o the Company’s senior manogement that the Companys financial sk activities are geverned by
appropnate policies and procedures and thot finenciol nsks are identified, measured ond monoged in eccordance with
the Compary’s policies and risk objectives, All denvative adivities. far risk manogement purpases are carned oul by
specialist teams that have the appropriate skills, expenence and supsnvision. It is the Company’s policy that no troding
in denvatives for speculotive purposes may be undertaken, The Board of Directon reviews and ogrees polices for
managing each of these nsks, which are summorised below:
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(& Credit risk
Credit nsk refers to the nsk of defoult on is obligation by the counter party resulfing in @ hnancial loss. The maxgmum
expasure 1o the credi risk af the reparting date is pnmanly fram trode recevables emourting 1o Rs. 889.90 Millian as of
March 31, 2022 (Previous year Rs. 728.62 Million) end unbilled revenue smounting to Rs. 158.48 Million os of March
31, 2022 (Prewious year Rs. 140,94 Million). Trade recevables and unbilled revenue are typically unsecured and are
derived from revenue eamed through indwiduel subsidianes, govermment customers ond other corporate customers,
The Compary has used the expected credit loss model 1o cssess the impairmaent lass or gain on trode receivables and
unbilled revenue, and has prowided it wherever appropnate, The following table gives the movement in allowance for
expected credit loss for the year ended March 31, 2022
Raconciliafion of loss allowance provision

Particulars Trade Receivables Unbilled Revenus
Loss allowanee as on Aprid 1, 2020 B3&.42 816
Lass: Bad Dekks wrtten off [510.05 T
Add: Prewmion {or Expected crodif low* 3,27 19.87
Lozs allowanee as on March 31, 2021 329.79 48.03
Less; Reversal of Provision for BExpected credit loss® (380

Less: Bad Debis writen off 13.07) s
Add: Provision for Expected credi los® 43,28
Loss allowance as on March 31, 2022 312.92 71,31

*Prewvisian [net of reversal) for expected credit loss in unbilled revenue and trade receivables includes Rs. 42,78 Million
[Previous year Bs. 15,20 Millian) recogrised in statement of prafil and loss in discontinued operations.

(B) Liquidity risk
The Compomy’s principal sources of liguidity ore cosh ond cosh equivalents and the cosh flow that s generated from
aperahons. The Company hes outstanding borrowings as term lsans and working capital limits frem banks. The term
loons ore secured by o first charge on the book debts and movable & immaovable cssets of the Company. However, the
Company believes that the working copifol is sufficient 1o meet s current requirements. Accerdingly, no liguidity nsk s
percaived,

(il  Maturities of financial labilifies
The toble below provides details regarding the contractual maoturities of significant finaoncial liobilities:
Contractual maturities of financial liobilifies:

Lezs than Between Beyond

1 year 1 ond 2 years 2 years Tatal

March 31, 2022
Borrowings 486 531 10,17
Trade payables A0, 45 - - &01.45
L liabsdlitaaes 1873 14,43 4457 7738
Orther financial liabilities 3ea80 - 0.52 39932
1,023 84 19.74 4474 1,088.32

March 31, 2021
Borrowings 072 - - 70.72
Tradw poyables 52333 52333
L labdities 2633 20,1 54,50 101.54
Oiher linanmal labilifies J40.64 - 0.52 341.14
961.02 2071 55.02 1,034675

{C) Market rizk

Market risk is the nsk that the Toir value of future cash flows of a financial instrument will Auctuate becouse of changes
in maorket prices, Maorket risk compnses three fypes of risk: interest rate nisk, foreign currency nsk ond other price nsk,
such as equity pnce nsk and commedity nsk. Financial instruments affected by morket nsk include loans and bormowings,
deposits, investments measured af FYTPL and dervative fimanciol instiruments,
(il Intarest rote risk

Imterest rate nsk is the rsk that the fair value or fuiture cash flows of o financiel instrument will Ructuote becouse of
chonges in markel interest rotes. The Company’s interest rate risk anses pnmanly frem the formgn currency term loan
carrytng at floating rote of interest, These obligations exposes the Comparny to cosh flow interest rate sk, The Campany
hos mitigoted fhe interest rote nsk on foreign currency term Ioan by converting it frem floating rote o fived rote through
currency swap, Hence, there s no significant challenge of inerest rate nsk,
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(i) Foreign currency risk
The Compary operates infernationally and s exposed to foreign exchange nsk ansing from foreign currency fransachions,
prnmanly with respect to the LISD, GBR ELR, CAD, CNY ond NOK. Foreign exchange risk anses from future commerzial
trarsactions and recognised assets and ligbilties denaminaled in o currency that is not the company s funclional curmency.
The Company evaluates s eechange rate exposure ansing from these trorsoctions and erders into foreign exchange
forward contracts fo hedge forecosted cosh flows denaminated in foreign curency and mitigate such exposure,

The company’s exposure o foregn currency nsk at the end of the eparting penod expressed in Rs., are as fellows

March 31, 2022

March 31, 2021

Fenancial asseds

Trade recevables

uso 511.49 A51.41
GBP 53.93 54.57
EUR o608 23,43
CAD o 77 0,00
ZNY Téa.a9 0.00
Citbrsrn Q.05 er.20
Met exposure to foreign currency risk (ossets) 764,21 &246.61
Fenancial licbd ities
Trade payables
usD 101.50 ]
GEF 3044 80,08
MK 33.74 2332
EUk 17.04 27.51
Oithars 283 4,32
Mat expasure fo farsign currency risk lichdities) 185.55 235,13
Sansitivity

The sensitivity of profit or |gss fo changes in the exchonge rates arises mainly from farign currency denominaied
financial ngruments.

Impact on Profit and Less Impact on Profit ond Less

! tor the yeor ended March 3]: 2072 for the year ended March 31, 2021

Ryt Gain / [Loss) on | Gain / (Loss)on | Gain / (Lesshon | Gam / (Less) on
Appreciation Depreciation Appreciation Depreciation

1% opprecation [/ depreciation in Indian
Rupses ogainst fellowing fomign currencies *:
SO 4,10 14700 3.52 [3.54
GEP 0.33 {0.33 (CL28) (K.
M 1034 0.34 {023 023
EUR 0.7 0,79 .68 [0.68)
CAD 087 (067 -
CHY 0.7 AN
Cithers .04 10,08 0.93 093
Tatal 578 (5.78) 4.62 {4.562)

* Halding all other vanables consfant
USE: United States Dollar, GBP: Great Brtain Pourd steding, MNOK: Nomwegian Krone, ELIR: Eurs, TAD: Canadian
Dallar, TNY: Chinese yuan renminkit
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30 Copitel manogement

3
a

b}

The primary cbjective of the manogement of the Company”s copital structurs is to maintain an sflicient mix ot debt ond equily in order i
achine a low cost of capial, while kaking inte aceoun thi desirability of ebaming financial Bexibildy bo purses busimess epporunifies and
adequate ocoms b liquidily 1o mifigoke the eflec of urlomeseen svants on cash lows, To moxmuse the shansholder valus the management
alse monders the retum on equity,

The Board of directom regulary mview tha Compary's copial struchum in light of the esonamic condibons, busines stradegies and future
cemmibrants.

Ferthe purpess of the Company s capital management, caprital ncludes ssued share copital, securties premium, all other ressrees and
dubl

Dunng tha financial year, mo sgnibeant changes wers madae in the abpcives, policws or processes relahmng fo thi management of He
Campany's copial struciums.

Loans awailed by the Company ars subject to cartain fimancial covenants and the Company is cempliant with thesa financial covenants
an the reperting date as per the terms of the loan ogresment,

Them s no default on the repayment of bormowings [including inbenest themsan] during the year ended Manch 31, 2022,

Particulars March 31, 2022 March 31, 2021
Barrowings [Reler note 140)) 1017 70,72
Lease liabilihes|Rater noted (] 73R 101.54
Total Diebt [A) 87 55 172.26
Equity share copital [Refer note T:2(E])] 26774 28470
Other equity Rafer node 13) 1335317 1536650
Total Equity (B) 13,62091 15,651.60
Profit after tax (C) A2317 53611
Opaning Shamhalders squily 15.451.40 1532725
Closing Sharaholdars wquily 1362091 1565160
Average Shorshalder's Equity (O} 1463626 15,489.43
Debt equity ratio (&/8) 0.0 0.
Return on equity Ratio (%) (C/04 o.% 3.5%
Contingent Liobilities
Claims against the Compony not acknowledged as debts:- As at
Morch 31,2022 March 31,2021
il;:wd o 5.49 5.49
Indamnilcation mdated to sale of imestrants in Colenge Limited vy
Known as NIT Technebogies Lirmited) 2 2050
Woarks Contract Tex 31.32 3 .32
Custorms Duly 4.80 4.50
Ipearme Teax 44.50 44,50
Crbary® 17.98 17.98
2,498.31 241209

*It portains to alleged dues towards provident fund payable by vendars of the Campany which the Cemparny is alss contesting.
The Company does nol stpect any reimbursements in respect of the abowe.

The Company had received Show Couse Naotices under section 283 of the Income Tax Ad, 1941, issued by the
Commissioner of Income Tox [CIT) for the Assessment years 1999.00 o 200508, who loter issued Orders dlredlrt%
the Assessing Cfficer for re-ossessment on cerfam items. The orders passed by the CIT u/s 263 for AY 199900 to A

2005-06 have been :hullené]ged 861he Company in the Income Tax Appellote Tribunal ("the Trbunal’), The Trbunol has
since passed order for AY 1999.00 wherein the Tribunal hos decided the issue of assumption of junsdiction against the
Company and on ments, the Tnbunal bas allowed same of the ssues and dismissed others which were referred back 1o
the assessing officer for fresh examinaton. The Company hos filed an appeal before the Han'ble High Court of Delh
agains! the eforesaid order of the Tnbunal which is pending for disposal. Al this stage thers is no escertained/quantified
demonds. Based on legal cpinion, the Company has foir chances of oblaining adequate relief before the Appellote
Authorities,

It is nol proctical far the Company to eshmate the imings of cash auflows, if ary, in respect of the sbaove penqug]l
resolution of the respechive proceedings. Maonagement does not foreses any financiol implication bosed on advice o
legal counssl.

Senous Froud Investigotion Office ("SFID) has filed o cose against one of the past vendors, from whom the Company
has obtained cerfain services duning FY -05, which are also the subject matter of the obove.mentioned matter u/s
263, Recently, the Company has received o copy of partial comploint from the Court of ACMM, Delhi, who has mode
the Comggnv also o pory fo the obove cose, While the Company hos requested foro complete ﬂlﬂﬁ? of complaint, which
is yet to be recewed, bosed on the legol odvice the matter is not maintainoble and eccordingly the Compoany has filed
a mevision pelitien challenging the summeaning order of the Caur, which i pending 1o be heard.
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Guarantess

1. Bank Guorantees issued by Bankers cutstanding af the end of the year Rs, 8.99 Million (Previcus year Rs. 9.47
Million).

fi. Corporate Guorantes (ssued to ICIC) Bank Conode to secure loan of Re, 304.02 Million [CAD 5,00 Million]
[Previous yeor Rs, 291.00 Milllen [SAD-5.00 Millian]l, [Ameunt Qutstonding o the end of the year Rs. 4854
Milhan [CAD 0.80 Millisn, [Previous year Rs. 139,48 Million [CAD 2.40 Million]) availed by NIT Learming Salutions
(Canada) Limited.

fil, Carparate Guoraniee issued 1o ICIC] Bank LK far availing working capital limits an behalf of NIT Limited, LIK Rs.
419,28 Million (GEP 4.20 Millian) [Previous yeor Rs. 424.02 Millien (GBP 4.20 Millian), [Amaount Qutstanding of
the end af the year Bs, Ml [Previous year Rs, M),

Capital and Other Commitments

Estimated amount of contracts remaining to be execuled on copital account (nef of advances) not provided for Bs, 22,48
tillion (Previous year Rs.7.68 Million).

Far commitments related fo legse ormongements, Refer nate 7.

The Company has isswed letter of supports to provide need bosed tinencial support to its subsidiory company, namely,
MIIT Leaming Systems Limited [Formery known as Mindchampion Leaming Systems Limited].

Dividand Year ended

Declared and paid during the year and previous year March 31, 2022 March 31, 2021

Caszh dividends on equity sharea declared and pad:

Final dividend for the EY. 2020-27: Rs. 2.50 per shame

{FY. 2019.20: Ra. 2.00 par share) AT #

Intanm dividend for the FY, 2021-32 Rs. 300 par sham [EY. 2020.271 M) A01.24 .
734.39 283.33

Earnings Per Share Yeor snded

March 31,2022 March 31, 2021

Frem Contfinuing operations

Frofit attnbutoble o Equity Sharshalders (Re. Million) (A) 1,442.09 Ea7 14
From Discontinued ocperations

Less attribulable fo Equity Shareholdars [Rs. Million) (B [38.92 [31.03
Frem Continuing and Discontinued cperations

Frofit attnbutabls to Equity Shorshalders (Re, Millien) (2 142317 3361
Weighted avarage numbaer of Equity Shames sutdanding during the year [Mos) — [03 134,430, 448 1477217
Add 1 Effect of Potantial Dilutive Shares (baing Stock ophens [Mos.) 3,202,571 1,634,148
Waighted averogs shares cutdtanding conudened for defermining Dhluted Eamings par 137,640,019 143,411,363
Share Mos) - (B)

MNemnal Value of Equity Shanes [Hs.) Z 2
From Continuing operations

Baswe Earnings par Share (Rs] (A/DTY 1088 400
Diluted Eamings par Share [Rs) (AR 10.63 3.95
Frem Discontinued operations

Basie kosa per Shane (Rs) (B/T) [0.2% 0.2
Diluted loss per Share (Rs) [B/E) 0,29 0.2
Frem Continuing and Discontinued operations

Basic Eamings per Share (Rs) (S0 10529 3.78
Diluted Eamings parShare [Rs.) [C/E) 10.34 3.73

135



NIIT Limited mlll

Motes to the Standalone Financial Statements for the year ended March 31, 2022 Contd..

35

20

L]
=

Bl B3 BRI CRI B BRI
0 LR e L) RS

SRR T B T R T - -

1a
1
12

[Amaunt in Re. Millions, unless stherwise stated)
Reloted Party Transochons :
Reloted party relationship where confrol exists;
Subsidiories
MNIT Institute of France Banking and Insurance Training Limited
AT Leaming Sysfems Limited [Formery known os Mindchampion leoming Systems Limited, name chonged w.ef
Januory 18, 2022)
MIT Yuva Jyah Limited (Liquidoted on February 25, 2023)
MNIT Institute of Process Excellence Limited (Under Yolurtary Liguidation weel, February 19, 2020)
NIT LSA Ine, LISA
Stackroute Leaming Ing, LSA (subsidiary of enfity at senial no. 5 - incorpomted on December 29, 2020)
MIT Limited, LK
MIIT Malaysia Sdn, Bhd, Maloysia
MNIT West Africa Limited
MIT EC Limited, Mauntius
MIT (Ireland) Limited
MNIT Learming Sahuions [Canade) Limited {subsidiary of ertily af seral po, 11)
Eopgle imfernational lrsttute Ine. USA (subsidiary of entity af senal no, 5 0l June 30, 2021, merged with NIT (USA) Ine,
LSA we f July 01, 2021}
Eagle Training Spain, 5.L.U {subsidiory of entity at senal na. 13 #ill June 30, 2021, Subsidiary of Enfity of Serial no. 5
woet July 01, 2021)
PT MNIT Indenesio, Indanesia [under liquidshion)
MNIT China {Shanghai) Limited, Shanghal [subsidiary of entity a1 senal na. 10)
MNIT W Service Qulsourcing Traning Schoal, Ching (Deregistered on June 24, 2020) (subsidiary of entity of senal
no. 18)
Wigd MIIT Infermation Technology Consulting Limited, China [entity closed on October 30, 2020) {subsidiary of entity at
serigl no. 14)
Su Zhou NIIT Infarmation Technelogy Cansulting Limited, China (subsidiary of entity ot senal no. 18, ceases to enst os
step-down subsidiary of the Company w.e.f. Cetober 30, 2020)
Changehou NIT Infermation Technolagy Corsulting Limited (subsidiary of enlity af serial ne, 18, ceases fo east as slep-
down subsidiary of the Compary subsidiary weef. October 30, 2020)
Chengma NIT Infarmation Technelogy Compeny Limited, Ching [Under process of clesing)  [subsidiary of enfily of
senal no. 18)
Chongaing An Doo Educafion Consulting Limited, Ching: {subsidiary of enfity ot seriol no, 14)
Chongging NIT Education Consuling Limited, China [Clesed on Janvary 20, 2021 [subsidiary of entity ot senal na. 14)
Ming¥a NIIT Education Technalogy Company Limited, China {subsidiary of entity at serial no. 16)
Guizhow NIT informaticn technology consulting Ce., Limited, China [subsidiary of entity ot serial no. 16)
MNIT [Guizhou) Education Technolegy Co., Limited, China (subsidiary of entify ot seral no. 14)
RFS Consulting Prvate Limited (wee.f. Octaber 01, 2021)

Cther reloted parties with whom the Cempany has transacted:

Key Management Persannal

Mr. Rajendra 5 Pawar (Chairman)

Mr. Vijoy K Thadeni [Vice-Chairman & Managing Director)

Mr. P Rojendron Joint Monoging Directar)

Mr. Sepnesh Kumar Lallo (Exacutive Director & Chisf Executive Officer weef, August 05, 2021)
Mr. Anand Sudorshan (Independent Direclor)

Mr. Ashish Kashyap (Independent Direclor- resigned woef. August 30, 2027)
Ms. Geeta Mathur (Independent Director)

tr. Rovinder 3ingh  (Independent Direclar)

Ms. Sangite Singh (Independent Director w.e.f. June 05, 2027)

Ms. Avani Vishal Davda (Independent Director woe.f. June 05, 2021)

Mr. Udai Singh Pawar (Non execulive Direcler woef August 05, 2021)

Ms. Leher Vijay Thadoni (MNon executive Director wee b August (05, 2021)
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13 Mr Rawindra Bobu Gankipat (Independent Director wee.f. Maovember 11, 2021)

14 Mr Amit Roy (Chief Finaneral Officer -Till June 04, 2020)

15 Mr Somy Mal (Chief Fingnciol Cfficerw.e f, June 05, 2020)

14 Mr Deepak Bansal (Company secretary)

b) Relofives of Key Management Parsannal

1 Ms. Renuko Thadani (Wife of Vijay K Thodani)

cj Parties in which the Key Management Parsennel of the Company are deemed to ba interested

I MIT Institute of Information Technology

2 MIT Linwersity

3  Mayo Bozaar Movelties Private Limited

) MNIT Faurdation

3 NIT Metwork Services Limifed

C.  Key maonogement persannel compenzation Year ended

March 31, 2022 Maorch 31, 2021

Shart-term employes benefits® 130.76 3016
Fost-employment bensfits 505 1.43

5 = [ t Other reimbi
Commission, Sitting tees, F&'&m.mr-.rn ion and Other reimbursements poid 1o 28,91 1592
Man Executive & Independent Directors
Total compeansation 165.22 A46.91

*Excludes value of ampleyss dock ophons,

0. Terms and conditions
Trensoctions relating fo dividends, subscriptions for new egquity shores were on the some terms and conditions: that
applied to other sharebalders.

Transoctions with relafed parfies duning the yearwere based an terms that would be available fo third poarties. All other
transactions were mode in ordinary course of business and of arm’s lengih price.

ardinary course of business ond of orm's length price.

All putstanding balonces are ursecured and are repayable in cosh,

E. Details of significant transactions ond balonces with related parties :

Partiss in which
Relatives  Key Monogement

Mature of Transactions Subsidiariss M.:ﬁ:‘mm h’b:l::::r:mT P&’::ﬂi::i' Tetal
et Persannel desrmed to be
interested

Purchase of Goods : 0.14 D.14
{0.14) * » [0.27) {0.41]
Purchase ef Prapedy, Plant and equipmant 040 - - - 040
10741 . . . 0.7
Sale of Services 2.210.44& 2210, 48
[2.124.80) - - {2,124.80)
Purchase of Services-Professanal Technical & 37404 - 0,95 - 375.02
Chsouming sxpenses and athers [510.42) {098 [511.40)
Recovery from subsidianes for Corpomis and R4 2h.43
Manogamant Suppart Sanices (24369 z 5 4 [243.67
Recovary of share bosed papmants fram G 47 - - - &e47
(1750 {17.50]
Recovery of oither sxpenses from P 2.07 o1e
(13.59) > * [1.94) {15.53)
Recovary of ather expanses frem (under the head B.A3 - - 0.29 B9z
ether incam) [5.44) [0.75) 16.21]
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Parfies in which
g P e
Mature of Transactions Subsidiaries M.ap:':.;u::lrrl Mttt | Compamrahe Total
Personnel deemed to be
infarested
Recovary of Professional Technical & Qubsuring 3613 34,13
expanses by [14.52 {14.24
Recovery of Employes Benolits experses by -
{1.08) f1.08)
Recovary of cthar expenses by 044 Dae 1.83 256
{1.40) 0.2 [7.00 18.52)
Royally paid 2419 FENE
0.0 {10.09)
Imtersst Incoms
Nz.7a N7.74
Diendand Incoms 743 44 743 a4
Compomte Guamnntes Tharges [included in Other 340 3.480
Mon-Oparating Inzermel 1.84 {1.84)
Expanditure iowords Componsie Social Responsbility 870 570
C5R) achiviies (310 3.10)
Denalian paid -
[10.00) {10.00)
Ittt made
[811.94 811,94
Prevdsian ler impairmant of Immastrmant -
[682.573) (682,57
Revarsal of provisian for impairment of Loan 1a 2
Subsiitan (300.00) (300.00)
Loar Given -
[50.04) (50.00)
Leans Given Recuved Bock -
[350.00) [350.00)
Prewious year hgures of Manch 31, 2021 ame graen in parantheis.
Rufar notes 31 and 32 far Guaramess, oollatenals and commitmaits,
Outstanding Balances :
Kay an:r::;nmn:f of the
Particulars Subsidiares Management Com i bt T i Total
Parscnnasl Ll
interested
Recemvables
March 31, 2022 63183 D28 0. H32.80
March 31, 2021 [584.83) [0.48) [0.88) [558.19)
Payables
March 31, 2022 19485 11.87 033 206,58
March 31, 2027 [241.78) [B.45) 0:31) [24%.94)

Rofer notes 31 and 32 far Suaramess, callatonals and commiments as af the year end.
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Segment Information

The Company is engaged in providing Educatien & Tmining Services in @ single segment, Based on "Maonagement

Approach”, as defined in Ind A5 108 = Operating Segments, the Chief Qperating Decisian Maker (CODM) evaluates the

performance and ollocates resources based on the onolysis of performonce of the Company as o whele. Its operations

are, therefare, considered to constitute a single segment in the canfext of Ind AS 108 - Operating Segments.

As per Ind A5 108 - Opercting Segments, where the finonciol report contains both the consolidated financial statements

ot a parent as well as the parent’s separate financial statements, segment infermaohon is required only in the consolidafed

financiol stalements, Accomdingly, no segment information 15 disclosed in these stondalone finoncial statements of the

Campany,

Discontinued operations

Curning the year 200 9-20, in line with its stated long ferm strategy of reducing exposure 1o low mamin, captal intensive

government business, the Company hod decided natfo pursue new skills contracts and decided 1o discontinue operations

post campletion of continuing commitments. These centracts were fronsferred from its wholly owned subsidiary NIT Yuve

Jyoti Limited (Liguidated on February 25, 2022) through en agreement.

In pusuence of opplicoble oceounting standard (IND AS - 108), the net resulls (e, revenue minus expenses) of such
operafions are disclosed separaiely o5 loss from ‘Disconfinued Cpertions”,

Met results of Discontinued Operations :

. Yeor ended
Particulars March 31, 2022 | Morch 31, 2021
Rowanue 0.3% 1.08
Othar Incoms .1 077
Expenses f51.40 (.58
Loss before tax from decontinued operations (3010 {31.03)
Ten: Evpanses® {11.18)
Loss after tax from decontinued operations EEEF] {31.03)

*Includes delarred foax credit amounting 1o R 1089 Milhen,

Cash flow from Disconfinued Operations

m Year ended
Rormatons March 31, 2022 March 31, 2021
Mat Cash flew wed in cpanating aclivities [5.49 N7A7
Mt Cash flow gerarcted fram imomsting achiites D.42 2.84
Mat Cash How usad in financing acheities 034

Addifional Regulatory Information

There are no immevable properties included in Property Plant and Equipment, whose title deeds are not held in the
name of the Company.

The Company has not revalued ifs Property, Plont and Equipment (including Right of use assets) and intongible ossets
during the year ended March 31, 2022,

The Company does not have any Benam| properly, where any proceeding has been inilisted or pending agains! the
Company for helding any Benomi propery under the Benomi Tramsochons (Prohibifion) Act, 1988 ond rules made
thereunder,

The Compary has not been declared wilful defauller by ary bank or financial institulisn or government or any
gaovernment authorty, as per the available information.

Relationship with Stnack off Componies:

" 8 Balence Balence nlikcrali s

Mame of the stredk off company h_'unu:iw outstonding as on | outstending as on the M off
wilhvsiuck off | paorch 31,2022 | March 31,2027 | SOmPOm ifom,

company J ’ to be disclosed
PZRL Institude OF Compuler Studes Private Trads Recerable L7 Nens
Limdgd
Shriram Infocans Privake Limited Trada Recerabla 1.20 Mate
Shreyo Automobile Services Private Limited Trade Recemable 1.05 Mers
Ajay IT Solutions Prvate Limbed Trade Recerable 1.58 Mers

139




NIIT Limited

MNotes to the Standalone Financial Statements for the year ended March 31, 2022

wi)

wil

NIIT

Contd..

[Amount in Ra. Millions, unless othenwise stated)

Hame of the struck off company

Mature af
fransactions
with sirwck off
campany

Baolance
outstonding a3 on
Morch 31, 2022

Bolance
oulstanding as on
March 31, 2021

Relationship with
the struck off
company, if any,
1o be disdosed

Delce Daota Systerms Prvate Limifed, Coral
Irderech Praate Limited, Prasad Software Privote
Limited, Ask Infotach Private Limited, Couto Diata
Systams Private Limided, 5ri 5o Probhy Computer
Education Prvabe Limted, Study Web Compubers
Private Limited, Anudeep Infotech Preate Limibed,
Rarmana Systers Privake Limted, Ribson Infotech
Private Limited, Surbhi Computers Prevate Limited,
Edutech Centre Preate Limited, Venkata Bayamma
Irdedech Prvate Limited, Unique Computech
Privats Limited, U D Indo Education Centra Private
Lirmtibaed, 205, Business Salutiens Pavabe Lirbed,
Singrauli Infotech Private Limited, Crue Career Labs
Private Limied, Sarasvati Vidya Private Limited,
Sudhamsanom T Acodemy Prvote Limibed, Bss
Softwaore Services Privale Limited, MG Computer
Eduzation Prvate Limded, Intuttve IT Labs Prisabe
Limited, Meble Carger Saluions Prvate Limited,
Jayarmatha Technological Cenlre Private Limited,
Drnnddy Intctech Frvate Limded, Cubsarnin Infoiech
Seluions Prasate limited, Subas Camputers Private
Lirnited, Viasishnavi Techna Selutions Private lirmbed,
Suwipr Infotech Promielimited, Bytestream Infotech
Private Limited, Ancher Education Private Limited,
Jsan Comer Solution Prieate Limied, Shambbwi
Education Private Limited, Glenmoor Technelagies
Private Limsded, Vishalakshi Education 3Systems
Private Limited, ¥okom Infe. Prvate Limited,
Pinnacle Mew Em Educslion Prvolelimited,
Wakode Technologws Prvate Limited, White
Crrchid IT Salubicns to Lirebed, Bran Eduvision
Private Limited, 5aq Institube Private Limited, FRS
Tezhne  Solutions  Prroate  Limshed, Cognishyx
Business Solutions Prvate limited, PH Informatics
Private Limited, ABR Infotech Private Limied, E2E
Educomp Prvate Limded, 25 Syserm Leaming
Private Limited, Ayurda And Mullisarices Private
Limited, Tirurmala Tanaya 5ol Solutions Private
Limited, U D Info education Centre Private Limited,
Snowilakes Educations Private Limited, Matspyder
Matwerks Prvate  Limited,  Acadermic Campus
Connections Frivate Limited, B Bossveshwara [T
Selutans Prvate Limded

Trode Recerable

1035

MNane

5 One Technalogws Prvate Limeted

Tradae Payable

.58

1.59)

Marne

Dhan Sres Computers Private Limited

Trade Payakls

[1.40)

{1.60)

Mone

Scitfing Informatics Prvate Limited, Sathya Sudha
Computers Private Limided, fnsokt Techrologies
Private Limited, Joshison's Computers  Private
Limited, 5r Vesrobhodm Infolech Prvate Limited,
Vegi's Computers Prvate Limited, Rhino Infotech
Private Limited, Assam Computer Sennces Frivate
Limited, Cogrishyx Business Solubioms  Prieate,
Hanhaman Technelogies Private Limited, Tatwammasi
Infetech Bippur Prvate Limded

Trade Payable

(280"

(289"

MNane

*Indnidunl Compames with balonce less than Rs. 1 Million,

The Company doss not have any tramsaction which s not recorded in the boolks of oscounts that has bean sumandered or disclosed as
inceme during tha year in the o csssssments undar the Income TacAct, 1961,
The Campary has nat traded or imesied in eryplocurmancy transachons during the Fpandal year and them s no balance as af year

wnd.
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The Board of Direclors of the Company, in ds mesting held on Januay 28, 3022 hos approved o Compoatte Schems of Arongement
undar section 230 40 232 and clher applicabls provisions of the Companies At 2013 bobwesn NIT Limited [Tranderor Company) and
MNIT Learning Syskerms Limded [Formary known as Mindchompion Lesaming Systerms Limded] (Tronslerss Company] o whally cwned
subsidiany of the Company and thair mespedive sharshalden and credidon ["Scheme”), The Schame iner-alia provides for, (i} Tronser
and Yasting of CLG Business Underiaking by the Transfercr Company to Tronderss Company, (i) Beduction and cancellotion of Shane
Capital of Transberss Company beld by Transfersr Camparny, (i) Issuance and allatment of shares by the Transteres Company ta the
shanshalders of Transdercr Company in consderotion of tromder of CLG Business underiaking,

The Appoirted Date for the Schema is Apal 1, 2022 ar such othar date o8 direched by the Hon'ble Chandigarh Banch of the Matianal

Coampany Low Tnbunal ["NCLTT). The Scheme 15 submct io recaipt of mgulotory and other appeovals iner-ala appeoval from BSE Limided,

Mational Steck Exchange of India Limited, SEBI, shareholdars, creddam, NCLT and others, as may be appleable.

Pending regulatory apprevals and ather complioness, the financial skatements of the Company doss not hove impact &f the Schema,

Exporses related to the Schema have been mcognised o3 an aeeptional tem in the shatament of Prefit and los.

Thesa financial staterments include mvenue from opemations of CLG Busingss Underaking of Rs, 3153027 Million for the year ended

March 31, 2022,

The Company has netadvanced or loaned or imvested funds fo any other parsanls) or entitylies), including fomsign entities (Frfermedianies)

with the understanding that the [rtermediary shall:

{a)  Dimsclly orindirectly lend or invest in other persans or entities identfed in any manner whatsoever by or on baholt of the company
{Ulbmate Beneficwarnes) or

(b Preside any guarantes, securty or e like kooran bahall of the Ulhmade Berelcianes

The Company hos not eceved any fund from any persontls] or ertityfies), including foregn emiies [Funding Park) with the undersanding

[whethar recorded in writing or atherwise] 1hat the Campary shalk

[) Dimctly orindimctly lend ar invest in other pemens or entities identdied in any manner whatsoever by or en behalt of the Funding
Party (Ulimate Baneficiaries] ar

[ Provde any guarantes, securty or the ke en bsholt of the Ulhmate Bansdicianes

The Campany has been sanchioned working capital limts in eecess of Rs. 50 Million in aggregate from Banks dunng the year en the basis

of secunty of curent assets of the Company, The quadery returms / dotements filed by the Company with-such banles ars in ogresment

with the beaks of accounts of the Company,

The Code on Sccal Securty, 2020 {'Coda) mlating o employes banefis during smployment and post-employment bansfits recaived

Prasidential assem in Septermbar 200, Howiree, the dote on which tha Code will cama imta aHec has nat bean notifed. The Company

will assess the impact of the Code whan i comes into effect and will mcord amy related impact in the percd whan the Cods becomes

affechve,

Pravious year' period figums have been mgroupsd /f reclossiised 1o conform the curment peniod clossification,

Signotures fo MNedes " 1 *fo ' 40 * above of thess Financial Stoiements,

For 5.RBaflihod & Associofes LLP For and on behall of the Board of Died ors of MIT Limied
Chattered Aozountants
Firm Reginiration Moo 101040/ ES0000L

Sanjoy Bochchoni Rogendra & Powar Wijay K Thadani
Pariner Chasrmen Vies-Chairmen & Managing Dirscter
Marbarshig Me, 400417 DI - DoDUZ51 & Dirl - OO04252T

Sapnesh Kumar Lala Sanjay Mal Deepak Bansd
Bwmmauties Direcior & Chiaf Finanaol Oficer Compaony Secrslary

Plaza: G\.r-.?w Chief Ermseputive Orfficer
Diate : May 24, 2022 D - QE50E242
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To the Members of NIIT Limited
Report an the Audit of the Consclidated Finoncicl Stotements
Cpinion

We have cudited the accompanying consolidated hinoncial statements af NIT Limied (hereinafter referred 1o as “the Halding
Company”), it subsidianes (the Halding Company and its subsidiaries tegether referred 1o o8 "the Groug®) compnsing of
the consalidated Balonce sheet as ot March 31 2022, the conselidated Statement of Prafit and Loss, including the Cither
Comprehensive Income, the consolidoted Cash Flew Statement and the comnsclidated Statement of Changes in Equity for the
yearthen ended, and notes 1o the consalidated financial statements, including o summary of significant accounting polizies
and other explanatory information (hereinatter referred fo a5 "fhe consolidated financiol stotements™).

In our opinion and to the best ot our information ond eccording 1o the explanations given fo us end besed on the consideration
of repars of other guditors on seporate finoncicl stotements and on the ofher finonciol informotion of the subsidiones, the
aforesaid consalidated financial statements give the infarmation required by the Companies Adl, 2013, as amended {"the
Act™) in the manner so required and give o frue and fair view in confermity with the accounting principles generally accepted
in India, of thé comsolidated state of affairs of the Group, os ol March 31, 2022, their consolidated profit including other
comprehensive income, theirconsolidated cosh flows and the consolidated statement of changes in equitly for the year ended
on that date,

Basis for Opinion

‘We conducled our oudit of the consolidated finenciol stotements in accordance with the Standords on Auditing [S4s), as
specified undersechon 143(10) of the Act. Our responsibilties under those Standards are further described in the Auddor’s
Resporsibilities for the Audit of the Corsolidated Financial Statements’ sechion of sur repart. We are independent of the
Group i accordance with the ‘Code of Ethics” issued by the Inshtute of Charered Accountants of India legether with the
ethical requirements that are relevart to cur audit of the financial stalements under the provisions of the Act and the Rules
thereunder, ond we hove fulfilled our ether sthical responsibilities in accordance with these mquirements and the Code of
Ethics, We believe thot the oudit evidence we hove obtained is suficient and opproprote to provide o bosis for our audit
opinien on the canselidated financial statements,

Key Audit Matters

Key audit mehers are those matters tha, In our professional judgment, were of most significance in our audit of the
consolidated financial salemens for the financiol year ended March 31, 2022, These matters were addressed in the context
of aur oudil of the comsclidated financial sfatements as o whole, and in farming cur opinion therean, and we do naf provide a
saparale apinion on these maotters. For each matter balow, aur descnplion of how our audit addressed the motter s provided
in that context.

We have determined the motters described below 1o be the key oudit motters 1o be communicoted in gur reped. We hove
tulfilled the responsibilities descnbed in the Auditor's responsibilities for the oudit of the consolidoted financial statements
sechion af our reper, including in relotion 1o these matters. Accordingly, cur audit included the perfermance of procedures
designed to respond o our assessment of the risks of matenal misstatlement of the consalidated financial slafements. The
resulls of audit procedures peformed by us and by other auditors of companerts nat cudited by us, as reported by them in
ther audit reports furnished 1o us by the management, including these procedures perdarmed fo address the mabters belaw,
pravide the basis for cur audit apinion on the accompanying consolidated financial stalements.
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Key audit matters

| How our audit addressed the key audit matters

Revenue recognition and recoverability from trade receivables and unbilled revenue (refer fo the summary of
significant occounting policies in point 2{g), 1) (i) and {n) and the disclosure in note 7 (i), 7 (i) and 14 of the consolidoted

finoncgl statements)

The Company denves o significant portion of its revenue
from long-term and fixed-price projects. Estmation of effort
Is @ entical estimate to determine revenues for fixed-price
controcts. This estimate has a high inherent uncedainty os
il requires consideration of the progress of the controct,
efforts incurred 11l date, and efforts required to complate
the emaining cantrad performance obligations. Some of
the conracts have complex lerms and condilions requinng
management analyss, judgement ond application of
guidonce for oppropriste recognition of revenue and the
commesponding bolances of accounts receivables, unbilled
revenues and deferred revenues.

In consideration of cerain key judgements and prnciples
used for the recoanition of revenue, we have idenfified this
matter fo be o key audit mater

Furthes the Campany bas a sigeficant amaunt of frade
recevables and unbilled revenue of Rs 2,876,469 Mn
in the balance sheel, The Company has determined
the aliowonce for the expected credit losses based on
tustoncal loss expenence odjusied fo reflect current and
estimated future economic conditions. We focused on this
risk as the balances are matericl ond there are significant
judgments invalved in assessing the recoverability af
trade recewvables and unbilled revenue for caleulating the
expocted credit losees,

Cur audit procedures included the following:

We hove performed o walkthrough ond cblained an
understanding of the process and fested the operating
effectivensss of key confrals associated wih the revenue
recognilion and sccounts recevable process,

We made enquiries o managemen! and analysed contracts an
sample basis fo evolugle evenue recognitian in accordance
with the terms and condiions of the contract. We have:

fssessed the Compory’s ocoounting policies relating fo
revenue recognition;

Checked the revenue recognition from fixed price contracts
by reading the supparing decuments including inspection
of controctsfstatement of work/purchase orders from
customers and documents ewidencing delivery, on o fest
check bosis;

Checked, pre ond post yeor-end, somple of revenue
recognized, with the supporting documents;

Circulated  the eonfirmatiens  for  outstanding  trade
recevables on a sample bosis on year-end, and perdformed
oliernate procedures for the confirmations nol recenved;

We have obtoined colculation of estimoted effors budgeted
by management and performed o comporative analysis o
the actual efforts;

Tested the ageing of trode receivables for o sample of
(sl U

Checksd the subsequent collection made from fhe frode
recenvables ond subsequent billing for unbilled revenue
ond inguired of monegement for the recsons of ony
leng outstanding amounts and comespondences with the
cushomers;

Chacked the caloulation of expecied credit loss model,
based upen the past trend and forward-looking seenarios
ond ensurad that recagnition of the calculation of expected
credd loss s in occordonce with the provision of Ind AS
10%;

Tested the |oumaol eniries impacting revenue, ©sing
dota exirocted brom the accounting system, made in the
preparation of the consalidoted financial stotements;

Checked the odeguocy of disclosure given (n the
consalidated financial statement for complionce with the
Accounting Stondords.
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Key audit matters

| How our audit addressed the key audit matters

Impaoirment of intangible assek and geedwill (refer to the summary of significant accounting policies in pairts 2 (5], i)
and the disclosure in note 5 of the consclidated fimancial statements)

Annually, the manogement assesses the impoirment of
internally genemted infongible gssets for each cosh.
generating Unit (ZGU) ond goodwill for an impairmen
Test,

As at the reporting daote, the Company hos internally
generated  infongible  ossets  [including  intangible
assels under development) far which manogemen hes
ovoluated future dconomic benefits in accordance with
Indign Accounting Standard [Ind AS*) 38, *Impaimment of
Pasets”.

In consderatian of the judgmerts required In particular
with reference to the forecast of CGU cash flows and the
assumptions used in estimating the value-in-use of these
intongible gssets ond goodwill, we have idenfified this
matler to be o key audit mater

Cur audit procedures included the following:

We gssessed the key informafion used in determining the
valuation meluding the weighted averoge cosl of capital, cash
flow forecasts and the implcit growth, We have:

fssessed the Company’s valughon methedology applied in
determining the value in use;

Inspected and assessed with the help of our valushion
specialists, management’s maost recen! forecosts and the
underlying assumpfions/calculotions  hewing considered
infarmation on copaciy, and expecied growth rotes from
recent indusiy sources;

Assessed histoncal securagy of management’s budnets and
forecasts by comparing them to aclual peformance;

fssessed the recoveroble value headrocom by pertomming
sensifwvity testing of key assumptions used;

Tetted the arthmeticol accuracy of the modals;

Checked the disclosure given in the canzolidated financial
statement for compliance with the Accounting standards;

Chiained manogement’s most recen! financial results
forecasts and hqudity onalysis underlying ther impairment
cssesament and lested the imegnty of the forecosts,
including methematicel cocurcy;

Assessed patential changes in key dovers with monagement
in order fo evaluate whether the nputs ord assumplions
uzed in the cash flow forecasts ware suilable.

disclosure in nate 8 (i) of the corsolidated finencial siatem

Recoverability of deferred tax assets (refer o the summary of significant aecounting policies i paint 2 (i) and the
erits)

The Compony has recognized deferred tox cssefs of
Rs. 308.18 Mn on hming differences. There & inherem
uncerainty invelved in ferecasting fulure toxable profils,
which defermines the extent to which deferrad tax pssets
are recagnized,

The analysis of the recoverability of such defered tox
assets has been idenrtified o5 o key audit matter because
the assessment process involves |[udgement regarding the
future profisbilily and the likelihood of the realization of
{hese assels, in paricular, whether there will be taxoble
prafits in future periods that suppon the recognilion aof
these ossels.

There is on inherent uncerlainty involved in forecesting
future taxable profits, which determines the exent to which
deferred tax assets are recognized. We have identified this
matier fo be o key oudit matter

Cur audd procedures included the fallowing:

Checked management’s colevlation of the Deferrad tox
essets and the key assumptions used;

Evolugted the design ond implementation of key controls
relating to the calculation of deferred tax asset;

Checked the basis for eshimating projected fulure profits
ond evalugted the osumptons used by manogement in
these profit forecosts;

Tested the tox adjustments, with the support from tox
specialists, which am foken into account fo estimale
taxoble inceme, applicable tox legislefion and the decisions
conceming the possibilihes of using opplicable fox benefits
with respect to the group entities;

Performed sensitivity analysis on projections used for
determining future taxoble ncome to understond and
challenge the key assumplions used by management;

Tested the onthmelical occurocy of the deferred tox
calculation;

Checked the disclesure given in the consalideted financial
statement for complionce with the Acco unting Standands.
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Kay audit matters | How our audit addrassed the key audit matters

Business combination [refer o the summary of signficant accounting policies in point 2 (k) and the disclosurs in note 39
of the consolidoted finonciol stafements)

Duning the year, the Group moade o strotegic investment | With respect 1o the accounting for the ccguistion:

in RPS Cansulting Private Limited on Oclaber 07, 2021,

709 stake of the |mvestes Company was purchosed on
October 01, 2021, and accordingly cblained contral, The
Group has determined Cctober 01, 2021, os the date of
ocquisition of controal,

The assets and labilities acquired were reeognised of fair
value of the date of acquisition. Goadwill was recognised
as the remaining porion of the purchose price that wos
not allocated to the ocquired assets and liabilities as part

Reod the shore purchose agreement with the sharehalders
of RPS Corsulling Private Limited for obloning an
understanding of the acquistion and lo evaluste the
financial statement impact;

Evaluate whether the accounting treatment is in accordance
with Ind A5 103 and Ind AS 32;

Imealved  infermal  voluation  specialst fo ossess the
appropnateness of the methodology opplied by the

management ta defermine the fair voluetion of assets and
liabilities acquired. Key ossumplions and methodslogies
used by the management specialisl were evaluated like
discount rotes, growth rotes incloding terminal growth,
projected cosh flows in line with post trends and wseful
lives assigned for idenfihed ossets with reference fo our
own independent expectations, which were based an aur
indusiry knowledge and experiénce and have fested the
valughon for mathematical accurooy;

of the purchased price ollocation,

To determine fair value of indwidual assels acquired,
including Customer relationships, frainer database and
brand involves complex voluation models and ossumgptions
used. This measurement wos dependent on eshmates of
future cosh flow as well os cost of copital applied which
imvehves significant judgement.
Further gs per shore purchose ogreement, the Group will
ke goquinng the remaining stake over the pencd which
irvalves uncertainty in the valustion of future liability, #* In oddition, we ossessed whether the disclosures in the
| staterments are i line
In this comtext and due fo the underlying camplexty of the |  Notes 10 the consolidated financio ;
volugfion medels, thers is g nsk that the fair values have with the requirremant of Ind AS 103 and Ind AS 32,
not been determined appropnictely,
Other Information

The Holding Compary’s Board of Directars is mesponsible for the other information. The ather information comprises the
infarmation included in the Annual repor, but does net include the consalidated finonciol stotements and our ouditor’s report
thereon,

Cur opinion on the consalidated finoncial statements does not cover the other information and we do not express any form
af assurence conclusion thereon,

In cannection with our audi of the comalidated financial statements, aur respansibility is to read the other infarmation identified
obeve when it becomes available and, in daing sa, consider whether such other infarmation s metenally incansistent with
the consalidated financial gatements or our knowledge obtained in the gudit or stherwise appeors 1o be matenally misstated,

Respomsibilities of Management for the Consclidated Financial Statements

The Holding Company’s Board of Direclers is responsible for the preporction and presenfation of these consolidated
financial statements in terms of the requirements of the Act that gve a true and fair view of the consclidated finonoial posiion,
consalidated financiol performance including other comprehensive income, consclidated cash flows ond consolidated
statement of changes in egquity of the Group in accordance with the accounting prnciples generally accepled in India,
including the Indian Accounting Standards (Ind AS) specified under section 133 of the Act read with the Comparies {Indian
Accourting Stondords) Rules, 2015, as omended. The respechive Board of Directors of the companies included in the
Group ore responsible for maointenance of odequate occounting records in eccordance with the provisions of the Adt for
safeguarding of the assets of the Group and for prevenling and defecting frouds and other irregulanhes; selection and
application of approprate accounhing palicies; making judgements ond estimates thal are reasonable and prudent; and the
design, iImplementation and maintenance of adequate intfemal financiol controls, het were operating effectively for ensunng
the accurocy and completeness of the accouniing records, relevant to the preparation and presentation of the consalidated
tinancial statemenis thot give o true and fair view and are free from matenal misstatemeni, whether due 1o fraud or emror,
which have been used for the purpose of preparation of the consalidated finoncial statements by the Directons of the Holding
Compary, as aforesaid.

In prepanng the consclideted financial siotements; the respective Board of Direciors of the companies included in the Group
ore responsible for ossessing the ability of the Group to confinue os o going concem, disclosing, as opplicobls, motiers

146



NIIT Limited mlll

IMDEPEMDENT AUDITOR'S REPORT Contd..

related to gong cancern and vsing the going concern basis of acesunting unless manogement eiher intends 1o liquidate the
Group or fo cegse operations, or hos no realistic oltemative but 1o do so,

Those respective Boord of Directors of the companies included in the Group ore olso responsible far overseeing the financial
reporfing process of the Group.

Auditer's Resporsibilities for the Audit of the Consclidated Financial Statements

Cur objectives are to oblain regsonable assurence obout whether the consolidoted hnanciol statements as o whale ars
free from matenal misstatement, whether due o fraud or eror, and fo 1ssue an ouditor’s report that includes our cpmion.
Recsanable assurance is a high level of asurance, but 12 not a guaraniee thal en audit conducted inaceordance with SAs will
always detect o matenal mastatemant when it exsts. Misstatemants can anse from fraud orermar and are considered matenal
if, individually. ar in the oggregale, they could reasanably be expected fo influene the ecanomic decisions of users faken an
the bosis of these consalidoted financial stolements.

Az part of an audit in accordance with S8, we exercise professional |udgement and maintain professional skepticism
thraughout the gudd, We alsa:

*  Identify ond ossess the nsks of matenol misstotement of the consolidated financiol siotements, whether due 1o froud or
ermor, design ond perform audit procedures responsive to those nsks, ond cbtain oudit evidence that is sufficient and
appropnate to provide o bosis for our opinion. The risk of not detecting o maienal misstatement resulting from froud &
higher than for one resulling frem errog as froud may invelve collusion, forgery, intentional omissions, misrepresentalions,
orthe avemde of intermal certral,

*  Obioin an undemstanding of infemal contral relevant 1o the audit in order fo design audit precedures thot are oppropricte
in the circumsionces. Linder section 143(3)(i) of the Ad, we are also responsible for expressing aur opinion on whether
the Halding Company has adequate internal financial contrals with reference 1o financial statements in place and the
aperating effectiveness of such controls.

*  Evoluate the oppropnateness of accounting policies used ond the reasonableness of occounting estimates and reloted
disclosures made by monagement,

*  Conclude on the appropristeness of manogement’s use of the going concem basis of aecounting and, bosed an the
audit evidence obtained, whether a matenal uncerainty exisls related 1o everts or conditions thot may cos! significant
doubt on the ability of the Group to continue o5 a going concem. [Fwe conclude that o material uncerainty exisls, we
are required 1o drow atfention in our auditor’s report fo the related disclosures in the consolidated hnanciol stotements
ar, it such disclosures are inadequate, to madify our epinen, Ourconclugions are based on the oudit swdence oblained
up to the date of our auditers repor. However, future everts or condilions moy cauvse the Group 1o ceose fo cominue
s @ gaing cancem,

*  Evolugte the overall presentofion, structure and content of the consolidated financial statements, including the
disclosures, and whether fhe consohdoted finoncial siofements represent the underlying tronsoctions ond events in o
manner that achieves fair presentation.

= Obtain sufficient appropriote audt evidence regarding the financial intarmation of the eniies ar busines activities
within the Group af which we are the independent oudifors and whase financiol information we have oudited, to express
an gpinian en the conselidated financial stalements. We are responsible for the direction, supervision and performance
of the audit of the financial statements of such entites included in the corsolidated financial statements of which we
are the independent auditon. For the othar enfities included in the corsolidated financial latements, which have been
audited by ofher ouditors, such other auditors remain responsible for the direction, supervision ond perfarmance of the
oudits comied cul by them. We remain solely responsible for cur oudit opinion.

We communicate with those charged with governance of the Holding Company and such other entities included in the
camsalidated financial statements of which we are the independent auditers regarding, dmong other matters, the planned
scope and liming of the audit ond significant audi findings, including any signiticont deficiencies in internal control that we
identify during our audit.
We olse provide thoze charged with governance with o statement that we have complied with relevant ethical requirements
regording indepéndence, and ta communicate with them all relationships and ather matters that may reasanably be thought
to bear on our independence, and whers opplicable, reloted safeguords,
From the matters communicated with those charged with govermance, we determine those matters thot were of most significance
in the audit of the consolidated financial statements for the financial year ended March 31, 2022 and ore therefore the key
audd matters. We describe these metters in sur auditar’s repart unless law or regulation precludes public disclesure about
the matter ar when, in esdremely rore circumstances, we determine that o mater should not be communicated in our repart
because the odverse consequences of doing so would recsonably be expected to cutwsigh the public inferest banefits of such
commurnicahion,
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Othear Matter
{a) We did not gudit the financial statements ond ather financial informatian, in respect of 17 subsidiories, whose financiol

(&)

statements include total assets of Rs 3,748, 76 Million as ot March 31, 2072, totol revenues of Rs 3,730,716 Million and
nel cash inflows of Rs 739,58 Million for the yeor ended on that date. These financial siotements and other inancial
informatian have beer cudited by other auditors, which hnanoal statements, other financiol information and auditer's
reports have been fumished fo ws by the manegement, Our epinion en the consolidoted financicl stetements, in so for
gs it relotes o the omounds and disclosures included in respect of these subsidiaries, ond aur report in terms of sub.
sections (3] of Section 143 of the Act, in so far as d relales to the aforesoid subsidionies s bosed solely on the reports
of such other auditors,

The accompanying corsalidated financial statements include unaudied financial stolements and ather unaudited
financial informotion in respect of 2 subsidiaries, whose hnancial stotements and other financial information reflect total
assets of Rs 4.65 Million os ot March 31, 2022, ond tofal revenues of Rs MNil Millien and net cash outflows of Rs 0,40
Million for the year ended on that date, These unaudited financial gatements and ather unoudited financial information
have been furnished 1o us by the management. Qur apimian, in so far as it relates amounts and disclosures included in
respect of these subsidiones, and our report in ferms of sub-sechions [3) of Section 143 of the Act in so far os If relotes
to the oforesoid subsidianes, is bosed solely on soch unaudited financiol stotements and other unoudited financial
infarmation. |n eur spimon and secarding to the infarmabion end explanations are given 1o us by the Manogement,
these financial statements and ather financial infermotion are not materal 1o the Group.

Clur opinion cbave on the consalidated financial stotements, and our repart on Cther Legol and Regulatory Requirements
below, Iz not medified in espedt of the obove matiers with respect to our relionce on the work dene and the repors of the
ather auditors and the financial stiatements and ather financial infermation cerified by the Management,

Report on Other Legal and Regulatery Requiremants

1.

&

As required by the Componies (Auditar’s Reporf) Order, 2020 [*fhe Order™), issued by the Central Govemment of India
in terms of sub-section {1 1) of section 143 of the Ad, bosed on cur audit end on the consideration of report of the other
ouditers on separate inancial statements and the ather financial infarmatian of the subsidiory compenies incarparated
in India, os noted in the *Ciher Matter® paragroph we give in the “Annexure 17 o stalement on the matters specified in
paragroph 3 (xd) of the Order.

As required by Sechion 143{3) of the Act, bosed on ocur gudit and on the consideration of repert of the other auditors
an separate financial statements and the ofher finoncial information of subsidianes, os noted in the ‘ofher matter”
paragraph we repar, to the extent opplicable, that:

o] We/the other ouditors whose report we hove relied upon have sought ond cbtined ol the information and
explonafions which 1o the best of aur knowledge ond belief were necessory for the purposes of our oudit of the
aforesaid consolidated financial statemants;

{b) Inourspinien, proper books of account as required by low relating to the preparation of the aforesaid corsalidation
of the financial stofements hove been kept so for os it appeors from our examination of those books and repors of
the other ouditors;

{c] The Comsaldated Bolance Sheet, the Corsolidated Satement of Profil and Loss including the Statement of Other
Comprehersive Income, the Consalidated Cash Flow Statement and Conzalidated Statement of Changes in Equity
dealt with by this Report ore in agreement with the books of cccount maintained for the purpose of prepartion of
the conselidated financial statements;

fd) In sur opimien, the aferesad corsolidated financial slatements comply with the Accaunting Standards specified
under Section 133 of the Act, read with Companies (Indian Accaunting Standards] Rules, 2015, as omended;

{e) ©nthe bosis of the written representahions recerved from the directors of the Holding Compary s an Morch 31,
2022 token on record by the Boord of Direciors of the Helding Company and the reports of the statutory auditors
who are appointed under Section 139 of the Act, of it subsidiary companies, rone of the directors of the Group's
campanies, ncorporated i India, & disqualified as an March 31, 2022 from being appomied as o director in
terms of Section 164 (2] of the Act;

{f) With respect to the edequacy of the internal financial controls with reference to consclidoted financiol stotements
of the Halding Company and its subsidiary companies, incorpsrated in India, and the cpersting effectivenes of
such contrals, refer fo our separate Report in *Anneore 2° to this repot;

{a) In our opinion and based on the consideration of repors of other stotutory auditors of the subsidiaries; the
managenal remuneration for the yeor endsd March 31, 2022, hos been pad/provided by the Holding Company,
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its subsidianes incorporated in India to their direclors in occordance with the provisions of sectian 197 read with
Schedule Vo the Act:

With respect fo the ather matters to be included in the Auditor's Report in accordonce with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, as amended, in our opimion and 1o the best of aur information and
acearding 1o the explanations given 1o us end based on the comideration of the repart of the other auditars an
seporote financicl statements as olso the other financiol information of the subsidiones, s noted in the ‘Oither
matter” paragraph;

h)

Ploce of Signature: Gurugram

W

The corsalidated financial statements disclose the impac! of pending liigations on its consalidated financial
postion of the Graup in s corsolidated financial statements — Refar MNote 29 1o the consalidated financial
statements;

The Group did nat hove any motenal foreseeoble losses in longsterm contracts including denvafive canfracts
during the year ended March 31, 2022;

There hos been no delay in transfermng amaunts, required 1o be transferred, 1o the Invesior Education and
Protection Fund by the Holding Company. its subsidiaries, incorpomoted in India duning the yeor ended
March 31, 2022.

a)

&)

<)

The respeciive managements of the Halding Company and it subsidmanies which are companies
incorparated 10 India whose financial stotements have been oudited under the Ao have represented 1o
us and the other ouditers of such subsidiaries respectively that, to the best of is knowledge ond belief,
other than as disclosed in the nate 41 [ix) to the consalideted financiol statements, no funds hove been
odvanced or loaned or irvested [either from barewed funds or share premium ar any other saurces
or kind of funds) by the Holding Company or ary of such subsidianes 1o or in any ather persons or
enlities, including foreign entities [*Irfermedianes”), with the understarding, whether recorded in wifing
or otherwiss, that the Intermediory shell, whether, directly or indirectly lend or imvest in other persons or
entities identified in any manner whafsoever by or an behalf of the respective Holding Company or any
of such subsidianes (“Ulhmate Beneficiories™) or provide any guarantee, secunty or the like on behalf of
the Liimate Beneficiaries;

The respective managements of the Holding Company ond s subsidianes which are companies
incorporated in India whose financiol stafements have been oudited under the Act hove represented 1o
us-and the other auditars of such subsidianes respectively that, 1o the best of its knowledge and belief,
other than as disclosed in the note 41 {x) to the consalidated financial statements, o funds (which ore
materiol either individually or in the oggregate) have been received by the respective Holding Compony
or any of such subsidianies from any persons or entifies, including foreign ertities {"Funding Porties),
with the undersionding, whether recarded in witing or ctherwise, that the Holding Company orany of
such subsidiaries shall, whether, directly or indirecthy, lend or imvest in other persons orentities idemified
in any manner whatsoever by ar an behalf of the Funding Party ["Ulmate Bereficiones™) or provide any
guarantes, secunty or the like on behalf of the Liltimate Bensficiones; and

Bosed on the oudt procedures thot hove been considered regsonoble ond oppropriote in the
circumatances performed by us and those performed by the auditors of the subsidiones which are
campanies incorporated in India whose financial statements have been audited under the Act, nathing
hos come fo our or other ouditer’s notice thot hos coused s or the other ouditors to believe thot the
representahons under sub-clouse (o) ond {b) contain any maotenal misstatement.

The dividend declared or poid during the year by the Holding Company and subsidiary companies
incarporated in Indig, is in comphance with section 123 of the A,

For 5.R. Batiiboi & Associotes LLP
Chartered Accountants
ICAl Firm Registration Mumber: 101 049W/EI00004

per Sanjay Bachchani
Partner
Membership Mumber: 400419

Date: Moy 24, 2022 LIDIM: 224004 19 AIMVICT334
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AMMEXURE 1 REFERRED TO IM PARAGRAPH 1 OF THE REPORT OM OTHER LEGAL AND REGULATORY

REQUIREMENTS
Re: NIIT Limited (‘the Group')

(wxi) Qualificotions or adverse remarks by the respective auditors in the Companies [Audion Repart) Order (CARD) reports

ot the componies included in the consolidoted financial stafements ore:

5r. [ Mame
Ma

CIN

Heolding company/
subsidiary

Clouse number of
the CARD report
which iz qualified or

is adverse

| | RPS Consulting Private Limited

U72200KA2006PTCOA 1205

Subsidiary Company

Clouse villa)

Ploce of Signature: Gurugram
[Crate: Moy 24, 2022

For 5.R. Batliboi & Associotes LLP
Chortered Accountants
ICAl Firm Registrofion NMumber: 107 049W/E300004

per Sanjay Bachchani

Partner

Membemship Mumber; 400419
LIDIN: 22400419AJ0MVICR334
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ANNEXURE -2 TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE CONSOLIDATED FINANCIAL STATEMENTS
OF MIIT LIMTED

Report on the Internal Financial Contrels under Clause (i) of Sub-zection 3 of Section 143 of the Companies Act,
2013 ["the Act”)

In cznjunchion with cur audit of the consclidated financiol statements of NIT Limited (hereinatter refered to os the *Holding
Company”) o2 of and for the year ended March 31, 2022, we have audited the intemal financial contrals with reference to
cansalidated financial statements of the Halding Comparny and s subsidiaries [Ihe Helding Company and s subsidiaries
together referred to os “the Group®”), which are compames incorperated in Indig, as of that date,

Management's Respansibility for Internal Financial Cantrols

The respective Board of Direclors of the companies included in the Group, which are companies incorporated in India, ore
responsible for establishing ond mainfaining internal financiol controls based on the intermal confrel aver financial reparing
critenio estoblished by the Holding Company cansidenng the essentiol companents of mtemal confral stated in the Guidance
Mate on Audit of Imernal Financial Contrals over Financial Reparting issued by the nshtule of Chartered Accountants of India
[ICA)), These responsibiliies include the design, iImplemeniafion and maintenance of odequate infemnal finencial contrals that
were operating effectively for ensunng the ordery and efficient condudt of its business, including odherence to the respactive
company’s palicies, the sofeguarding of s assets, the prevention and deteclion of frauds and errors, the occuroey and
completeness of the occounting records, and the timely preparotion of relioble financial infermation, s required under the
Compames Act, 2013,

Auditor’s Responsibility

Clur responsibility s fo express on apinion en the Halding Company”s internal fnanciol cantrols with referance 1o cansalidated
firanciol statements based on our oudit, We conducted our audit in accordance with the Guidance Mole on Audit of
Internal Finaneal Contrals ever Financiol Reparting (the "Guidance Note™) and the Stondards .on Auditing, specified under
sechon 143(10) of the Act, fo the extent applicable to an audd of internal financiol controls, both, ssued by ICAL Those
Stondords and the Guidonce Mote require that we comply with ethical requirements ond plon and perform the audit fo cbiain
reasonable assurance about whether adequate intermal financial comrals with reference to consolidated financial slalements
were established and mantained and if such comrols operated effectively in oll matenal respects.

Our oudit involves performing procedures 1o obtoin audit evidence obout the adeguacy of the Internal financial controls
with reference to consalidoted financial stalements and their cpemting effectveness, Cur audit of internal financial controls
with reference 1o comsolideted financial stolements included cbioining an understianding of internal financial cantrals with
reterence to consolidoted finencial stalements; assessing the risk thot o moterial weokness exists, ond testing and evaluating
the design ond operating effectivensss of infernal contral based on the ossessed nsk. The procedures selected depend on
the auditer’s judgement, including the assessment af the nsks of materal misstatemen! of the financial statements, whether
due to fraud oremar

We believe that the cudit evidence we hove cbloined and the oudit evidence oblained by the other ouditors interms of their
reparts referred 1o in the Other Matters poragraph below, is sufficient and appropriate to provide a basis for aur audit opinion
on the infemal finenciol controls with reference to consolidoted financiol stotements,

Meaning of Internal Financial Controls With Reference to Consolidated Financial Statements

A compary’s wnternal financial contral with reference o consalidated financial statements s o proces designed fo provide
reasonable asuronce regarding the reliobilily of financial reporting and the preparstion of fimancial statements for external
purposes in docordance with generally accepted occounting principles. A company’s infemol financicl control with reference
fo consolidated finoncial statements includes those policies and pracedures that [1] pedain bs the mairfenance of records
that, in reasonoble detall, eccurately and fairly. reflect the fransactions and disposifions of the assets of the company; (2)
provide reosanable ossurance that fransactions ore recarded as necessary fo permit preparotion of financiol stotements in
accordance with generally accepled accounting prnciples, and that receipts and expenditures of the company are being
made only in occordance with authansations of management ond directons of the compeny; and (3) provide reascnable
assuronce regarding prevention or timely detedtion of unouthorised gcquisition, use, or disposition of the compony’s cssels
fhat could have o malenal effect on the fimancial statements.

Inharent Limitations of Internal Finoncial Controls With Reference te Consolidated Financial Statemeants

Becouse of the inherent limitations of intemnal financial cantrels with reference 1o consolidated financial statements, including
the possibiliy of collusion or improper management ovemide of controls, material missfalements due o erer or fraud may
gocurand not be detected, Also, projechons of any evaluation of the inernal finanael controls with reference fo consolidated
financial statements to fulure penods are subject to the nek that the intermal financial contrals with reference to consalidated
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fimancial statements moy become inodequate becouse of changes in canditions, or that the degree of compliance with the
palicies or procedures moy detenorote,

Opinian

In aur opinion, the Group, which are companies incorporated in India, hove maintained in all materiol respects, adequate
internal fimancicl controls with reference to consolidoted finoncial gatemenis and such infermal finencial contrals with
reference to consolidated financial stotements were operoting sffectively os ot March 31, 2022, bosed on the internal contrml
over financial reporting criteria established by the Holding Company comsidering the essertial components of imernal conral
slated in the Guidance Nofe issved by the ICA,

Cither Matters

Clur report under Section 143(3)1) of the Act on the odequocy ond operating effectiveness of the intemal finoncial contrals
with reference lo corsolidated financial statements of the Halding Campary, in 8o foras i relates 1o one subsidiary, which s a
company incorporated in India, 1= bosed on the corespending repod of the auditar of such subsidiary, incorporated in India,

Fer 5.R. Ballibol & Associates LLP
Chartered Accourtans
ICAl Firm Registration Number; 100 049W/E300004

per Sanjoy Bachchani

Partrar
Ploze of Signature: Gurugram Membership Mumber: 400419
Date: Moy 24, 2022 LIDIN: 224004 1 9AIMVIC334
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CONSOLIDATED BALAMCE SHEET

ASSETS
Mo -curran] gt
Proparty, plart ond equipmani
|rvassimnant propes iy
Gravodwill
Cithar intangible cmsh
Right-ofuse osneh
Inlu-g;bl- avish under devalepman
Fmanas amsh
O fnansid ansh
Dlaterried bz cusats lnaf)
Iricome kox assels jrel]
Cihar ron-cument ok
Tedal moon-ciarenl aesels
Currenl ossels
Irvenbane
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Imvaaimecis
Trads ressivables
Canh ond conh eoeival e
Bank balances ofar han above
Oither knencal seh
Other curen! aush
Tatal curren| assels
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ECHLITY AMD LIABILITIES
ECHLITY
Equity thare capital
Oither equity
Ratervai and Surplus
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Ecuily aflsibulable lo awners of MIT Limdad
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TOTAL ECAATY
LIABILITIES
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Ciher tnonool lkabilibes
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Incoma ko iabalinas fned)
Oiihar curral labililas
Talal curren lioliEles
TOTAL LIABILITIES
TOTAL ECANTY AND LIABIITIES

[Amount in Rs, Millions, unless otharwise stated)

Moles Aol
Manch 31, 2022 March 31,2021
Reslaled raler nole 38
3 14712 1 48512
4 0.5 0.55
5 1,179.41 354,50
5 0241 1,010.40
i) 15187 I EL
5 A1 B0
iy .57 17.00
) 30818 12531
i) 45375 45557
2 ] 025
4 680.97 381784
10 20,40 1780
7 722378 BERE47
7| 1,88418 145415
T 308874 | 75774
7 1,231 08 323257
T 244337 250053
] 28071 15514
16,402 58 17, 703,84
21 08353 21,521.50
1 247,74 284.70
12
12 14,4£0,04 15,740,732
12/8) 474 54 25880
1515274 16,404.23
A5k 2208 2532
15,192 50 16,837.75
13H 5.3 713
i) 167 08 0288
1 3=} 15378 082
&) 1538 1292
15 o7y 117
311.22 T94.34
k] 8522 0230
i) LA 751
13(E) 125137 1133
13(=) 205987 1,753,858
14 418.14 412.7%
i) 200,75 15403
15 1, 47048 1.257.71
337951 4 78941
5&*1-:9_ 508173
— Mo83s3 _____ 21.51,50

The accompanying nodes form on integral port of these conpclidoted finamcial slotemanis.

Aa par e repert of svan dale

For 5.R.Balliba & Amaciales LLP
Chorisred Accounionh

Fiern Regniraken Moo 101047WERD0004
Sanjay Bachchaonl

Parinet

Mambarhip Ho, 40041%

Ploci: Curugram

Diare 1 May 24, 2022

For apnd on baholl of the Boad of Diredors of MIIT Lamiled

Rajerdia 5 Pawor Wijzy K Thodml

Chimirman ¥ice-Charmon & Manogng Direcior

DM - QO04251 & Dirl . Q0042527

Sapniesh Kumar Lalla Sanjoy Mal Datepaok Bansal
Ewoutes Dirsgior & Chist Fraraal Oficer Cornpary Sacrabany
Chinf Exscuies Dificer

DM - QaB0E242
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CONSOLIDATED STATEMENT CF PROFIT AND LOSS

Caonlinng and Dscopinued Operalions
IHMCOME
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Basic
+ Dliluiued

Limss por equily share [Face Value Ra. 2 woch) for Disconlinued Operalions:
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NIIT

{Amount in Ba. Millions, unless ofheryise staled)
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March 31, 2021
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The accompanying notes form on infegral part of these condlidaled financiol wotemaent.

i par e repert of svan dale

For S R.Balliba & Associales LLP
Chiversd Accourdords
Firm Rogistration Moo 101 047WE00004
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For and cn beholl of the Boand of Diredors of MIIT Limited

Sanjay Badhchani
Plr s
Marnbsrthip Mo, 40041%

Face: Gurugram
Diate 1 May 24, 2022

Rajamndia 5 Paowa
Chiarman
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Sapnssh Kumas Lalla
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COMNSOLIDATED STATEMENT OF CASH FLOWS
(Amount in Rz, Millisns, unless otherwize stoted)

Yeor ended
March 31, 2022 Morch 31, 2021

AL CASH FLOW FROM OPERATING ACTIVITIES:
Profit/ (Loss) before exceptional tems and tax

From Cantinung O psnations 2,884,561 1,858.92
From Discontnued Operticnm (50.28) {31.23)
Adjustments to reconcile profit before tax to net cazh flows
Depreciotien and Amarteaticn 57465 AR5 45
Finanoe Cost 12.11 L7.358
Intwrost Income (207,69 (37410
Rart Concession (1.4 '
Gain on termination of leases [12.00 [4.97)
Unwinding of discount on barrowings and defarred paymant liakbilily 1.50 2.5
Praft o sdled’ disposs| of Property, Plant and Equipment and Intangible assebs (red] 073 [11.83
Mat gain on lrvestment camed ot fair value through prefit ond loss [260.15) 468, 70
Allewarncey’ Wiite off of Daubsful Dabss et of revarsal] {1191 28.04
Allewancs for Doublful Advanses [not of rvenal) DAz 2.38
Allowance for Unkilled Revenus 4328 1987
Allowance for Slow/ Mon-maoving Irvertony [Wiatten back - (nefl (13.54 [27.53
Lisbilitas Previsions na lenger mquired wdten back [2.06) AR}
Unmealsed Fareign Exchanae Gain (e [&.47 [11.55
Share Based Paymants 158,15 40.69
COparating cash flows bafore werking copital changes 312395 1,674.1%9
Warking Capital Adjustments
Increass’ [Decreass) in Trads Payakbles 162,00 (13568
Increase [Decredss) in Oither Mon Curment Financial Liobilities 21958 0,35}
Decrensa in Ofher Man Current Liakildies 0358 [1.64
Inerease i Other Current Liabiliies 415,19 &18.78
[Decreass)/ Increoss in Cihar Current Financiol Lichildiss 5. 75 462.21
[Decrease)/ |ncreats in Shar-Term Provisons [75.63) 4432
Irerecse i Currem Trode Reconables {230,485 1293
Decraase in MNan Current Trade Recemables 0.e7
Decrease in Imeantones 12,74 41.15
Irrerecse in Other Mon Cutrent Assats [2.29 .49
{Increasal/ Dacreoss in Chher Current Assets P854 133.55
Decreasal [ncreass) in Cihar Current Financial Assets AN580 (A95.94)
Dezrwaze in Othar Man Current Finanzial Assets 4.71 42.57
Met cosh floew generoted from operations before fox 3,358.71 2,370.70
Dhrect Tax: fpaid including TDS/ refund receied {nef] (480,600 28.99
Met Cash llow generated from Operating activities befors Bxceptional Bems 2,878.11 2,399.6%9
Excaptional Iems [Cihar than those disclossd in moverment in werking capdal) - [41.37
Met Cash flow generated from operating activities [A) 2,878.11 2.358.32
B CASH FLOW FROM INVESTING ACTIVITIES:
Purchase of Propary, Flant and Equipmen! [including Copital Wark-in-pragress, (243,99 (302.88)
intarnally developed irongibles and Copidol Advances]
Procesds fram sale of proparty, plant and equipment 4 B8 16.21
Encashment! Placamen of Foed Deposits framiwith Banks (MNef) 1,384.58 (52993
Encashment of Depesits from other Financal Inslitution (e Fra. 78 A74.72
Procesds fram sale ol mutual lunds 5,077 47 2,284, 72
Purchess of mutual funds (4,229,539 [2.418.48
Paymaent lowards acquisition of businasses (79158 [38.238
Expanses in relaotion jo ooquisition of business [2.21)
Expanses in relaticn fo scheme of armangement [5.33) .
Irtarest recened 32177 431.49
Met Cash flows generated from / (used i) Investing activities (B) 2,372.04 {400.65)
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CONSOLIDATED STATEMENT OF CASH FLOWS Contd...
[Amaunt in Rz Millions, unless stherwize stated)

Yaor ended
March 31, 2022 March 31, 2021

€. CASH FLOW FROM FIMANCING ACTIVITIES:

lssue of shares undar Employes steck aption scheme 108.51 5044
Purchase of shams under bupback schema (2, 270.00) -
Tax an buybozk [652:13 -
Expanses in ralaton to buyback (15813 [Te&.5h
Fayment of lease linbilities 108,50) 153,638
Repaymant of long ferm bomowings &5,75) [27B.8N
Procssds trom long ferm bomawings £330
Repaymeant of shaort term bomowings [net) 130140
Repaymen of Notes Payable [20.34)
It paid [5.58) [31.9R
Purchasa/ Seftlement of shares from nan cantrolling interesks - 0.2
Dividand paid o equidy sham halders of the Halding Company (734 83 21947
Het Cash flow used in Financing activities (C) (3,861.37) {979.00)
Met Increase in cash & cash equivalents (A} + (B + [C) 1,288.78 978.67
Ad|ustrment on account of Fomsign Exchange Fluchuations 19,70 [e7.78)
Cash and Cash equivalents as ot the baginning of the year (Note 1) 1, 768,60 BET.71
Cash and cosh equivalents as ot the end of the year 307717 1,7568.60

Mates: Reconciliotion of cash and cash equivalents as per the cash flow statement

1) Compesition of Cash and cosh equivalents included in the statement of cash flows

comprise of the following balance sheet amounts:
Cash and cash squivaherts s per fhe balance sheet [Reber note 7] 3.088.74 1757.74

Add: Dendend occounts [Rafer note i) 10.43 1084

Cash and cash equivalents as at the end of the year 307717 1758.60

4] Figumes in poremhesis indicate cosh cutflow,
31 The Consclidated Sotermsnt of Cash Flows has been prepaned wsing the indirect methed o set cut in Ind-AS 7.

The ascempanying nedes form an integral pant of these cansalidated financal satemants.
As paraur report of ewin dabae
For S.R.Ballibal £ Assaciales LLP Fow ond on behall of the Boord of Diredors of HIIT Limited

Choriered Accourdonin
Firm Rogiviraiion Moa 10104%WEZ00004

Sanjay Badychanl Rajendra 5 Pawor Wijay K Thodml
Per s Chearman Vizs-Charman 4 Managng Dirscler
Mernbarhip He, 400415 DIN - Q004251 & DiM - GO042537
Sapniesh Kumar Lalla Sanjoy Mal Datepaok Bansal
Evmibve Dhirmcior & Chisf Firenaal Oificer Cornpary Secraban
Praces Gurugra Chiaf Executve Officer

Diata : May 14, 3027 GIPl - OSB08243
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]

a)

(i

b)
U

Corparate Information

MIT Limited (the Compary’) & a lalent development Company which was set up in 1981, NIT (the Company’)

currenily offers leaming ond knowledge solutions across the globe to individuals, enterpnses and vorious insfitubions.

The Campany is a public lsted Compary and is listed on Bombey Slock Exchange (BSE) and the Mational Stock

Exchange (NSE), The curent registered ploce of business of the Company s 1 Plal Na. 85, Seclor - 32, Institutional Area,

Gurugrom - 122001 {Hanrang) India.

Dunng the year, the Holding Compary’s regutered office has been shifted 1o Plat No. 85, Sector - 32, Institutionsl

Area, Gurugram - 122001 [Harpana) Indig, w.e.f. November 5, 2021, pusuan! to the approvel of Reglenal Directar,

Morthem Region, Ministry of Corporate Affairs, New Delhi,

Significant Accounting Policies

This nate pravides a list of the significort accounting policies adopled in the preparation of these consolidated financial

stotemenis, These pelicies hove been consistently opplied fo oll the period presented, unless othenwise stoted.

Basis of preparation

Compliance with Ind AS

These consalidated financial slatements {‘financial statements’) have been prepared in accordance with the Indian

Accourting Stondard ("Ind AS) notified under section 133 of the Companies Act, 2013, read with the Companies

(Indian Accounting Standards) Rules os amended fram hme to time by the Ministry of Corparate Affarrs {MTAL

The financiol statements are based on the clossification provisians comained in Ind A5 1, Presentation of Fnancial

Statements” and division || of schedule Hl of the Companies Act 2013, Further, for the purpese of clornty, vanous ilems

are oggregated in the statemen of profit and loss and balance shes!, Nonetheless, these Hems are dis-oagregated

saparately (n the notes 1o the consalidated financial statements, where applicable or required. All the amounts included

in the financial stotements are reported in Millions of Indian Rupess [Rupees” ar Rs.") and are rounded fo the nearest

Millien, within two decimals, sxcept per share dato and unless stated othenvize.

Eeference in these cansolidated financiol statements 1o *the Group” shall mean fo include WIT Limifed, it subzidiaries

ond ossocigte, consolidoted in these fingncial stotements, unless otherwise stoted.

Basis of measurement

The financial statements hove been prepared on a histoncal cost bass, except for the following:

a) financiol assets and liabilites (including denvative instruments) are measured af fair value or amartised cost,

b) defined benefit plans - plan ossets measured ot foirvalue,

c} share-bosed payments (E30OF's) are measured ot foir value,

Basis of conzolidation

The comsolidated financiol siatements incorpormte the financiol statements of the Company and enfities controlled by the

Company (its subsidionies) made up to 31 March eoch year Contral is achieved when the Compony:

* hos the power over the iresies;

* 13 exposed, or hos nghts, 1o vanable retums from s invelvemaent with the rmvestes; and

* has the ability fo use its power to offects its retumns,

The Company reassesses whether arnal i contrals on investes if facts and circumstanses indicate that there are changes

to ane or mare of the three elemens of contral listed obove.

When 1he Compony hos less than o mojenty of the voting nghis of an investes, it considers that it has power over the

investes when the vating nghts are sufficient 1o give it the proclical ability to direct the relevont activilies of the investes

unilaterally, The Company considers all relevant facts and circumstances in assessing whether or nat the Company’s

vating nights in an investee are sufficient to give it pawer, including:

* the size of the Compony's halding of voting rights relotive 1o the sze and dispersion of haldings of the other voie
halders;

* potential vating rights held by the Company, other vate holders or other porfies;

* rights orising from other cenfroctual armangements; and

* any additional facts and circumstances thot indicate that the Company has, or does not have, the current abilitg

to direct the relevant octivifies ot the fime that decisions need to be made, including woting pottems at previous
shareholders” mestfings,
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(i)

()

Consshdation of a subsdary beging when the Compary obleins contrsl over the subsidiary and ceases when the
Company loses control of the subsidiary. Specifically, the results of subsidiones ocquired or disposed of dunng the yeor
are included in profit or loss from the dote the Company goins control until the dote when the Company ceases 1o
cantral the subsidicry.

Where necessary, ediusiments are made 1o the financicl siatements of subsidiones 10 bang the accounting policies used
info line with the Group's accounting palicies.

All mirogroup assels and habiltes, equily, income, expenses and cash flows reloting 1o tronsactions between the
members of the Group are eliminated on corzolidalion,

Non-confrolling imterests in subsidianes are identified separately from the Group's equity therein, Those interests of non.
cantraling shareholders that are present ownership inferests antitling their halders to o proportionate share of net assets
upan liquidatian may imthally be measured of fair value or af the non-contralling interests” proportionate share of the
toir volue of the ocquiree’s identificble net gssets, The choice of meosurement is mode on an acquisiion- by-ocguisition
basis. Other non-contralling interests are initially measured ot fair value. Subsequent te acquisition, the carrying emaunt
of pon-controlling inerests is the amaunt of those interests ot initial recogmiben plus the non-contrslling interests’ share
ot subsequent changes in equity.

Profit or loss and sach companent of ather comprehensive income are attnbuted fo the owners of the Company and 1o
the non-contralling interests, Total comprehensive income of the subsidarnies is ainbuled 1o the owners of the Company
ond ta the non-controlling inferests even if this results in the nan-controlling interests having o deficit balance.

Changes in the Group's interests in subsidiaries that do not result in a loss of confrol ore accounted for as equity
transactions. The camying amoun of the Group's mierests and the nan-coniralling mlerests are odjusied fo reflect the
choanges in their relaotive inferests in the subsidianes. Any difference between the omount by which the nan- cantrolling
inferests are adjusted and the fair value of the considerction paid or received s recognised directly in equity and
attnbuted to the ownrers of the Company.

When the Group loses confral of a subsidiary, the gain or less on disposal recognised in profit or loss s caleulated
os the difference between (i) the cogregate of the fair value of the considerotion received: and the foir value of any
retained inferest and (1) the previcus carmying emount of the assets including geodwill), less liabilities of the subsidrary
and any nen-conralling interests, All amounts previsusly recognised in other comprehensive income in relation ta that
subsidiary ore accounted for as f the Group had direclly dispased of the reloted assets or liabilities of the subsidiary {i.e,
reclassified 1o profit or loss or transferred 1o another cotegory of equity as required /permitted by applicable Ind ASs). The
fair value of any investment refained in the former subsidiary at the date when contral is lost is regorded as the fairvalue
on intial reegnition for subseguent occounting under Ind AS 109 when opplicable, or the cost of initial recognition of
an investment in an aociole or g join venture,

Associate: Asscciote is the enlify over which the group bas significant influence bul not cantral or joint cantrsl, This
is generally the case where the group helds between 209 and 50% of the voling rights. Imvestments in ssociole (s
accaunted for using the equity method of secounting {see (1) below), ofier intially betng recognised of coat,

Equity methad : Under the equity methad of aceaunting, the investments are indially recognised ot cost and adjusted
thereafter ta recognise the group’s share of the post-ocquistion profits ar losses of the investes in profit and loss, ond
the greup’s share of ather comprehensive income of the investes in ather comprehersive incame, Dividends received or
receivable from asscoiates and |oint ventures are recogrised as a reduchion in the carrying amour of the investment,

When the group’s share of losses in an equity-accounted investment equals or exceeds ifs interest in the entily, including
any other unsecured long-term recewvobles, the group does not recognise further losses, unless it hos incured abligohions
ar made payments on behalf of the ather entity.

Unrealised gains on transactions between the group ond its associotes are eliminated to the extent of the group's interest
in these entities. Unrealised losses are also sliminated unless the fransaclion prowvides evidence of on impairment of
thi asse! fransferred. Accounting palicies of equity sccounted investers have been changed whare necessary o ensure
consistency with the policies odopted by the group.

The carmying emount of equity accounted investments are tested for impairment.

Chonges in ownership inferests | The group treats transsctions with non-contralling interests that do nat result in a
loss of cantrol os tramachors with equity owners of the group: A change in ewnership interes! results in an adjustment
between the camying amounts of the contralling and non-controlling interssts to reflect their relative interests in the
submidiary. Any difference batwesn the amount of the adjustmen ta non-controlling interests and oy consideration paid
or received is recogrised within equity.

159



NIIT Limited mlll

Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..

fiii)

When the greup ceases 1o eonsalidate or equily account for an investmen! because of a loss of control, int contral
or significant influence, any refained inferest in the entity i remeasured to il foir value with the change in carmying
amount recognised in profit or loss, This fair volus becomes the initial carrying amount far the purposes of subsequently
accounting for the retained interest as an assocate, jomt venture or financiol assel, In eddition, any amaunts previously
recognised in other comprehensive income in respect of that enfity are accounted for os if the group hod directly
disposed of the related ossets or likilities, This may meon thot emounts previously recognised in other comprehensive
income are reclassified 10 profil or loss,

If the ownership interest in a jaint venture or an associate is reduced but joint control or significant influence is retained,
anly o proporicnate share of the amounts previously recognized in other comprehersive incame are reclossified 1o
profit or loss where appropriote,

Foreign currancy translation

Functional and presentation currency

items included in the financial stotements of each of the Company's entifies are meosured wsing the currency of the
primary. economic enviranment in which the entidy operates [the functional currengy’). The financial statements ore
presented in Indian Ripee [Rs.), which is the Groug’s preseniation currancy.,

Trarsactions and balances

Foreign currency transactions are transloled info the functional currency using the exchange rotes at the daotes of
the transactions. Forman exchange gams and losses resulling from the selflement of such tramsactions and from the
translation of manetory ossels and ligbilities denaminated in foreign curencies at year end exchange rotes are genermally
recognised in profit or loss. They are deferred in equity if they relote o qualifying cash flow hedges.

Foreign exchange differances regarded as an adjustment lo barrowing costs are presented in the consalidated statement
of profit and loss, within finance casts. All other foreign exchonge gons ond losses are presented in the consalidated
statement of prafit and loss an a net basis within ather gains/ (losses),

MNon-manelory iiems that are measured af fair velue in o foreign currency ore fronslated using the sxchange mtes ot the
date when the foir volue was defermined.

Foreign operations

The results and finansial pestion of fereign operations (none of which has the currency. of o hypennflehenary ecanamy)
thot have o fundionel currency different from the presentation curmrency ere tronslated into the presentation currency as
frallcwes:

- owmels and liabilties are tronslaied of the closing rote af the date of that balonce shest,

« ingome gnd expenses ore fronsloled of everoge exchonge rofes (unless this is not @ regsonoble approsemation ot the
cumulative effect of the rafes prevoiling on the fransaction dates, in which cose income and expenses are fransloted ot
the dates of the frarsoctions), ond

- All resulting exchange differences ore recognised in other comprehensive income.

Cn consolidation, exchange differences ansing fram the translation of any net investment in foreign entifies, ond
af bomowings and other financial insfruments designated os hedges of such investments, are recognised in other
camprabensive incame. When a foreign operahion s sold, the assocated exchange differences are reclassified 1o prafit
or loss, os port of the goin or loss on sale.

Goaodwll and fair value adjustments ansing on the acquisifion of a foreign operation are freated os assets and liabilities
af the foreign cperation ond transloted ot the closing rate.

Current - nen-current classification

Assels ond liabilities ore classified inta current and ron-current as follows:

Assefs

An assel s clasihed as current when it satsfies ary of the fallowing entena:

= it s expected 1o be malised in, or is intended for sale or consumphon in, the Group’s nomel operating oyele;

s it 15 held pnmanly for the purpose of baing froded;

* if 5 expected fo be realised within 12 manths after the reparting penad; or

* i it cash or cash equivalent unless it is restncted from being exchanged orused o settle o hebility forat least 12 months after
the reporting pencd.

Current assats include the current partion of non-cument financial assels. All other assats (including defered tox assets)
are classihed os non.curent.
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{i)

Liabilities

A liability is classified as current when it satishies any of the following cnitena:

* it is expecied to be setiled in the Group’s normal opemting oycle;

= it & held prmarily for the purpose of being traded;

* i} iz due fo be settled within 12 morths afier the reporfing penad; or

* the Compony does net have an uncondifienal nght fo defer setlement of the liobility for ot least 12 months cfierths
reporting penod. Terms of a habiliy that could, at the cplion of the counterpanty, result in is sefilement by the issue of
equity instruments do nat affect its clossification,

Curmrent liakilities include the current partion of nan-current financial liobiliies. All sther liobilities (including deferred fax
liohilfies) are classified a5 non-curreni.

Operaling cycle

The opersting cycle is the ftime between the acquisition of assets for processing ond their reclisation in cosh or cash
equvalents. Bosed on the nature of operations and the ime between the acquasition of ossets for processing ond ther
realisation in cash and cash equivalents, the Group has ascertained its operating cycle being o period of 12 manths for
the purpose of classification of assels ond liobilities os curren! and non-curent,

Revenue recognition

Revenue i measured of the fair value of the corsideration receved or recevable, Amounts disclosed os revenue are net
of returns, irode ollowances, rebates, discounts and faxes,

When twa or more revenue generating octiviies or deliverables are provided under o single arrangement, eoch
dalwerable thot is considered to be g separate deliverable is accounted separately. Where the contracts include multiple
performonce obligations, the fransaction price 15 allocoted to eoch performance obligofion based on the standalone
selling prices. Where the standalone selling prces are not directly observable, these are estimated bosed on expected
cast phus margin or residual method 1o allocate the 1ofal ramsaction prce. In coses of residual mathed, the standalone
selling price 15 eshmoted by reference fo the total fransachon pnce less the sum of the observeble stondolone selling
prices of ather goads or services promised in the confrac,

Services are provided under time and matenal controcts and fixed price conmcts. Revenue from providing services i
recognised over g period of ime in the occounting perind in which services are rendered. The revenue from fime and
malenal contracts s recognised at the amount 16 which the Group has nght to mvaice.

In resped of ficed prce contracts, revenue is recogniszed bosed on the technical evaluation of utlization of services as
per the proportionate completion methad when no significont uncerginty exists regarding the amount of consideration
thot will be determined from rendenng the service, The customer poys the fied omount bosed on o poyment schedule.
If the services rendered by the Company exceed the payment, a confrad asset is recagnised. IF the payment exceed the
services rendered, o contract liohility s recognised. Revenue from troining is recognised over the peniod of delivery. The
foreseechls losses on completion of contract, if ary, are provided for.

Estimates of revenues, costs or extent of progress towards completion are revised f circumstances change, Any resulting
increose or decrsase in estimated revenues or costs are reflected in profit or loss in the penod in which the circumstances
that give rise 1o the revision become known fo management.

On cerlain confracts, where the Compary acts as agenl, only commission and fees receivable for services rendered
are recogmised os revenue. Any third party costs incumed on behalt of the principal that ere rechorgesble under the
contractual armangement gre not included in revenue,

Revenue in resped of sale of couseware ond other physical deliverables i recognised al a poirt in time when these ore
delivered, the legal fifle is possed and the customer hos accepted the courseware and other physical deliverobles,

In ather coses, where coursewars is nof considersd o separote component under a conlract, revenue from the composite
courst 15 recognised over the period of the training or the contrac! period, depending upon the lerms and conditions.
Revenue for providing Technical Infermabion and Reference Matenal (TIRM] to the business partrers is recognised aver
the pericd of the cortroct.

Other Income

Intarast income

Interest income from debt instruments 15 recognised using the effective interest rote method, The effective inferest rofe &
the rate that exaclly discounts estimated fulure cash receipts through the expected [ife of the financiol asset 1o the gross
carmying amount of o financial assel, When calculating the effective inferes! rate, the Group estimates the expected cash
flows by considening all the contrmctual terms of the financial instrument [for exomple, prepayment, exiension, coll and
similar options) but does not consider the expected cradit losses.
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(il Dividend incomea
It 15 recognised when the right fo receive dividend is established.
gl Segment reporfing
Oiperating segments are reparted i @ manner consisten! with the inlernal reparting provided 1o the Chief Operating
Decision Maoker (CODRM).
The CEC & CFO of MIT Limited are considered os chief operating decision makers who assess the finonciol performance
and postion of the Graup, and make strategic decisions.
h) Geovernment grants
Gronts from the government are recognised at their foir value where there is o reosonoble essumnce thot the grant will
be received and the group will comply with all attached conditians,
Government grants relaling fo income are deferred and recognised in the profit or loss over the period on systematic
basis to cover the costs thot they are infended to compensate ond presented within ather income.
Government grants relahing 1o the purchase of propery, plant and egquipment are included in nan-corrent liakilites as
deferred income and are credited to profit or lose on o straighi-line bosin aver the expected lives of the reloted ossets
and presented within other income,
il Income taxes

Incame fox experse comprses current Yax expense and the net change in the deferred tax osset or liabilty dunng the
yeor. Current ond defermred toxes are recognised n statement of profit and loss, sxcept when they relafe to fems that
are recognised in other comprehensive income or directly inequity, in which case, the curren! and deferred tax ore clso
recognised in ather comprebensve income or directly in equity, respectively,

Current incema taxes

The current income fax expense includes income toxes payable by the Coampany, its branches and its subsidiaries in
India and oversens, The cument fox poyoble by the Company ond its subsidianes in [ndig is Indian income tox poyoble
an warldwide incame after taking credit for tax relief available.

The current incaome fax expense for overteos subsidianes hos been computed based on the tax laws applicable 1o sach
subsidiory in the respective junsdiction in which it operates.

Advonce toxes and provisions for current income toxes are presented in the bolance sheet after off-ssthing advance tax
paid and income fox provision ansing in the same tax ursdiclion and where the relevant tax paying unit infends fo sefile
fhe assat and liability on a net bosis.

Deferred income taxes

Defered income fax is prowided in full, using the liobility method, on temparary differences arising between the fox boses
of ossels and liokilities and their carrying amaunis in the financiol stotements.

Deferred income fax s delermined using tax rates (ond laws) that have been enacted or substantially enacted by the end
of the reperiing pencd and are expected to opply when the related deferred income tax ossel is realised or the deferred
income tax lisbility 15 seftled.

Deferred fox ossets are recognised for oll deduchible temporary differences and unused fox losses only it it is proboble
fhat future taxoble amounts will be available to utilise those temparary differences and losses,

Deferrad fax liabilihes are not recognised for temparary differences between the carrying amount and lax bases of
invesiments in subsidianies, branches ond ossociotes ond interest in joint arangements where the group s able fo
control the tming of the reversal of the temporory differences and it is probeble that the differences will nat reverse in
the foreseeable future.

Deferred fox ossels are nol recognised for temporary differences between the carping omourt ard tox bases of
invesiments in subsidianes, bronches and ossociotes and inferest in joint arrangements where it is not probable thot the
differences will reverse i the foreseeable fulure ond taxeble profit will not be aveilable agomst which the femporery
difference con be ulilised.

Deferred tax is recognised on any unrealised profis/losses arising from intro-group fransactions.

Minimum Alternative Tax ('MAT') credit enfitlement under the provisions of the Income-texe Adl, 1961 15 recogrised as o
deferrsd tox assel when if s proboble thet future economic benefit osscciated with it in the form of edjusiment of future
income tax ability, will flow 10 the Comparny and the asset can be measured reliably, MAT credit entiffement is set off to
the extent allowed in the year in which the Company becomes ligble to pay incoms foxes of the enocted fox rates. MAT
credit entitlement is reviewed ot each reperiing daote and is recognised to the extent that is proboble thet future toxoble
prafits will be available against which they can be used. MAT credit entifement has been presented os deferred tox assel
in Bolonce Sheet, Significant monogement judgement 15 required fo defermine the probability of recognition of MAT
credit enfitlement and deferred fox,
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i

Leases

Accantroch 15, ar conlains, a lease if the confroct conveys the nght to cortral the use of an idenfified osset for o penad
of time in exchange for consideratian.

{i) Growp os o lesses

The Graup occounts for each lease component within the corroct as o lease separately from non-lease components
of the controct ond ollocotes the consideration in the confroct fo each leese component on the bosis of the relative
standalone price of the lease component and the cpgregale standalone price of the non-lease companents.

The Group recognizes right-of-use assel representing i1s night fo use the underdying asset for the lease term al the lease

commencement dote. The cost of the right-of-use ossel measured of inception shall camprise of the emaunt of the

intial measurement of the leose liability adjusted for any lease poyments mode ot or before the commencement date
less any lease incentives receved, plus any inifial direct costs incurred and an esfimate of costs 1o be incurred by the
lessee in dismantling and removing the underying osset or resioring the underlying osset or sile on which it is loceted.

The right-of-use ossets s subsequently measured at cost less ony eccumulated depreciotion, occumulated impairment

lzases, F any and odjusted for any remecsurement of the lease liability. The right-of-use assets i3 deprecioled using the

siraight-line methad fram the commencement date over the shorter of lease term or useful life of right-of.use gsset, The
estimoted useful lives of nght-of use assets are determined on the some bosis as these of property, plant and equipment,

Right-of-uee ossets are tested for impaiment wherever there is ary indication that their cormpng amounts may nol be

recaveroble. Impairment |oss; if any, is recognised in the statement of profit and loss,

The Group has odopted the amendments to Ind AS 114 for the first fime in the previous year. The amendments provide

practical relief to lessees m accounting for rerd concessions accumng as o direct consequence of COVID-19, by

infroducing o proctical expedient to Ind A5 114, The practical expedient permifs a lessee fo elect net fo assess whether

o COMD-19 reloted rent concession is a lease modification, A lesses that makes this glection shall accaunt for any

change in leose payments resulling from the COVID-19 related rent concession the same way o would accourt for the

chonge applying Ind AS 114 if the change were not o lease modification.

The prachcol expedient applies only to rent concessions occuming os o direct corsequence of COVID-19 and only it oll

of the following conditions are mel:

fa) The change in lease payments resulls in revised consideration for the lease that is substantially the same o8, or less
than, the consideration for the lease immediately preceding the chongs;

(b) Any reducticn in lease payments affects only payments onginally due an or before June 50, 2022 (a renl concession
mests this condition if i results in reduced leose payments on or before Jume 30, 2022 and increased lease
payments thot extend beyond June 30, 2022); and

{c) There s no substontive change fo other terms ond condions of the |eose,

(i) Group as a lessor

Al the inceptian of the lease the Group classifies sach of ils leases as either an operating lease or o finance lease. The

Group recognises lease poyments recerved under cperating leases es income en a straght-line bosis over the lease

term., In case of a finance lease, finance income is recognised aver the lease term bosed on o pottern roflecting o

constant perodic mte of retum on the lessors nel investment in the lease. When the Group i an infermediate lessar i

occounts forits interests in fhe head lease and the sub-leose seporately, it ossesses the leose clossificotion of o sub-lease

with reference to the nght-of-use asset ansing from the head lease, not with mference to the underying osel, If a head
locse is o shart term lsase fo which the Graup applies the exemption described above, then it classifies the sub-lease as
an operoiing leose,

IF an arrangement cantains leose and non-lesse components, the Group applies Ind A5 115 Revenue from contracts

with customers to ollocgle the consideration in the contrach,

Business Combinations

Business combinotions ore occounted for using the ocquismon method, The cost of an ocquisition s meosured os
the aggregate of the consideration transferred meosured o1 aequisition dale fair value ond the amount of any nron-
controlling interests in the acguiree, For each business combination, the Group elects whether 1o measure the non.
cantrelling interests in the acguires of foir value or of the proporionote share of the acquiree’s identifioble net ossets,
Acquisitian-related cosls ore expensed as incurred.

At the ccquistion date, the dentifioble assets goquired and the liobilihes ossumed ore recogmised of their ocguisition
date foir values. For this purposs, the liobilities essumed inclide contingent liobililes representing present cbligation
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and they are measured of ther acquisition far velues irespective of the foct that cutllow of esources embedying

econamic benefifs is nat probaoble,

After imitial recognition, goodwill is measured ot cosl less any occumulated impairment losses. For the purpose of

impairment testing, goodwill coquired in a business combination is, from the acguisition date, allocated to soch of the

Group's cash-genercting units that are expecied to benefit from the combination, imespective of whether other ossets or

lishilities of the acquires are assigned to those units.

Where sefilemant of any part of cash corsideration is deferred, the amounts payatble in the future ore discounted fo their

present value as of the date of exchange, The discount rate used is the enbity’s incremental borowing rale, being the rate

ot which o similar bormrowing could be obtained from an independent financier under comparoble terms and condifians,

If the business combination & achieved in stages, the ocquisition dale carrying value of the cequirers previowsly held

equity inferest in the ocquires s remeasured to fair value ot the acquisition dale, Ary gains or losses ansing from such

remegsurement are recognised in profit or loss or other comprehensve income, as oppropnate.

When the consideration tronsferred by the Group in o business combinghon ncludes o contingent consideration

arangement, the confingent consideration s meosured of s acquistion-date foir volue and included os port of the

cansideration transferred in a business combination. Changes in fairvalue of the canfingen consideration that qualify as

measurement penod odjustments ore odjusted retrospectively, with coresponding odjustments ogainst Goodwill/capital

reserve, Measurement period odjustmenis ore adjustments thot anse from oddimional information oblained during the

‘measurement pericd” (which canno! eceed one year from the dequisition date) about facts and cirdumstances that

existed ot the acgquistion date,

The subsequent accounting for changes in the fair value of the comingent consideration that do nat qualify as

measurement pencd adjustments depends on how the contingent considertion is clossified. Contingent consideration

that Is classified as equity is nol remeasured af subsequent reporting dates ond s subsequent settlement is accounted

for within equity. Ctber contingent cansideration is remeasured to fair value at subseguent reparting dates with changes

in fair value recognized in profit or loss.

Invastmants and other financial assets

Classification

The Group clossifies its finoncial assets in the following megsurement cotegones:

*  thoss o be measured subsequently at fair value (ether thraugh ather comprebensive income, or threugh profit or
loss), and

»  those measured of amorised cost.

The clessificaton depends on the Group’s business modal for managing the financial assets and the cantractual terms
of the cash flows.

Far ossels measured ol fair value, goins and losses will ether be recorded in prafit or loss or other comprehensive
income, For investments in debi instruments, this will depend on the business model in which the investment is held, For
investments in equity instruments, this will depend on whether the Group has mode an imevocoble election of the time
of initial recognition to account for the equity nvestmend at fair value through other comprebansive income.

The Group reclassifies debf invesiments when and only when its Business model for monaging those essets changes.
Meazurement

Al ymitial recognition, the Group measures a financial asset of its fair value plus, in the cose of a financial assel nat of
toir volue through profit or loss, frersochion costs that are dirsclly atinbutoble to the ccquisition of the finoncial osset.
Transaction costs of financiol assets comed of fairvalus through profit or loss ore expersed in profit or loss;

Financiol assets with embedded denvatives ore considered in their entirety when determining whether their cosh flows
are solely poyment of pncipal and inferest.

Debt insfrument

Subseguent measurement of debt instruments depends on the Group’s business model far mopaging the asel and the
cosh flow choroctenstics of the asset. There ore three meosurement colegonies info which the group clossifies its debt
matrurments:

Amortised Cost : Assets thot ore held for collection of controctuol cosh flows where those cash flows represent
solely payments of principal and imlerest ore mecsured ot amorised cost, A gain or loss on o debt imvestment that fs
subsequently measured ot omorised cost and 18 nal part of o hedging relahonship s recogrised in proft or loss when
the msset is derecognised or impaired, Inferest ingome from these fingnciol essets is included in fingnce income wsing
the effective interest rate mathod,
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Fairvalue threugh ather comprehensive income [FYOCH: Assets that are held for collechion of the contractual cosh flows
and for selling the finonciol ossets, where the osset’s cosh flow represents solsly payments of principal and interest, ore
measured of fair value through ather comprehensive income (YOI Meovements in the corrying omount are foken
thraugh CCI, excep for the recogniion of imparment goins or losses, interest revenue and foreign exchange gaes and
losses which are recognised in profit and loss, When the financial osset 15 derecognised, the cumulative goin or Ioss
previcusly recognised in ©Cl is reclossified from equity 1o profit or loss ond recognised in other goins/ (losses), Inferest
incoma from these fnancial assets s included in ether income using the effective inferest rale method.

Fairvalue thraugh profit or loss: Assets that do nal meed the eritena for amorised cost or FYOUC are measured af fair
vaolue through profit or loss. A goin or loss on o debt investment that is subsequently meosured af foir volue through
profit orloss and is net part of o hedging refationship is recognised in profit of loss ond presented net in the sfatemaent
af profit and loss within other gairs/(losses) in the pencd in which it anses. Interest income from these financial assets s
inclyded in other income,

Impairment of financial ossets

The Group recogmses a loss allowanee for expected credil |osses on invesiments in debt instruments thal are measured
ot amortised cost or ot FYOC!, frade receivables and controc! assels, financicl guorantee controcts, and certain other
financial ossets measured al omorfised cost such as deferred consideration recevable on disposal of subsidianies,
The amount of expected credit [osses is updated af each reporting date o reflect changes in eredil nsk since inifial
recognition of the respeciive financial instrument.

The Group recognises lifetime expected credit losses (ECL) for trode receivables and controct ossets. The expected
credil lasses on these financiol assels are estimated using o provision matnx based on the Group's historicel credil loss
experience, adjusted for faciors that ore spedific fo the deblors, general economic conditions and on assessment of both
the current os well gs the forecast direction of conditions at the reporting date, including time value of money where
appropriote,

Forall ather financial instruments, the Group recognises lifetime ECL when there hos been o significant increase in credit
risk since initial recogniion. However, if the credit sk on the hinancial instrument has not increosed significontly since
intial recogrition, the Group measures the loss ollewance for that financial instrument af an emour equal to 12-manth
ECL.

Lifefime ECL represents the expected credit losses thot will result from: all possible defoult events over the expected life
of a financial ingtrument. In contrast, 12-month ECL represents the parian of lifetime ECL that 15 expected to result from
default events on a financial instrument that are passible within 12 manths ofter the reporting date.

Derecognition of financial azsats
A financial osse! s derecognised only when
= The Group has transferred the nghts 1o receive cash flaws from the finoncial asset or

*  retains the contractual nghts to receive the cash flows of the finoncial asset, but assumes o contractuol abligation
to pay the cash flows 1o one or more ecipients.

Where the entity has transferred an aset, the Group evaluotes whether it has transferred substentially ofl nsks and
rewards of ownership of the inancial oseel. In such coses, the finoncial asset is derecognised. Where the antity has net
transferred substantiolly oll nsks ond rewords of ownership of the inancial osset, the financial osset is not derecognised.
Where the ently has neither transferred o financial asset por airs substontially all nsks and rewards of ownership
of the hinancial assel, the financial osset i derecognised if the Group has nat retained cortrol of the financial asset.
Where the Group retains contral of the financiol osset, the ossel 5 continued o be ecognised to the extent of continuing
invalvement in the financial assel.

Cash and cash equivalents

For the purpose of presentation in the statement of cash flows, cash ond cash equivalents includes cosh on hand,
deposis held ot coll with financial institutions, other shart-term, highly liquid investments with anginal matunities of three
morths ar less that ore readily canvertible to known amounts of cash and which are subjed to an insignificant sk of
changes in value, Bank overdrohs are shown as bomowings in current habilities in the balance sheet,

Trode receivobles

Trade receivables are recognised inlially at fair value and subsequently adjusted for expected credit loss using the
effective inferest methed,

165



NIIT Limited mlll

Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..

&)

Fl

Invantorias
Troded goods are stoted ot the lower of cost or net reclisable volue. Cost of troded goods compnses cost of purchases
and all other costs incurred in Bringing the inventones to ther present locaticn ond condition, Costs are assigned
to individuol items of imventory on the bosis weighted-overage. Casts of purchased inventory are determined offer
deduching rebates and discounts. Net reclisable volue i the esfimated selling price in the ordinary course of business
less the estimoted costs of completion and the estimated costs neceszary to moke 1he sale.
Derivatives and hedging activities
Deervatives are initially recognised at fair value on the dote o denvolive confroct is enfered info and ore subsequently
re-measured to their foir value of the end of each reporting penod. The accounting for subsequent changes infair value
depends on whether the dervative is designated os o hedging instrumeant, and if o, the rature of the item being hedged
ond the fype of hedge relotionship designated.
Far the purpose of hedge accounting, hedges are classified os:
= Fair volue hedges when hedging the exposure to changes in the fair value of o recognised asset or hiobilily or an
unreccgnised firm commitment;
*  Cash flow hedges when hedging the exposure 1o venabilily in cash flaws that s either atinbulsble o o paricular
nsk associated with o recognised asset or liability or @ highly probable forecest transaction.
A the inceplicn of a hedge relatienship, the Group farmally designotes and documents the hedge relationship 1o which
the Group wishes fo opply hedge eecounting and the risk monagement objective and strotegy for undertaking the
hedge. The documentohon includes the Group's nsk monegement objective and strotegy for undertaking hedge, the
hedging/ ecanamic relationship, the hedged dem or trareactien, the nature of the nsk being hedged, hedge ratio and
ke the entity will ossess the effectiveness of changes in the hedging Instrument’s fair value in offsetting the exposure
to changes in the hedged em’s foir value or cash flows ofinbutoble to the hedged nsk. Such hedges ore expedied 1o
be highly effective in achieving offseting changes in fair value or cosh flows ond are ossessed an an angoing besis 1o
determine that they actually have been highly effective thraughout the firancial reparting periads for which they were
designated,
The full fair value of o hedging denvative s classified as a nan-current assed or liakility when the remaining matunty of
the hedged item is more than 12 months; it is clossified a5 o cumrent asset or liability when the remaining maturty of the
hedged item is less than 12 manths.
Cash flow hedges that qualify for hedge accounting
The effectve portion of changes in the foir value of dervatives thet are designated and qualify as cash flow hedges
is recognised in the cther comprehensive income in cash flow hedging reserve within equity, limited o the cumulative
chonge in fair volue of the hedged em on o present value bosis from the inception of the hedge. The gain or loss
relating to the ineffective portion is recogrised |mmediately in praft or loss, within ather gains/{losses).
Farward comracts ore used to hedge forecast transactions, the group generally desigrates anly the change in fairvalue
ot the forword controct related 1o the spot companent as the hedging instrument, Gains or lasses relating 1o the effective
pattion of the change in the spat companent of the fervard contracts are recognised in other comprehensive income
in cash flow hedaing reserve within equiy. The change in the forward element of the controct that relotes 1o the hedged
item {"aligned forward element') is recognised within other comprehensive income in the costs of hedging reserve within
equity, In some cases, the Group may designate the full change in fair value of the forward contrect (including forward
poirts) as the hedging imstrument. In such cases, the gains and losses relating 1o the effective partion of the change in
toir volug of the entire forward controct are recognised in the cash flow hedging reserve within squity.
Amounts accumulaled in equity are reclossified to profit or loss in the pencds when the hedged item affects profit ar loss
{for example, when the forecast sale that is hedged fokes place).
When o hedging instrument expires, or 1 sold or terminated, or when a hedge no longer meets the enterio for hedge
accounting, any cumulotive deferred goin or loss and deferred costs of hedging in equity ot that fime remains in equity
urttl the forecast fromsoction eccurs. When the forecast fronsoction (s ne lenger sxpected to ocour, the cumulative goin
or lass and deferred costs of hedging that were reparted in equity ame immediately eclossified o profit ar loss within
aiter goins/{losses).
If the hedge ralio for nsk moragemen purposes 15 no longer optimal but the nsk management abiective remains
unchanged and the hedge continues to gualify for hedge oocounting, the hedge relationship will be rebalonced by
odjusting either the volume of the hedging instrument or the volume of the hedged item so thot the hadge ratio aligns
with the rotia used for nsk menogemen! purpeses: Any hedge ineffeciveness is caleuloted and acsounted for in profit or
loss at fhe time of the hedge relationship rebalancing,
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Fair valus hedges

The charge m the far value of o hedging isstrument is. recogrised in the statement of profit and loss as finonce costs,
The chonge in the fair velue of the hedged item atinbutohle to the nsk hedged s recorded os part of the corying value
of the hedged tem and is alss recognised in the statement of profit and loss as finonce costs.

Far foir value hedges mlating 1o ilems cormed of omorised cost, any adjustment 1o corying value & amordised thraugh
profit or loss over the remaining ferm of the hedge wsing the EIR methad. EIR amortisalion may begin as sconas on
adjustment dsts and no later than when the hedged tem ceases to be adjusted for changes in s fair value aitnbutable
ta the risk being hedged.

If the hedged rem s derecognised, the unemartised foir value s recognised immediaiely in the statement of profit or
s,

Darivatives that are not designated os hadges

The group enters into certain denvotive controcts 1o hedge risks which ore not designated os hedges. Such confrocts ore
pccounted for ot foir value through prafit or loss ond are included in ather goins/({losses).

Property, plant and equipment

The Graup hod applied for the one-fime transition exemphion of considenng the camng cost on the framsition date L.e,
Apnil 01,2014 as the deemed cost under IND AS, regarded thereofer as historical cost.

Freeheld land is comed ot histancal cost. All other lems of propery, plant and equipment are dated of histonical cost
less depreciation. Hislorical cost includes expenditure that is direclly attibulable 1o the aequisition of the items.
Subseguent costs are included in the asset’s carmying amount or recognised as o sepamte ossef, as appropnate, only
when it is probable thet future economic benehis associoted with the tem will flow to the group and the cost of the item
can be measured reliably, The carying amaunt of any companent accounted for as o seporate ossel & de-recognised
when reploced. All ather repairs and mainienance are charged to profit or loss dunng the reporfing peried in which they
are incured.

Depraciation methods, estimated useful lives and residual value

Depreciaticn is colculated using the straight-line methad fo allccate their casd, net of their residual values, over their
estimoted vseful lves os follows :

Dascription of Assets Useful Life

Buildings 58 Yeors

lLeasehold Land 29 years or leose penod, whichever 15 lower
Plamt and Equipments including:

- Computers, Printers and reloted accessories 3 Years

- Computer Servers and Metwaorks 5 Yeors

. Electranic Equipments & Yeors

- Air Condifioners 10 Yoars

Office Equipmens 5 Yeors

Furniture, Fixtures & Electric Fittings 7 Years

legsehold Improvements 3-5 yeors or leoss penod, whichaver is lower
Al ather assets [including Vehicles) Lives prescnibed under 5*7?3;":;'3‘ I o the Campanies Adt,

Freehald land s not depreciated,

Depreciatian 35 prowded on o pro-rala bass on the sraight-ine methad over the useful lives of the ossets. The
depreciation chame for each period is recagnised in the Statement of Consclidoted Profit and Loss. The residual values
& considerad as nil.

The asets” residual values gnd wseful lives are reviewed, and adjusied | appropnate, al the end of sach reporting
period.

An assets carrying amaunt & willen down mmediotely to ils recoverable amourt if the assel’s comyping amount s
gregter than its estimoted recovershle amount,

Gains and losses an disposals are determined by companng proceeds with carmng amaunt. These are included in
profit or toss within income/ (expense).
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Investmant property

Property thot 1s held for long-term rental yrelds or for copital appreciofion ar both, and thot is net occupied by the Group,
is classified as invesiment properly, Invesiment properly & measured initially at il cost, including related transaction cosls
and where applicable borrowing costs. Subsequent expandiure is capitalised to the asyel’s carrying amount anly when it
is probable that future econamic benetifs assoorated with the expenditure will flow to the group and the cost of the ilem
can be measured reliobly, All other repaits and mainenonce costs are expensed when incured.

An investment properly is derecognizsed upan dispasal ar when the invesiment propery s permanently withdrewn from
wse and no future economic benehts ore expectsd from the dispasal. Any gain or loss ansing an derscognition of
ther property (colculated as the difference between the net disposal proceeds and the carying amaunt of the osset) =
included in prafit or loss in the period in which the propery is derecognised.

Intangible Azsats

Computer saftware, Educational content/preducts - Acquired

These Intongible ossets ore comed af cost less occumuloted ameortisation ond accumuloted impaiment losses.
Education content/preducts-Internally generated

Expenditure on research ocivities 15 recogrised os an expense in the penod in which o 15 incurred. Development costs

that are direclly aftributable to the design and testing of identifioble and unique software praducts controlled by the
group are recognised as infangible cssets when the following critena are met:

s ifis technically fecsible to complete the developmant so that i will be ovailable for use;

*  manogement intends o complate the content/produds and vse orsell if;

o there is on obility to use or sall the content/products;

* it can be demonstrated how the content/products will generate proboble future scanomic benefits;

*  gdequate lechnical, financial and clher rescurces fo complete the development ond 1o use or sell the content!
products are available, and

*  the expenditure ottnbutable fo the software during its development can be relinbly measured.

Directly aftributable costs that ore copitolised as part of the inlangible include employes costs and on appropriate

porfion of relevant everheads,

Copialised development costs are mecorded as imangible ossets and amamsed from the poirt at which the azset =

avoiloble for use.

Goodwill

Goedwill on acqustions of subsidianes is included i imfangible assels. Goodwill 15 ot amorised but 1 15 fested for

impairment annually, or mare frequenily f events or chonges in cicumstances indicate that it might be impaired, and is

carried af cosl hess aecumulated impalrment losses. Gains and losses on the dispesal of an entify include the carrying

amount of goodwill relaling 1o the entdy sald.

Brond, Troiners Database and Custemer Relationships

Brand, Trainers Database and Customer Relohionships acquired in @ business combinahian are recogmsed at fair value

ot the acquisition date. They have a finite useful life ond are subsequently cormed af cost less accumuleted emoriization

and impairment losses.

Amertizafion metheds and perieds

Imangible cssets ore amadised on a stroght line basis over their estimated useful livez which are oz fallows:

Particulars Useful Life
a) Imermally Generaled (Content and products)

- School based non - 1T content 10 Years

- Others 3-5 Yoors
b) Acguired (Softwore, conlents ond preducts) 3-5 Yeors
c] Patents 3-5 Years
d) Brond 2 Years
g) Troginers Daotobose 5 Yeors

fl Custamer Relationships 3 Years
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Impairment tesfing of goadwill and intangible oszek

Goodwill 15 ollocoted 1o cosh-generating units for the purpose of iImparment testing. The allocation 15 made fo those
cash-generating units or Group's cash-generating unils tha! are expected to benefit from the business combinalion in
which the goodwill arose. The units or Group's units are identfied af the lowest level ot which goodwill is monitored for
internal monogement purpases, which in cur cose are the operating segments.

Other assets including brand are tested for impairment whanever events or changes i circumstances indicate that the
camying amount may not be recoverable. An impairment loss 15 recognised for the amount by which the osset’s camying
amount exceeds s recoverable amount, The recoverable amount is the higher of an asset's foir volue less cosfs of
dispesal and value in we. For the purposes of ossessing impairment, assets are grouped at the lowest levels for which
thers ore seporately identifiable cash inflaws which are largely independent of the cash inflows from other ossets or
groups of assets (cash-genemtfing units).

Trode and other poyables

These amounts represent Liabilihes for goods and services provided 1o the group prior to the end of hnancial year which
are unpoid. Trade and ofher payables ore presenied as cumrent lishilihes unless payment is not due within 12 meonths
affer the reparting penad. They are recagnised intally at their fair value and subsegquently measured of amortised cost
using the effective interest method.

Borrowings

Borowings ore initiolly recognised of foir value, net of tronsochon costs meurred, Borrowings ore subsequently
measured ot amortised codl, Any difference between the praceeds [net of fransachon costs) and the redemplion amauni
is recognised in prafit or loss over the penod of the bormowings wsing the effective interest method. Fees poid on the
estoblishment of loon focilities ore recognised os fronsoction costs of the loan fo the extent that it is proboble that some
ar dll of the fociliy will be drawn down. In 1his cose, the fee s deferred unfil the drow down occums. To the sdent there i
no evidence that it is prebable that seme or all of the faciliy will be drawn down, the fes is copitalized as o prepayment
for liquidity services and amortised over the penod of the focility to which it relotes.

Borrowings are derecognised from the bolance sheet when the obligotion specified in the contract is discharged,
cancelled or expired. The difference between the camying amount of o financial hability that hos been extinguished or
transferred to onather party and the consideration paid, including ery non-cash assets transferred or liobilities assumed,
is recognised in profit or loss os other gains /[losses),

Bormowings are clossified as current liabilities unless the group has an unconditicnal nght to defer sefflement of the
liakility for at least 12 manths offer the reporting penod. Where there is o breach of o matenal provision af o long-term
loan amangement on or before the end of the reparing period with the effect that the liobility becomes payable an
demend on the reparting doie, the enfity does not classdy the liobilty as current, f the lender ogreed, after the reporfing
perind ond before the approval of the finoncial statements for ssue, not to demand payment as o corsequence of the
breach,

Borrewings cost

Generol ond specfic borrowing costs that ore direclly ofinbuiobls o the ccquisfion, corstruchen or production of
a qualifying asset are copitalised dunng the pericd of time that s required to complete and prepare the osset for its
interded use or sale, Qualifying assets ore assets tha! necessanly lake o substantial periad of time Yo get ready for their
intended vse orsale.

Chher borrowing costs ore expensed in the period in which they ore incured.

Provisions

Provisions ore recognised when the group has o present legal or constructive obligation os o result of post events, it is
probable that an outfiow of resources will be required fo setfle the obligaiion and the emount can be reliably estimated.
Provwisions are not recogrised for fulure operating losses,

Where there are @ number of smilar abligations, the likelihood that an autflow will be required in settlement s determined
by considering the class of obligotions os @ whole. A provision is recognised even if the likelihood of on cutflow with
respect 1a any one dem included in the same class of shligations may be small.

Prewisiors are measured ol the present volue of manogement’s bes! estimate of the expendiure required to setlle the
present obligation of the end of the reporting period. The discount rafe used o determinge the present volue is o pre-fax
rate that reflects current market assessments of the time valoe of money and the nsks specific to the hability,
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Prowisians for onerous contracts are recognised when the spected benefits 1o be denved by the Group fram o confrad
are lower than the unovaidable costs of mesting the futurs abligations under the controct, The provision is measured of
the present volue of the lower of the expecied cost of ferminating the controct and the expected net cost of continuing
with the eontract, Belore a provision i established the Group recognizes ony impairment loss on the assels assccialed
with that contradt.

Employee benefits
Shert-term cbligations

Liobilites for woges and salanes, including non-monetary benefits that are expected fo be sefiled whally within 12
maonths after the end of the penod in which the employees render the reloted service are recognised in respect of
employees’ services up to the end of the reporting pencd ond are measured of the amounts expected 1o be paid when
the liabilities are seftled. The lobilites are presented as current employee beneht abligations in the bolance sheet.
Other long-term employee banefit obligations

The liabilities tor eamed leave and sick leave are not expecfed fo be ssttled whally within 12 months after the end of the
penod in which the employess render the related service. They are thersfore measured as the present value of sxpected
future poyments fo be mads in respect of services provided by employees up 1o the end of the reparfing pencd using the
projected unit credit method. The bensfits are discounted using the markst yields of the end of the reparting penod that
have terms approxmaling 1o the terms of the related obligation. Remeasurements as o resull of expernence adjustments
ond chonges in acduonal essumptions are recognised in profit or loss,

The obligations are presented as current liobilties in the balance sheet if the entity does not hove an uncanditional
right 1o defer sefilemen for of leost twelve months ofier the reparting penod, regardless of when the aclual seftlement =
expecied to oecun

Post-emplayment sbligations

The group operates the following post-employmen! schemes:

- Defined benefit plans such as Gratuity and Compensaled obsences.

- Defined contribution plan such o3 Provident fund, Superennuation fund, Persicn fund, MNetional Pension System, ond
Cwersegs plans,

Gratuily

The liakility or asset recognised in the balance shest in respect of defined benefit gratuity plans is the present value of
the defined benefit cbligetion of the end of the eporting penicd less the fairvalue of plan ossets. The defined banefit
abligaton is coleulated annually by actuanes using the projected unit credit methad.

The present value of the defined benefil bligation dencminated in Rs. is defermined by discounting theé estimated fubure
cosh outflows by reference to market yields ot the end of the reporting pencd on govemment bonds that have terms
apprammaling ko the terms of the related obligation,

The net interes! cost s calculated by applying the discount rate ta the net balance of the defined benefit abligation and
the foir value of plon ossets. This cost is included in employes benefit sxpense in the stolement of profif and loss,
Remeosurement goins ond losses ansing from expenence odjustments and chonges in acluangl assumptions are
recognised in the period in which they occun, directly in other comprehensive income. They are included in ratained
egmings in the corsolidoted stafement af changes in equity ond in the consolideted balonce sheet,

Chonges in the present value of the defined beneft obligation resulling from plon omendments or curtailments are
recognised immediately in prafit or loss os past serice cost,

Compensated obsances

Liobility in respect of compersated obsences s provided for both encoshable leove and fhose expected 1o be ovailed,
The Group hos defined benefit plans for compensated absences for employees, the liability for which & determined on
the basis of on actuanal valuation af the end of the year using projecled unit credil method. Amy gain or less ansing out
of such volugtion is recognised in the Conzclidoted Statement af profit and loss os income or expense as the cose moy
be,

Accumulated compensated obsences, which are expected fo be avaled withun twelve months from the end of the year
are treated os shorl term employes bensfits. The obligation fowords the same s meosured of the expected undiscounted
cost of accumulaled compensated absences expedied fo be ovailed based on the unulilised entitlement ot the year end,
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oa)

ab)

Providant fund

The Group makes contnbution to the *NIT UMITED EMPLOYEES® FROWVIDENT FUND TRUSTT for certain amilies in
India, which is o defined beneht plan fo the extent thet the Company hos an obligefion to make good the shortfoll, if ary,
between the retum from the investments of the trust ond the notified inferest rmte, The Groug's obligaticn in this regord
is actuanally determined using projecled unit eredit methed and provided for if the cireumstances indicate that the Trust
may not be able to genemte adequote retums to cover the interest rotes nofified by the Govemment,

The Group's contnbufion towards Provident Fund 15 chorged fo Consolidated Statement of Profit and Loss.

For employees of the entites not covered above, praviden fund contnbulions are made to the Regional Provident Fund
Commissianer in accordance with the Emplayee Provident Fund Rules and are occounted as defined contribution plons
ond chorged to Consalidoted Stolement of Profit and Loss,

Superannuatien fund

The Group makes defined contnbution to the Trust established for the purpose by the Halding company towards
supemannuation fund moinfoined with Life Imsurance Corporgtion of India, The Group has no furlher obligations
beyand s monthly comnbutons. Contnbution made dunng the year is charged to Consalidated Statement of Prafit and
Loss.

Pension fund

The Group mokss defined contnbution to a govemnment admmistered pension fund towards i's pension plon on behalf
of s employees. The Group hos no further obligatiors beyond it manthly contributians. The contibution towards
Employes Pension Scheme is charged to Consolidated Siatement of Profit and Loss.

Cverseas Plans

In respect of the subsidianes incorporated ouside India, the subsidianes make defined contnbutions on a monthly
baosis towards the respecfive efirement plans which are charged to Consolidated Stafement of Profit ond Loss. These
subsidianes have no furdher obligation towards the respective retirement banefits,

Matienal Pansion System

The Group makes defined confribution fowards National Pension System for certain employees for which Grogp has na
further abligation. Comtrbutions made during the year are chorged fo Consolidofed Statement of Profit and Loss,
Share based poyments - Empleyee stock opfion plan (ESOF)

The fair value of aptions granted under the “NIT Employee Stock Optien Plap 2005° i5 recagnised as an employes
benefits expense with o corresponding increase inequity, The total amount ta be expensed 15 determined by reference
to the fair value of the options granfed:

- meluding any morket pedormonce condiions (e.g., the enbiy’s share prce),

- excluding the impact af any senice and non-market pedormance vesting condibions [e.g. proflalilig sales growth
targets ond remaining on employee of the enfity over o specified time pencd), end

- including the impoect of any non-vesting condiions [e.g. the requirement for employees 1o sove or holdings shares for
a specific period of ime).

The totol sperse i recognised over the vesting peniod, which is the penod over which ol of the specified vesting
condifions are to be sofisfied, Af the end of each perod, the entity revises it estimates of the rumber of options that
are spected to vest based on the non-markel vesting and service conditions, 1| recognises the impact of the revision 1o
ongiral eshmates, if any, in profit or loss, with a coresponding odjustment fo equity,

Share capital

Equity share capital

lssuance of ordinary shares are recogmised as equity share capital in equity, Incremental costs directly attnbutable 10 the
issuonce of new equity shores are recognised os o dedudion from eguity, net of any fox effects.

Dividends

The final dividend an shores is recarded asa liabily on the dote of approval by the shoreholders and interm dividends
are recorded o5 o liobility on the dote of declorotion by the Company’s Boord of Direclors.

The Company declares and poys divdends in Indian rupees. Companies are required to poy/disinbute dvidend after
deducting applicable taxes. The remifance of dividends cutside India 1s governed by Indian law on fareign exchange
and is also subjed to withholding fox ot applicable rofes.
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oc)

ae)

Earnings per share

Basic sarnings per shars

Basic earmings per share is colculated by dwding the prafit alinbutable 1o ewners of the Group by the weighted averoge

number of equily shores oulstanding duning the financicl yeor.

Diluted earnings per share

Diluted eomings per share od|usts the figures used in the determination of basic eamings per share to toke info occount:

* the offer income tox effect of interest ond other financing costs assooioted with dilutive potential equity sheres, and

= the weighled overage number of addiional equity shares that would have been cutstanding assuming the
cormersion of all dilutive patential equity shares.

Fair value measuramant

Fair value i the price that would be receved to sell on asset or paid to tronster o liobility in en ordery trensection

between market participants ot the measurement dote. The fair value meesurement is bosed on the presumption that the

transachon to sell the assel or transfer the lability takes ploce either:

- In the principal market for the asset ar liability, ar

- In the obsence of a prncipal market, (n the most advaniogeous market for the osset ar liobiliy

The principal orfhe most odvaniogeous morket must be occessible fo/ by the Group,

All assets and liakilites for which fairvalue is messured or disclosed inthe financil stofements are cotegonsed within the

toirvalue higrarchy, described os follows, bosed an the lowest level input that is significant to the fair value measuremant

as a whale:

Leval 1: Level 1 herarchy includes financial insiruments measured using quoted prces. This includes hsted equity

instruments, froded bonds ond mutual funds that hove quoted price. The foir value of all equity instruments {including

bonds) which are traded in the stack exchonges 15 valued using the clesing prce a3 af the reporting pered. The mutual

funds are valued using the closing net asset value.

Leval 2: The fair velue of financial instruments that are not treded inan achive market (for example foreign exchange

forword controcts] is determined using valuation technigues which maximae the use of cbsenable market data and

mly o3 Iifle o8 possible on enfity-specific estimates. If all significant inputs required te foir value on imstrument are

abservable, the instrument is included in level 2.

Level 3: If one or more of the significant mputs s not bosed on observable markst data, the instrument = included m level

3. This is fhe case for unlisted equity securities, confingent consideration and indemnilication asset included in level 3.

For ossels and liohilities that are recognized in the finonciol slotements on o recuming bosis, the Group determines

whether transfers have sccurred between levels in the hierarchy by reassessing categonisation [based on the lowest level

mput that is significant to the fair value mecsurement os a whelg) et the end of eoch eporting penad.

For the purpose of foir volue disclosures, the Group hos determined closses of ossets and liobilities an the bosis of the

nature, choraclenshes and risks of the asset or lability and the level of the fair value hierarchy as explained obave.

The Group measures iinancial instruments, such as, investmants (ather than investment in subsidiaries), af fair value af

each reporing dole.

Critical accounting esfimates and judgements

In prepanng these finoncial statements, manogement hos made judgements, esfimates and assumptions that offect the

application of aceounting policies and the reported amaounts of assets, liabilites, income and experses, Actual resulls

may differ from these estimates.

Estimotes and underlying cssumplions ore reviewed on on ongoing basis. Revisions o occounfing estimaies ore

recognised prospectively, Information about significont areas of estimation/uncertointy and [udgements in applying

gecaunting palicies that bave the mast significant effect on the financial statements are as follows:

Measurement of defined benefit obligatiors: key actuanal assumptions- refer notes 2y,

Measurement of useful Iife and residual values of propery, plant and equipment -refer note 24.

Judgement required to defermine gront dofe fair value technigue -refer nofes 2z ond 25.

Foir value measurement of financial instruments - refer notes 2od ond 26.

Judgement required to defermine probability of recognition of deferred fax assets ond MAT credit enfitlement - refer note 2 1,

There are no essumptions ond estimaticn uncertointies that have o significant nsk of resulting in @ matenal adjustment

within the rext financial year
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of] Exceptional tems

Eeceptional tems refer to items of income ar experse within the income sialement that are of such size, nature or
incidence that their seporote disclosure is considered necessary fo explain the performance for the pencd.

Matenality threshold con be used to select dems 1o be disclosed as exceplionsl on cose 1o case basis. This threshald
would be applied seporately for standalone os well as comolidated financial statements. However, in cose an item
quolifies far disclosure in stondalone financial statements but not in consolidated finoncicl stotements or vice versa, this
would need to be svaluated on case 1o case basis,

Bass the above anclysis, manly following items wauld be evaluated fordisclosure as excephongl fems:

g] Business Combination: Impact of one-time eccounting policy alignment / unusual wiite off / impaiment of assels
ansing as o result of business combination, including fransaction cost,

b)  Farveluation gains on busmess combinahon.

¢} Reassessmen! / Change in life of assel (in case of re-evaluation of busness/preduel, impact of ofl ossets speaific
to that busmess/product fo be considered for applying the threshald),

d) Dusputed regulatory / fox levies including fox rate change howing refrospechive impad) (ather than impact an
aceount of restatement of defered tax asset / liability for lax rate change) — only impact for the past penods to be
disclosed ds exceplicnal.

&)  Provision for other than temparary diminuion in the value of non-curment nvestmant,

fI  Shoreholders’ dispute settlement ansing oul of memer / acquisition ransachions,

g) Wrie-downs of inventories o net realisoble value or of property, plont end equipment to recoverable amount, a5
well os reversals of such wnte.downs.

k]  Restructunngs of the achivilies of an entity and reversals of any provisions for the costs of restruclunng,

In cose of ather significant item of income or expense, not covered above, the same would be evaluated on o case fa
caose basis for disclosure under exceplional tems,

Mon-currant assets hald for sale and discontinued operations

Mon-cumenl assets [or disposal group) are clossified as held far sale if their cormying amount will be recovered principolly
through o sale framsaction rother than through confinuing use and o sale s considered highly probable, They ore
measured af the lower of their canying amount and foir value less cost fo sell, except for assets such os deferred fox
assets, assets ansing from employee benefits, financial assets and contractual nghts under insurance cantracts, which
ore specificolly exempt from this equirrment,

An impairment loss is recognised for any initiol or subsequent wnte —down of the osset [or disposal group) fo fair
value less costs fo sell. A gaoin s recognised for any subsequént increase in fair value less costs sell of an assel (or
disposal graup); but nat in excess ot any cumulstive impairment loss previously recognised. Agoin or loss not previously
recognised by the dote of the sole of the non —curent csset (or disposal group) s recognised of the dofe of de
recognition.

Mon-current ossets [including those that ore part of o disposal group) are not depreciated or amorsed while they ore
clossified os held for sole. Inferest and other expenses oftnbutoble to the habilities of o disposal group clossified as held
for sale confinue to recognised.

Mon-curmen! assets classified os held for sale and the assels of o disposal group classbed os held for sale are presented
separoiely from the ather ossets in balonce sheet. The lichilities of o dispesal group classified os held for sol= o
preseried separately from other labilities in balance sheel.

A discontinued operations is o component of the entity that has been disposed off or is classified as held for sale and
thot represents o separate mojor line of business or geogrophicel area of operotions, s por of o single co-ordinated
plan ta dispose off such a line of bustness or area of cperations, or is o subsidiary acquired exclusively with o view 1o
redale, The mesulls of discontinued operations are presentied separately in the consolidated statlement of profit or loss,
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4

[Amount in Rs. Millions, unless othenwvise stated)
Invastment property
Partsculars Amount
Year ended March 31, 20217
Gross corrying amount
r..'lr.un-ng JOE QOETYING amoun .54
Clesing gross caerying amount 0.56
Year endad March 31, 2022
Gross corrying amouwnt
Er.-emng o GETYING amour] 0.548

Closing gross carrying amount 0.58

The Group has ned generated any rental income from the imvestment property, since incapkion,

The Groug’s imvestmant proparty consis of ane plece of Land in distnad Mahsana, Gujarat, India, The managament has determined that
the imeestment property comis of onl one closmes of ossels — lord — bosed on fhe noture, chorockrstics and nsks of property.
Intangible assots, Goodwill and Inlangible assats vnder dovol oprron

Tedal
Indongibies
awes & . Infmngible
(" ;I-":d Soltenra T“r‘:l Trainers | Coslomer | olhar {hon Bed i assals under ! h:hl I
L ; et 3| Acauined lhs:: " | Dolokuss | Rebalsomdips] Goctwill nd | ML f:l'dl rremre—— R
prtuale ] frtonpibls i Woolnale [} | 2=*
el e
developas ont
Waurr anaded Mardh 31, 21
G ATy g o cand
Dhpponangg g oo ca rying um ounl| 167100 23598 LAN L] - . Laaaad] 38444 21151 n524.01
Addficni e 174 .43 - ee #1977
Cinpasali - | O, 0 - 4,40 - - 106,40
fransder - ; (w4 (38989
Exchonge mﬂ'u'ulmg-: &4, B LA [ 258 #1.55 |72 5150
Closing gross cosmying o cund (&) 1075462 13047 BR5Y = . L1452 35450 SO.01) F6ve2d
Accumuloled omcrsoSon ond
Vo v s
"_‘-p_im-_d toled omodisdlion and| gy 57| 20278 A : - 100435 1,004.15
Ainediision changs dunng he yeor J1g,1.7 3,52 - 353,69 - 35269
Amomaanan change ko meospiional nema
[ e— 2335 23.28 - JL3e
Dol 140 L 106,35 104 35/
Fsa:lmusr dallormncm 15,10 [ ] - LK - 1o
IE_':';::‘:[;"'“’“' omedisation ol | 1opagl y25.00 . . A namazz 1.2
| G nm'fq‘l A [4-8) LA b Aok HH.53) = = 10140 A5, 5 8,01 BA1501
Wor enaded Maorch 20, W27
Gross conmy ing omscaund
Ciponing gross oorying am ool 2075467 VI0AT BRST =| - 2. 104,67 J5.50 S0.17 2.690.7]
SRR ihrmer s bivicen binchin .07 ars| 7871 sn7 12082  maapal #4070
Adddizm E-"'.,'.JI 1473 - 10,08 - ek k] | by T
Crigaenli 288 2N L% L - S ]
Tronsfer N 233 By
Exchonge differances 55,19 {1 pi b | 5871 [ 1] | 7111
Closing gross cosmyeng o cund (€] LN7.63] 14277 05.5¢ 7o 73 49.37 EER1e4] 119776 al.01] JLAdnal
Acoumuloied omorSsaSon end
i il
Onaning bl -61rm el gl
e peclFrmand T,15820] 12602 - - . 1,14, X2 1L F2
I;xrrﬁ;h;m busraia com bnonon P any anr
Amadinahon chorge dunng fhe yeor JT7.T 823 04 T.A7 B2l 37284 el
Imparmert churge duning the year - IeL3s 18.3%
Einipsush 248 2N 529 . 519
i tilterances TS50 i, 18 - - 2169 - . A
1,530.99| 1ar? [ Lr ] rar an I,ﬁ-.f'i‘.:‘::ll 1% L] 1Lefesd
6B, 64 1100 v4.05 69 [k 41.06 w2 AN] 117941 al01] 216l

Foenial ool st

(i} Rufer mota & |} for costinoarred duning the yeor on infernally generated intongble asset.

(] Rafar mota | 3] for assety pledged,

(W] Subsequant io the Jair valuoton of asseis ond liobdites perbaring ko acguikhon, he Group recognised miongble osseis [Brand, Trainen Dolobase and
Cusicrnar Ralatombip) baws e foir valualion regort cblaned by the Group: The omortzabon has been camied ool based on usetul lives omssesd by tha
Group.
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S{a)

as continuing operation (A-B)

Reconciliation of Deprecioficn and Amortisation charged to Consolidated Staternent| March 31 2022 March 31, 2021
of Profit ond Loss [Continuing and discontinued cperations)

[} Depraciatan an Propady, plant and equipmant L2230 9483
[u] Armartisation on Inhamgible assets e 374805
[ul] Depreciation an Right-of-use ossets o317 1 47.53
Sub Total (4] 576.65 518.81
Less:

[ Deprecicton’ Amarsation charge o sxssphicmal tems [refer note 22 23,36
(i} Depraciation) Amarisation for discominued opsnation 0.04 0.64
Sub Total {8) Q.04 24.00
Depreciation/ Ameortisation recognised in Consolidated Statement of Profit and Loas 576.61 594,81

Impairment testing of goodwill and other intengible assets having indefinite useful lives

For impairment tesfing, goodwill 15 allocoted 1o a Cosh Generating Unit {CGU) representing the lowest level withim the
Group at which goodwill is monitared for internal menagement purpeses, and which s nat higher than the Group's
operating segment, Goodwill s tested for impairment af least annually in aczordance with the Group's procedure for
determining the recoveroble value of sach CGL.

The following foble sets out the camying amount of geedwill & brond ollocated 10 CGLs:

Particulars RPS Consulting Life Sciences Parceptron Total
Busingss® Practice Lob=

Aa at March 31, 2022 830,88 440,37 1,271.25

Aa at March 31, 202] 424,68 18.35 £43.03

= RPS Consulting Business's Brand has definitive lds of two year amounting to Rs. 2,87 Millien not included in abowe fable,

The memarmble ameunt of the CGU s determined an the basis of diecouned cash llows [DCF), The DCF of the SGU 18 debenmmned
baossd on eshmoton of the cash flows, the Group is expected fo gensmate in next five years projechons approved by the sencr
management.

RPS Conmulting Business

The mcoverable amount of the RPS Consulting Business CGL has been datermingd based on o value in wse caloulation using cash flow
projcicm approved by semer managemant, Based an whizh, #was concluded that the recavarable ameount axcesds the carmying valus,
As a result of this analysis, the Group hos not recognised any impairment charge against geodwill in the comsalidated solement of profit
and loss for fhe year ended Mah 31, 2002,

Life Scisnces Practics

The mecoveroble amount of the Lifs Science Proctice ©GU has been defermined basad on o valus in use colzulolion usng cash flow
projechons opproved by senior management. Based on which, it wos concluded that the mcoverable amount sxcerds the carrying
value, As o result of this analyss, the Group has ret recagnised any impairment charge agairst geodwill and brand in the consslidabed
stotement of proft and loss for the year ended Manch 31, 20072,

Perceptron Labs

The recoverable amsunt of tha Pameptan Lobs CGU has been determined based on a value in use caloulshon weng cash flow
projecticns opproved by senior management. Based on which, itwos concluded that the camying value excesds the recoverable amount
. Aa o revult of fhis analysis, the Group has recognised an impairment charge of Rs. 1835 Millien against gocdwill in the consalidated
sktarmant af praft and loss for the year ended March 31, 2022,

Key ossumptions used in caleulations of impairment festing:

Discount rates - Discount rates reprisent the currant market assssement of the risks spesific to sach TG taking imo consideraticn the
time valus of money and indridual risks of the underlying ossets that have not been incorparmaied in the cash flow estimales, The discaunt
rafe calculation is bosed on the spectic circumstances of the Group and i opensting segments and & denved from ds weighted overoge
cost of capital (WACT]. The WACC fokes into actount both dabt and equity. The cost of equity s derved from the especed rtum
on investmant by the Growp’s irvestors. The cost of debt is based on the intersskbeanng bormawings the Group s obliged to sernice.
Segmaent-specific mk is incorporoted by applying indivdual beta fockos. The beto foctors are evoluated annually bosed on publicly
available market data,
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Assumptions of discount rofes used in impairment testing is o3 under:

CGEU Unit March 31, 2022 March 31, 2021
RFS Consulting Business 11.75% A
Life Seiencas Praches 6,265 5.70%
Farceptron Labs 11.75% 14,505

A nse in the pre-tax discount role by 5% in the espechive CGUs would not result in any impairment of assets s there is
sufficient headroam.

i) Growth raola estimates - Raotes are based on published industry research. Management recognises that the possibility
of rew entronis can have a significand iImpact on growth rate assumptions. The affect of new entrants is not expecied to
have on odverse impact on the forecasts,

Assumptions of grewth rotes used in impairmant tesfing is os under:

iU Unit Mardh 31, 2022 March 31, 2021

RPS Consubing Business 4%

Life Sciences Practics 2% 2%
0% 0%

Parcapiran Laks

A reduction by 5% in the lang-term growth rote in the respeciive CGUs would nat result in any impairment.

5 (bl The Group 15 intemally developing new sattware fools, plafforms and content/ courseware, The imvestments would
further expand the business of the Group in existing and new markets, enhance copabilities of s products and soffware
and offer mere technology based leaming produds/ solutions fo the custamers in future, The Group s confident of
its ohility to gensrafe fulure economic benefits aut of the obove mentioned ossets. The costs incurred fowords the

development is as fel lerers:

’ Year ended
B o March 31,2022 Mareh 31, 2021
Opening Balance 5011 211.5]
Add:-Expenses copitalised during the year
Salary and Other Employes Benalils 64,02 Br.72
Predessianal & Outssursing Expensss Z8.57 1ara2
Oithar Expenses .74 3.45
Less:-Intangible assets copitalised during the yeor (8833 (L]
Closing Balance &1.11 5011
Ageing of projects
Projects in progress Less than 1 year 1-2 years 2-3 years Mors than 3 Tetal
years
Manch 31, 2022 50.95 10,14 61.11
March 31, 2021 50,01 50,11
&  Leases
&(i) The following are the omounts recognised in $he datement of profit and loss for shert term leoses:
- Yeor anded
- March 31, 2022 March 31, 2021
In resped of Premesas® 44,78 0.0
In respect of Equipments®® 7073 40,38
In respiest of Vishices | 27 259
119.46 94.07

* Indudes poyment in respect of premises for ofice and employes azcommadation,

** Includes payment in eesped of campulen, printan and other equiprments.
Aggregate amount dunng the year under discontinued ocperahons tor shor term leoses in respect of equipments, vehicles and
premises for office ond employees accommodation ameounting to Bs. 0.1 2 Million (Frenous year Bs. 0,42 Million),
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&ii} Right-of-use assets/ (Lease Licbilities)

The following are the carrying omeunt of nght-of-use assets recognised ond movement during e yeor -

Contd..

Partficulors Building Vahicle Tatal
As at April 1, 2020 763.56 3876 B800.32
Additians / Medifications .63 B.3& .27

Dalstian [3aa. 1 4) [3.46) [369.80)

Dapreciahon N3z2.23) 15.70 [147.83)

Translation dffsrencs 1.24 1,34

As at March 31, 2021 256,90 2596 282 86
Acquined through Business combination [refer nake 39) 12.01 e

Additions / Medifications 40.%0 4,78 45,18
Dalaticn (B 58) [2.99] (8987

Daprciatian (80.51) (12.56] (#3.17)

Translation d flemnce {1214} (12.14]

As af March 31, 2022 137.28 14.59 151.87
The fellowing are the corrying omount of Lease hoblities and movement during the year :

Porticudors Tatal

As at April 01, 2020 800.32
Additions f Modifications (3.0

Daladicn (B2 44)

Aceradion of intamns 28,95
Payrmants N 53.87

Ranl concessian™ [R.07

Tronslation dfesnce [0 654

As at March 31, 2021 300,19
Acquired through business combination [refer noke 39) 20,00
Additions / Modifications 45,57
Deledicn (2785

Aeendon ol irhanes 14,15
Payrmants [ 0. 560)

Rt cancessan® [1.43)

Translation dffemnce [12.37

As ot March 31, 2022 141.72

*Dlunng the year, tha Holding Campany has availed rant concessions of Ra. 1,43 Millian (Previaus year Rs, 9,07 Millien) from lessars an
oecount of COVID- 2 and mecrded the same as other income and exceplianal income maspectively in tha sobermant of pralt and loss

corequent to amendrmant in Ind AS 118 “Lecses” (Relar notes 17 and 23,
The fellewing is the breok-up of current and nen-currant inase |ichil ities

Particulars March 31, 2022 March 31, 2021
latn Lishil tas Nan-currant) 10706 )2 .58
Lesrsa Lihil tias [Cumand 94 .46 Qr.al
Tatal 161.72 30019
The following are the amounts recognised in Consolidoted Statement of Profit and Loss:

Particudars March 31, 2022 March 31, 2021
Dapreciation spense™ Q317 147,45
Interes pense on Lease Liabilties™ frefer nobks 19) 14.15 2888
Gaain on termination of Leose Assats (Nef] [refer notes 17 and 2] [12.000 (25,24
Total 9532 147 .49

*Excluding depreciafion sxpems charged in discominued operaions in Canselidated Saterment of Predit and Loss fs NIl (Previous year

Rs 0.28 Million).

“Exluding |merast on leass labilfes changed in decontinued cpembians in Consclidated Staterment of Profit and Loss » Nil (Previous

year Rs 0.07 Milliea).
Thems am only ted rantal poyoble as per the terms of the controcts.
The toble below provides details regarding the controctual maturities of lease liobilities:

Particulors March 31, 2022 March 31, 2021
Less than ong year LErY a7.al
Cirss bo two yisars 3583 57,06
Mara than twe years 9291 143.52
Total Amount 183,40 30019
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Contd,,

7 Fnancial asaets As ot
T fInvestment Morch 31, 2022 March 31, 2021
Current
Corried af Fair Yalue through statement of profit ond |osa [Quoted]
| megstrmant in Mutual Funds® 5774878 & 38471
Caorried of amertised cost [Unguoted]
Ireestment in tarm deposts with Finoncal Instdution 1,447 00 22078
7,22378 B,585.49
*Market Value of Quoted Investments 577478 6,364.71
As at
TiEi  Trode recervables March 31, 2022  March 31, 2021
Current
Unsecured, considersd good 1.B86.18 1,458,158
Unstured - emedit impaired A10.45 &80.52
Lasa: Allswance for doubHul debls [Raler note 2 7(A)] 141045 [BE0.59
1,885.18 145615
[ Trode receivables ara nan-inferest Bsaring and am genarally an ferms of 3 ta 90 days.
(it} Refer note 13(i) for assets pledged
Ageing of trade receivables as ot March 31, 2022
Current | Oukstanding for following periods from due date of payment
. but met
. due Leas thon |&meontha| 1-2 years | 2-3 years | More than Tatal
& months | - 1 year 3 years
Undizpited trode mcoivables - cansidersd | 1, 437,45 434048 5,32 2,33 1.02 1,886.18
Goad
Undispuled frode mecevables credif 023 0,44 1.27 £33 34.52 AR &6 &10.45
impaired
Total 1,437 .68 436,50 7.59 1066 35.54 56866 249563
Less: Allawanze for doubtful debis [610.45)
Total 1,885.18
Ageing of trode receivables as of March 37, 2021
Currant Cutstanding for following periods from due date of poymaent
. but net
Particulars i Less than | 6 montha| 1-2years| 2-3 years | More than L
& months| -1 year 3 ysars
Undapided trede econvables - cansidared 1,075.94 224,99 3.75 83.41 11.09 S97] 1.488.15
Good
Undspuied trode mcemables = credit 0.a1 1.00 21.582 3374 11.08 &12.54 &a0.52
Imp=aired
Total 1,076.55 22599 7527 11717 22.18 &19.51 | 2,136.67
lass: Allowance for doubtful debts (&80, 57
Total 1,456.15
As at
iy Other financiol cxsets March 31, 2022 March 31, 2027 Maorch 31, 2022  March 31, 2021
Hon-Current Current
g) Security Depeosits
Unsesured, comidensd good 17.49 17.13 5.53 1.7
Unsecured, cansidensd doubtful 1528 1525
Lisz Allewanos for daubHul depasits [15.28] [15.23] -
17.4%9 17.13 553 11.76
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As at
March 31, 2022 Morch 31,2021 March 31, 2022 March 31, 2027
Man-Current Current
Contract assets - Unbilled Revenue
Unsecured, considered good (Refar note 164.1) 200,57 Fra.a3
Unsecursd, considemsd doubHul 21.31 4803
lgss: Provision for doubHul unbilled revenus 121.31) [42.03)
.- - 990.51 774,83
Interest receivable
|rherst Acerued on bank and afber depoats DLas 0,03 108,39 25712
Darivative asset {refer note 27 0) - 16,20 26.34
Other recaivables - . &41.01 1.041 &7
Bank deposits
‘With remaining maturty of mans than 12 manths® 2N 1.83
With remaining matunty of les than 12 manths BEO.63 JEd.61
Total 20.89 19.01 2,643 27 2,500.53

Rafer note 1300 [4) for osets pledged,

"Dapewt of K. 20007 Milban (Proveus pear Ba Nl pledged oz mamin maney with bank far msesnoe of bank guoranoss,

Ageing of unbilled revenue from transaction date os ot March 31, 2022

Particulars Lezsthon & | & months- 1 | 1-2 years | 2-3 years | More than Total
menths year 3 yeors
Undizputed unbilled mvanus - considersd good Qa2 B0 7.7 [y
Undisputed unbilled mevwenue - eredit impained - - .30 .83 59.18 P13
Total F82.80 7.7 0.30 1.83 89.18 1,081.82
lass: Allswarce for daubiul unbilled mvanue @1.31Y
Total 950.51
Ageing of unbilled revenue from transaction dote as ot March 31, 2021
Particulars Lezs thon & | &émonths-1 | 1-2years | 2-3 years | More thon Total
menths yoar 3 ymars
Undizpided unbillad revenus - considersd geod F37 25 I3 1.83 a5.07 Fr76.R3
Und mputed unbilled myvenus - credit impained . . . 48.03 4803
Total 737.25 2.73 1.83 - 83.05 B24.86
less: Allowance for doubiful unbilled wenue [48.03
Total 77683
A ot
7iv] Cash and cash equivalents March 31,2022 March 31, 2021
Current
Balanee with banks
s e Accaunts 3.006.51 1,718,770
Deposts with original maturdy of less than 3 manths® B 77 FR.00
Chaques and deafts on hand - .84
Cash on hand 0.46 0.18
306674 1,757.74

7

"Sha herm Deposts ame made with banks far varying periods of up bo thee manths depending on the imrmedate cash requiemants
of Hwe Group and bo sam intenest ot the mspechve shor term deposit notes,

A ot
Bank balonces other than above March 31,2022 March 31, 2021
Current
Bank deposits
“With onginal maturty of mare than 3 months ond uple 12 manths® 1.270.45 2227913
Dividend Azcounts 10,43 1088
1,281.08 3,232.99

*Deposit of Re 3,38 Million [Previous year Rs. 2.24 Million) pledged =s margin money with bank for issuancs of bank guarantess,
Dlapoints are made with banks far varying panods, depending an the immediate dash requirerments of the Group and fo eam intoroest
at the respectre term deposit mtes,
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Tene Assats [Met)
Dieferred Tax Assets/ Liabilities
. As at

Soricaio March 31,2022 March 31, 2021
Deferred Tax Assets
The baolance comprizes temporary differences atfributoble to:
Prowisions 44,15 54.00
T impoct of difference babwesn carmying amount of Propary, plart and equipments and

47.36 8358
Irtermgible assets in the hnanosl dotemants ond as per Incames Tax
DiHerance bobwoan carmying value of Right of use of anets and leass iabilties o3 per [nd AS 211 450
114 in the financial stolements ond as per the Incoms Tox E =
Provision for gratudy ond compensated obsences &7.15 &1.50
Carmy forward lovses [raber focinate (= | 20918 2949
Allowance for doubtful debts and advances 83,84 8937
Crhers 258 397
Total deferred fox ossets 495,35 326,46
Deferred Tox Liobiities
Unmealised gain on Investmant marked o marded [203.54 174.98
Cithars 10.01] 0.75
Total deferred tax lobdities [203.55) (17417}
Mot deferred tox gssets 292.80 152.29
Dubarred tax assets moognised in Comclidated Balancs Shoat 208,18 14521
Daferred tox liokilities recognised in Comsolidaied Balanoe Sheet 115.38] Nnz.ed

fal
=]

o sel off the lostes.
e}

Dafarmed jax assets and Liabilites am Being ofset as they relate b fos an incame levied by the same goveming taxalion laws
Defermed f0x ossat on brought {orward losses hos been moognized 1o the sxtent of availabildy of probakble {uture faxabla income

Bosed on the axpecied mturn on imvestrents as per fulure business plan, the Helding Compary has recegnised Deferred Toor Assat

of Rs. 179,51 Millian an long fermm copilal losses en cancellatian of shares of NYIL [relar nobes 23(E) and 4],
Movement in Deferred Tox Assets/ (Liobilities)

) Propary, Planit | Provisian for e | Right- of-use
el e B L L Rt et
Astods Absan oo
As ot April 1, 2020 B9.50 ol oBe 18923 [62.64) 3nze 554 29228
[harged)aedifed:

-t proht or loa 583 B.88 [A208 | M@1YH m.F4y (12178
o athaer compreh ersiva incoma 13.24 1324
Lithsction of MAT/ Exchange diflsrences 013 (3129 131.47)

As ot Morch 31, 2027 B83.58 51.50 14707 (144,78 - 480 15229
:::::;B ;;'I'ugh busines  combinaton 54k 457 70
{tvargod)fareditod :

- o prohd or e (1844 519 (1321 13354 - 273 103.756
o othar comprahenive incoma 1495 14695

- Exch anpe diffecences [1.24 [0.05) [0.01) 14,05 - 0.03 1277

As ot Morch 31, 2022 47,36 B7.15 13335 283 - 211] 29280
Mote -
a)  Dalerred tax asseds and habilties hove been determined by applying the income fa rates of respecive countries, Daterred fax assets

and lighildies in melation to toss payable under diferant fox junsdichicns have not bean offsst in consclidated financial solemants,

Income Tox Assets/ (Liabil itieshinet)
Toxes recovarable

Advance [neome Tex
Less : Previsan for Income Tax

As ot
Morch 31,2022 March 31, 2021 March 31, 2022 Morch 31, 2021
Mon-Current Current
79538 2042389 191.22 5234
(344,43 [1,555.47 140027 (206,37
453,75 48462 (209.75) {154.,03)
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2 CHher casels Ax ot
March 31,2022  March 31,2021 Morch 31,2022 March 31, 2021
Mon- Current Currant
] Coprtal Advances
Umsecured, considensd good SO R4
59.86 - -
i) Advances recoverable n cozh or in kind
Unsecured, considensd good 1.72 025 212 12558
Urmecured, consdensd doubtful 52,53 10228 D.as 1.85
sz Adlevwancs far daubHul advancss (462,53 (VO 24) [0L5%) (1.83)
1.72 0.25 212,01 125,56
i) Balonces with Government Authorities jnet) &aen 27.80
- - &8.90 27.60
&1.58 0.25 28091 15318
Rabor note 131 4] for asats pledged.
A al
10 Inventoriea (Volued ot lower of cast or net realisoble value) March 31, 2032 March 31, 2021
Az at the end of the year
Stock-infrada
Edusation and Training Matenial® 2060 1780
20,60 17 80
Az at the beaginning of the year
Mock-in-trade
Education and Troining Maenal® 1780 4438
17.80 4638
{increass)/ Decrecse in Inventories (280} 28.58
* Mot of provision far nen-moving imcentonies of Bs. 27.92 Million [Previous year - B 2680 Mllign).
11 Share capital
a) Authormed Shore Copital
Equity Shares of Rs. 2 | Redesmable Preference umulotive Redeemable
Preferance Shores of
; wsach Shares of B2, 100 sach Rs 1
Parficulars . | sach
Number of " - Number of Fro— Number of At
oL =]
Shores 8 Shaores Shores
As at Aprd 1, 2020 417,000,000 B82200] 2,500000] 25000] 350,000,000 350,00
Addihen durrng the year = . ! ) i
As at March 31, 2021 411,000,000 B822.00) 2500000 25000] 350,000,000 350,00
Addibion during the year .
As ot March 31, 2022 411,000,000 B82200) 2500000 25000| 350000000 350.00
b}  Movement in Equity Shore Copitol
Equity Shares
Subscribed and paid up shore copital Number of i
Shores
As ot dped 1, 20207 141,508 401 283.03
lstued dunng the year [Refar nobe 25) B34 583 1.67
As at March 31, 2021 142,344 584 28470
Fsswed dunng the year [Refar note 25] 1,397,243 278
Shanes sctinguished on buybock # @, 875,000) (19.75]
As at March 31, 2022 133,867 247 267.74

*® Pasd up capital includes Ra. D01 Million arginally paid up towards &, 000 foduited shoms
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# During the year, the Halding Campany has concluded the buyback of 9,875 000 equily shores ot a prce of Ra. 240 per aquity share
{"Buybock”™) ok opproved sarier by the Boond of Diectors on December 24, 2020, Buyback wos completed on May 7, 2021 ond the
pquty shares bought back werms adinguished an May 11, 2021, Talal sutflow of Re. 2370 Million has been wtilized from the shams
captal, securhes pramivm aceount and rebaingd eamings, in line with Hwe requirsmant under He Companies Act 2013, Further b
en Buyback and Buybock mlotked expenses amounling 1o Bs, 552,12 Million and Rs. 15,12 Million [Frevious year : R 14.57 Millian)
respoctivaly hove alsa been ulilised from mifained eamings, Addihanally, Copital Redemption Ressrve of Bs. 19,75 Million [equivalant
to neminal value of th equity shares bouaht bock] has bean created aut of relained eamings, in line wilh the requirermant under Fhe
Companies Act 3013, Comagquent to estingushmant of shams so bought back, the paid-up squity share capial has been reduced by
Ra, 18,75 Million [Reber mate 12,
Terms/ rights attoched to equity shores

Tha Company has only one clams of squily shames having parvalus of Rs. 2 per sharee Each helder of equity shoms is-entitlied fo one vois
par share, The Company decares and pays dedends in Indian rupses, The dividand prepased by the Board of Dvredon, Fany, 18 subjest
ta the appreval of the shaebalden in the ensuing Annual General Mealing.

In the evant of liquidafion of the Company, the holders of equity shares will ba smitled 1o receve mmaining ossets of the Coampany, afler
distribution of all preferantial omsurts. The digtrbution will be in propation fo the number of equity shares bald by the shamhalden.

Shaores reserved for Bsue under options

|dermation relating fo Erployes Stock Oplion Plan, including delails of eplions issued, gramed, caercised and lapsed during the
fimancial year and opticns cuttanding at the end of the reparting pericd/ year i st out in Mate 25

Details of Shareholders holding more than 5% shares in the Company

- March 31,2022 March 31,2021
Parficulars : L
Mo, of shares | % of holding | Mo. of shares|% of helding
Rajandra Singh Pawar as Trustes of Rawar Family Trust 2445 644 16.77% 23.280.989 1 6.36%
Vijay Kumar Thadani as Trusies of Thadani Family Trust TEE04 200 17.18% 3,830 085 | &7 4%
Mippon Lie India Trusies Uid - Afe Mippan India Small Cap Fund 10739 941 FETR 10,130,712 F12%
Mezsachusetts Instiute of Technology 7.714,530 5.74% B A20.000 &20%
Total 63,294 364 47 28%| 66,061 765 456 42%

Crther details of equity shares for o pericd of five years immediately preceding March 31, 2022
Equity shares extinguished on buy-bock

Cluring the fimancial year 2019-20, the Company bought back 26,800,000 equiy shares for an oggregate amourt of Re. 3,350
Million [ex:luding taxes, foas and sapirsas) ot a price af Re 125 par equdy shame, The equily shares bought bock ware astinguished on
Decembar 23, 2019,

Details of shores held by Promoter and Promeoter Group
As at March 31, 2023

Particulars Mo, of Chonge | Mo. of shares | % of Total | % change
shares ot the | during the | af the end of Shares during the
beginning of year the year year

the year

Premoters

Rajendra Singh Fawar 155,000 . 155,000 012% 0,00%

Vijay Fumar Thodani 155,000 - 155,000 0.12% 0.00%

Pramoter Group

Rajendra Singh Pawar o5 Trusfes of Powar Family Trust 23,280,988 (B35, 345) 2,445 644 16.77% 3.5%

Vijoy Kumer Thoderw os Trusbes of Thadans Family Trus 23830065 (B35534) 22,594,759 17.158% -3.51%

Aivired Thaleut 406,508 | (39,479 Eag 870 0.42% .54%

Mesti Pawar and Rajndra Singh Pawar 427 324 - 427 304 0.57% D.00%

Unrazhi Pawar 56,250 . 56,250 0.04% 0.00%

Linnati Pawar 56,242 56,242 0.04% 0,00%

Udai Pawar 7.500 - F.500 a01% 0.00%
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Particulars Mo. of Change | Mo. of shares | % of Total | % change
shares at the | during the | of the end of Shares during the

beginning of year the yeaor year
the yeor

K 5 Pawar HUF 2,527 - 2527 0.00% 0.00%
VK Thadani HUF 2.527 2527 0.00% 0.00%
Renu Eorwar and Vandaona Katoch 2,33 2330 0.00% 0,00%
Sontesh Dogma 1,887 1,487 0.00% 0.00%
Renuba Wijay Thadami and Wiy Kumar Thadani 1,000 - 1,000 0.00% 0.00%
Kailash K Singh and Yogesh Singh 750 - 750 0.00% 0L00%
Janki Jarwal and Neet Pawar 5 - 652 0.00% 0.00%
Janki Jamwal and Framed Singh Janwal B42 542 0,000 0.00%
Jank Jamweal and Eesrt Eotoch LT . 5&7 0005 0.00%
Resina Ubksroi 15 464 15,464 0.01% 0,005
Rubika Vined Chablan® 1,887 . 1,687 0.00% 0.00%

*MeVinod Chablan passed owoy on November 12, 2021 and shares wene transmitted in the name of decond shambalder La. Rubika
Vinad Chablani an January 7, 2022,

As at March 31, 2021

Particulars Mo, of Change | Mo, of shores | % of Total | % change
shores at the | during the | of the end of Shares during the
beginning of yaar the year yaar

the year

Promofers

Rajondra Singh Fawar 155,000 155,000 0.1i% 0L00%

Vipay Kumar Thadani 155,000 155,000 0.1 1% 0.00%

Premoter Group

Rajendm Singh Fawar as Trustes of Pawar Family Trust 73,280 980 23 A0 98BS 1 &.34% 0.00%

"1."||'|-|- Furmar Thadani as Trustes of Thadani Famik 23,8530 045 23,830,045 1 &7 4% 0.00%

fust

Arvind Thakur 506,508 &8, 508 0.43% 0.00%

Mewst Pawar and Rajendra Singh Pawar 427326 427 326 0.30% 0.00%

Unrashi Fawar 56,250 54,250 0.04% 0.00%

Unnath Powar 54,242 56,242 0.04% 0.00%

Udiai Fawar 7500 7.500 0.01% 0.00%

RS Pawar HUI 2,527 - 2,527 0.00% 0.00%

V¥ Thadam HUF 2,527 2,527 0.00% 0.00%

Renu Kanwar and Vandana Eabseh 2,339 2339 0.00% 0.00%

Somosh Degm 1.487 1,587 0.00% 0.00%

Renuka Wiy Thadami and Wijay Kumar Thadani 1,000 1,030 0.00% 0.00%

Kailash ¥ Singh ond Yagesh Singh 750 750 0.00% 0J00%

Janki Jarmwal and Mewsh Pawar 457 652 0.00% 0.00%

Jarki Jarmwal and Framed Singh Jarwal 562 452 0.00% 0.00%

Jarki Jarmwal and Feari Kealech 562 - 542 0.00% 0.00%

Rasina Ubswrai 15464 - 15 484 001% 0.00%

VYined Chablani and Rubika Yined Chablami 1,487 1. 687 0.00% 0.00%
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Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd,,
[Amount in Ba. Millions, unless otherwisa stoted)
12 Odher squity A ol
Particulars March 31, 2022  March 31, 2021
Reserves and Surplus [refer note 12(3]
Capital Reserve 5174.73 517473
Securtes Pramrum 252.54 171.59
Errployees Stock Option Oukikanding 264,38 150,90
General Resarve 34.467 46,34
Retaingd Enmings B660.52 10,1432.57
Capital Redemphion Reserve 73.35 53.60
14 460.04 15,760.73
Other Reserves [refor nate 12(if)]
Hadging Résene Aocount 8.29 2.1
Femign Currency Translation Reserve 4148 47 340,19
424 .94 358.80
Total ather squity 14 ] 3, 119.5
As at
12{7) Reserves and surplus March 31, 2022 March 31, 2021
a} Capitol Reserve [refer fooinote i)
Cpening Balance 517423 517473
Add: Increase / {decreass) duning the year 517473 5,174.73
b}  Securities Premium [refer footnote i}
Cipening Balance 171.5¢ 104,47
Uil eation againsd buyback of shares [Relar note 11[k)] &7.18 -
Addicrm during the year on acesunt of axercise of ESCPs 10572 4877
Transberred from securifies premium an ESOF seencised 42,41 252 54 18,41 171.59
¢  Employees Stock Option Owtstanding
Opening Balance 150,90 134,60
A/ (Leas) :
Tramberred ta Relained samings |Reber footnete [+ [2.34) [5.98)
Transferred to secunbies premivm on exercise of ESOP (42.41) {18.47)
Share Based Poyments [Reler nobe 25) 158,15 . A0,6%9 150.80
d}  Generol Reserve (Refer footnote iii)
Orpwening Balance 464,34 44,54
Addf (Lass) :
Tramaterred to Retained Eamings 1.7 3462 - 44,34
g]  Refoined Earnings
Oipening Balance 10.143.57 g 0a0.56
Currart yaar profit alnbutable 15 Sharehaldars 2,241,964 1.430.24
Less: Appropriations
Didend [reber note 31] (734539 [283.33)
Crher Comprehamsive Loss 4927 (33.41)
Ulaaton ogaimst buyback of shares [Refer note T1[H)| (2.283.07 .
Tronsferred to Capdal Redemption Reserve [Reler note 11 (k)] (1975
Transferred fram ESOP Resarve 2,38 598
Transberred fram Gunen| Resare 1.72 -
Buybade sopenses [net of tax) including tax on buyback [564.44) [16.57
Fairvalugtion impact on Future Acquistian Liokility (Refer note 39 12?.'22 8. 660 .52 - 1014357
fi  Copital Redemption Reserve [refer foctnote iv)
Crpening Balance 53.60 53.60
Add : Transterred from Retained Eamings |Reber note 11(5]] 19.75 73.35 - 53.60
Total Reserves and Surplus T4,460.04 15,760.73
Footnaote:

M Capial meens epresents the eserse created on Amaolgamation and Busiress Combinabons.

i The ameunt mpmesant the odditonal amount sharshalean poid far thar nausd shami that was in sacsss of the par valus of these
shares, The some can be utilised for the dems specified undersection 32 of Companies Ad, 2013,

[} Geneml Respres represants requirsment to tamder specific yum fo Geneml Reterve os per the local lows of the jursdiction,

[iv) As per Companies Adt, 2013, capial redemplion masne i created when comparny punchases ih cwn shares oul of free reserves o
secunty premium, & sum equal fo the neminal value of shares so punchased is tmpsferred 1o capital redem pion eierve, The resare
can be uhlised in occordance with the provisicns of Sechon &% of Companies Act, 2013,

[ The Group bar transferred employes sleck aption aubtanding of Rs. 2.34 Millien [Previous year Bs.5.98 Million) fo rtainsd sarmings
on account of lapse of vested options,
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Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd.,
[Amount in Rs. Millions, unless otherwise stated)
As at
12{i) Other reserves March 31, 2022 Morch 31, 2021
o) Hedging Reserve Account [Cash flow Hedge) [refer footnate i|
Opaning Balancs 2.81 [25:94)
Impact of restaternent of dermvative on Term Lean 4,05 14.47
Impact of restatemant of interest (0.4 (0. 28)
Mewvemant in Damatie instrumant Fair Yalue Asset! [Liabiliy] 1377 [10.34)
Impact of restatermant of dervatve on Recsivables (1.48) B39 31.70 9.6]
b}  Foreign Currency Translation Reserve (refer footnote i)
Olpaning Balance 4010 37593
Add 1 Increcss/[Decrease) dunng the year on translation of balances &7 .48 A1a.67 [26.74) 34919
Total Cther Resarves 424 .94 358.80
Footnote :
[} The greup wses hadging instruments ax part of #s managemaent of foreign curmency mk associabed with i highly probable forecosied
framiachant, |2, revenus, o descnbed in Mote 27, The growp usss Foreign Curreney Forward Controch which are designated o
Cash Flaw Hadges far hadaing forsign curmncy risk. To the axtant thess hadges o aHechve, the changs in fair valus of the hedaing
instrument is recognisad in the Cash Flow Hedging Reserve, Amount recogrised in the Cash Flow Hedging Reserve s reclassihed 1o
Comahdated Prolit or Loss when the hedasd dem affech profit and loss, .8, Remnue,
i} Exhange diflernces arsing on trmanslation of the forsign opemtions am mcognised in other comprahensive income as described in
ascaunting pelicy and accumulated in o separabe resersa within equity,
13 Financial liabditiss As at
{j  Borrowngs March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021
Mon-Current Current Maturities
A Secured
Term Loans {rem Banks:
Femign Currency Term Loans# - 46.45 4B.52 163,14
Sulb Total (&) - 46.45 48.52 163.14
B Unsecured
Defemed payment liahilthes E.31 30.70 3671 3936
Sub Total (8] 5.31 30.70 3671 39.36
Total (A-+B) 5.31 77.15 B3.23 202.50

#Dholls ol inforost rabe seoerily given oganst Loans

]

The Halding Campany hod availed forstgn curency loan of UED 289 Million squvalant to R, 200 Million which wan illy hedged by
canrting | from tha flaating rate in LUGD 3 Mond LIBOR with spread of 135 bps imo fixed rate Rupss loan #ircugh o currency swap af a
spat referance (LSO INF) axchangs rate of S0 1 = INRAE.FE, theowgh full matunty of e loan, The sed loan wan sacured by woy of whola
ofthe Company's tongible and infangible, moveable fed osset, both present and future, |ond and building of the Company ot Sector-34,
Gurugrom, The rate of inrest on fully hedged aquivalent loon omount was Sxed ot 7.25% p.a, for fhe tenure of the lcon. During the year
tha Holdng Company had repad foreign currency term loan amounting to LSD 0,78 Millien equivdent to Ry, 65,67 Million (Amount
Outstanding at Morch 31, 2027 s Mil).

ICIC] Bonk Canada has sanchioned o Tarm loon focility for CAD 4.00 Million & Revclving credit foality of CAD |1 .00 kllion ot floahng rate
of 3 Month COOR with spread of 100 bps through fudl maturty of tha loan to NI Leaming Sclutons (Canoda) Limited, first lavel step down
sbsidiary of MIUT Lmited. The said credt faglity's are secured by Corporate Buorontes from MUT LUmited of CAD 5,00 Milion & wored
by weay ol first & exclusive chorge over dl fha fued owsets ond curment owsets [iInduding bronds, patents, infongbles, investmants in group
compsaias) af the NIT Laaming Seluyem (Canada) Limited [bofh presan and futire). The currsnt cutitanding @ on March 31, 2022 for
Tarm Loan v CAD 0,80 Millien [Pravious yaor CAD 2,40 Million) and Ravalving aradit faality is Ml,

In addson, KCIHCI Bank Cansda hios sonchoned Latter of Cradd Facility of CAD 3.00 Million 1o NIT Lsaming Selutiom (Canada) Limited,
curran outslanding is M [Fravious year Mil)

Tormis of regsayrmm

Tarm Loan for CAD 4.00 Milen (Duntonding o af March 31, 2022 CAD 080 Milien, Preveous year 1 CAD 240 Million | 18 repayobls ai
fedlows:

Repayment Dates %% of Term |oan focility
Seplambar 30, 2022 10%
June 30, 2022 0%
March 31, 2022 1 0%
Decembar 31, 2021 10%
September 30, 2027 10%
June 30, 2021 1 0%
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Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..
[Amount in Rs. Millions, unless otherwvise stated)
As at
13} Trode poyobles Morch 31, 2022 Maorch 31, 2027
Current
Trode poyobles® 1.251.37 o122
1,251.37 911.22

*Inclides dues of mioro enterprses and smoll enterprses omourting to Ba. 33.56 Million [Previcus yeor Rs. B.13 Million).
Trade poyables are non-interest bearing and ore normally selfled on 45 doy ferms.,

Ageing of trade poyables as at March 31, 2022

Partsculors Outstanding for following periods from due dote of payment Tatal
Mot due | Lessthon | 1-2 Yearz| 2-3 Years | More than
1 yaar 3 Years
Undisputed autstanding dues of micra anterprses and %7 g4 3 oy o
smigll ererpripes
Undisgicied culshncing ool 'of comclion ofe han | jeces|  wese] 00 .81 414 36488
migrg enierprses and small enderprises
Sub Total 19999 14089 10.41 0.81 46,14 398.24
Unbilled duss 853.13
Total 1,251.37
Ageing of trade payables as at March 31, 2021
Particidars Outstanding for following periods from due dote of payment Total
Mot dus | Lessthan | 1-2 Years | 2-3 Years | More than
1 year 3 Years
|-..|rv:|l-:.puh-:i auttinding dues of micro anterprisea and 789 014 ; : 819
small enferprses
Uﬁ_ﬂlwulq-:l outstanding dues of creddom other than 5054 15712 £ a0 214 4510 241 &1
migrg enderprises and small enierprises
Sub Total 38.33 157.26 589 216 4610 24%.74
L mibil b s S81.45
Tatal 711,22
As at
13iig Cther financial liobdities March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021
Mon-current Current
Interest accrued but nat due on borrowings 003 D50
Unpaid dividends = 10.43 1086
Securily Dapotits 0.5% 0.52 - -
Fudure Acquizition Liakilily (Refar nate 35 15244 1 329.48
Cithar Payables ** 1.722.73 1, 742,19
182 98 0.52 2,069 67 1,753 55

i am e armourtts due bar bramder i the Irvastor Prabechan Furd as o e year end.
*Th b o o 3! e | o Prak d al tha y

** Includes sapital crediden, payable te amployees and payable en account of Srofegic ssunsing,

As at
14 Provisions March 31, 2022 March 31, 2021
Current
Prevision for Employes Bensfits 1
Prowision for Gratuily (Refer note 24) 187.31 2119
-Pr wan far Compansated Absances 18826 156,31
Pravissan lar indirct fox under [ igatan 44,57 44 57
418.14 412.79
Thie Mevament af previsian towards imdired toe litigatan is as balaw:-
: As af
Portioctass March 31, 2022] March 31, 2021
Dipaning balance 44 57 4540
Written back dunng the yoear [5.05]
Clesing Bolance 44,57 44,57
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Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd.,
[Amount in Rs. Millions, unless otherwise stated)
As af
15 Orher liohilities March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021
Mon-currant Current
Contract Liabilities (Refer note 15.1)
Datarrad Revanue 0.7 117 801,52 719.08
Aubranzas from Custemars - - 350,89 2ET.AS
Payable to Governmant Authorties (ned] : 112468 89.74
Statutory Does® - - 225,60 22] .44
0.79 117 1A490.69 1,257.71
*Satutary duss mainly includss withhelding frmss and contribulion to providant lund =te
Yeor ended
16 Revenue from cperations March 31, 2022 March 31, 2021
Sole of products : Coursewars 7225 2008
Sale of Sarvices 1372208 9.521.02
Less : Discounts & Rebabe ﬂ 953 432
13,774 81 9595678
161 Disclosure under Ind AS - 115 (Revenue from contracts with customers)
a. Disaggregoted revenue information
Trpe of Services
Lale of Courseware and Training Materal 7225 20.08
Sole of Services 13,702.56 9.506.70
13,774 81 9.596.78
Timing of revenue recognition
Goods (Coursewars, Tnaining Matenal] fransferned at a point in time Ta.25 onna
Samvices translered over tins 13,702.56 o 804670
13,774 81 9.596.78
b. Contract Balonces
Trode Recsrobles [refur note 7[il]] 1.886:18 1.456.15
Controct Asssts [refer note 71 2a0,5] TI683
Canroct Liabilitias [rober noke 15) {1.153.20) [947.45]
Trode recevables ar non-intersst baaring ond ore generolly on terms of 30 - 90 doys. A sum of Rs. [17.47]) Million [Prewious year
Rs. 371,84 Million] is recognised a3 allowancs for doubtful debls (net of reversall on trode recevables during the year,
Unbilled revenues are billed in a e of 30 - 90 days. Asum of Re 43.28 Millian [Previous year Ba. 1987 Millien) & meagnised as
provision tor expeded cred il losses on unbilled mvenus duning the yaar
Tha G-n:u..p classdies ihe nghi {o considerahion in schangs far dalivemables as sither a meeivable or o3 unhilled evenus,
A recenvables is nght to comidenation that & uncendibional wpon passage of hme.
Revanue for ongoing services at the reporing dabe yet to ba imseced s recorded os unbilled mevenue,
¢ Recorciiotion of revenue recognised in the consclidated statement of profit and loss with the confracted price
Year endad
March 31, 2022 March 31, 2021
Revenue o5 per contracied pnoe 13,794,323 2.4811,10
Adjustments
Chscum Ne.52) {1422
1377481 9.59478
d. Performance cbligation and remaining performonce obligation

The remaining pedermance obligotion diclosum provides the oggregate amaur of the fransadion prce yel fo be recognised as
ot the end of the reporfing pencd and an explendiicn as to when the Group expeds fo recognize these amaounts in revenue, As
on March 31, 2022, thers were no Mg petformance chligation as the same 2 satehed upon delivery of goods/seraces.
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Motes to the Consclidated Financial Statements for the year ended March 31, 2022
[Amount in Ba. Millions, unless otherwise stoted)

17 Cther income

18

19

20

Year ended

NIIT

Contd..

March 31, 2032 Morch 31, 2021

Inferest Income

- Daposts with Banks & sther | BZ.68 33738
= Urwinding of Imterest on Security Deposit 1.0 1.84
« Oithers 17.60 3459
Mot garm en Imastrmam comed at fair value through profit and loss 260,15 46870
Provision f Ohher Liokildies wntten bock 2.06 1.11
Gain on Dispesal of Prepsdty, Flant and Equipment and Intongible assets [nat) D47 1162
Gain on Termnation of Lease Assets [net) 12.00 342
Gain on foreign curmensy transiation and transachon (Mal) 1223 3.38
Rent concession 1.43 .
Prewvisian for Doubtiul debts wrthen back 11.50 -
Crher non-opgrating incoma 15,78 4041
517.11 902 25
Year endad

Employes benefits expenses# March 31, 2022 Morch 31, 2021
Salary, Wagses and Bonus &, 241,50 505413
Coninbution fo Provident ond Ofher Funds® [rder nobe 24) 1.0 27407
Sham Bosed Faymants [refer note 25) 158,13 40,56
StaH Wellare Expensas 06,78 52.17
690812 542093

# Mot of Re. 64.02 Milion (Previous year Rs, 87,72 Milion) capitalised in imtangible assets [reler note S{H].

*Thans o numerous imerposhsive issues relating 1o the Supreme Court 5O judgemant on Provident fund dated February 28, 2019, As
o mater of caution, the camparny has implermanted fhe provisions on a prospectiva bass from ftha dote of B SC arder. The Company

will ozsess #s pesition, on recering further clarty on the subject.

Year ended
Finance costs Meorch 31,2022 Merch 31, 2021
Irbwrest Exparisn &.28 0.7
Irbarest on Lease Liabilites |refer note a(if] 14,15 2858
Crher Borrowing Cosls 0.27 D24

20.70 55%

Year endad
Other expenses” March 31, 2022 March 31, 2021
Equipment Hiring [refar nate ()] /073 40,38
Sottware Subscriptions 54101 .
Reyalties 8295 428
Freight and Carta .50 .01
Rt [redar nete &1i]] 4873 5349
Rates and Taxes 2424 12.11
Powar & Fusl 24.79 2842
Communication 4478 7319
Legal and Professonal 381,35 27387
Trorvulling and Cameyance 5342 2927
Allowance/ Wnte off of Doubiful Debts [refer note 27 (Al 0.09 2819
Allawanse lar DoubHul Advances - 223
Allowance for Deubtiul Unbilled Revenus [refer note 27 [4]] : 447
Irsrance 3415 2535
Rapairs and Mainsnance
- Plant and Mozhurwery 1201 21.18
- Bulldings 5.74 2.9
- Crthars 2290 31.56
Comumables 2544 4709
Securty and Administahen Services 1148 1677
Bank Charges 2849 2723
Markahng & Adverising Bxparsas 42541 153.06
Sales Commustian 2483 241
Denatien - 10.20
Expanditure towards Corparate Sooal Resporaibility [C5R) actrabes (rfer nobe 21) 5.40 310
Subscription ond Membamship 5504 3783
Sundry Expenses 19.30 1859

1.451.00 95317

* Maf of Rs. 7.74 Mllion [Prenous year Rs, 3,45 Milion] copdalsed in imfongibls assets [refer nole 5[],

1e¢



NIIT Limited mlll

Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..
{Amaunt in Ra. Millions, unless otherwiss stated)
fear anded
21 Corporate social responsibil ity expenditurs March 31, 2032 Moarch 31, 2021
a)  Gross armount required to be spent by the Compary during the year 560 3.03
Bl  Amount approved by the boand o be spent dunng the year 580 3.0
.;ﬂ Amogunt spent dunng the yean
Construchon/ocquisition of any asse . -
-On purposes other than above 580 30
d) Details of rlated pary transactions in melabian fo CSR expandilure
“Cantnbubion to NIIT Institute of Infermation Technelogy .70 3.03

s] The amount of shortall ot the end of the year out of the omount
requirgd o ks spent by the Group dunng the year
fi  Total of previows years shartall
gl Reasen for above sharall .
h Mature of CSR ackvities Edusstion

[Grant of Scholomship o memonous students af
MNHT Unkersty during the linanoal year 2021-22
& A20-21)

fear ended
22  Excaptional items March 31, 2022 March 31, 2021
Incame
Gain on fermination of leoses (refer fosinote | . 25.42
Lisyse discoumt recanmed [refar footnobe i) - 8.07
Ravarsa of Promuian for amount tecmvoble towerds sdle of imvestmaent in subudbary frabar maks i . 1.36
Expenses
Compensation to vendars (refer foctnote ) v [7.00)
Expanses against commithed cantract and other reloted mpanses [reber focinete 1) - [2a.7h
Pravision for compansated absences due to changs in law pursuant fo - (.03
COVID-12 [rafar fosinets iv]
Legal and professonal cost bowards asquisiticn [raber note 39 [®.51)
Legal and professonal cost towards scheme-of armngement freter note 41 fwil) [1e.79 .
Expanses elating fo sue of shares by subsidiary (refer nobe ) . (340
Prawisian fer daubtul meovenable in Gevernment prapst [refer fosinate vi) - {2.45)
Pravision for amartisation of irangible ossels [refer focinote v - [23.538)
Provision for Invantory [refer focineds wi) . [14.85)
[29.30) {34.31)
Footnote

1]  During the pravious yeat the Group coninued 1o acoelerste transiban from lace to foce lsaming to Digital in s Shils & Coreers
business, Based on student chaices in the changed emiranmant and considering viability of company apersied edusaton cemres,
the Company had decded o vocate some of it leosed premises in Inda. Accardingly, net camying amount of right of use ossets,
leass llakilties and secunty daposit in meepect of sich leased premises amounting fo Bs. 25,42 Millicn had been evamed as
exceptional income and the Company had ake incurmed odditional expenses omounting o Rs, 28,77 Million for commitied
controch, cther mlaled axpenses and compensation fo vendors ameunting to Rs. 2.00 Million meognissd as excsplional sxpenses,

fil During the previcus year, the Company hod avalled rent concessions of Rs, 9.07 Million from lessors on gccount of CCYID- 12 and
recarded the same as extephional income in the skilarmen) of profit and loss corsequant to amendment in Ind AS 116 *leases”.

fiil)  In the financial year 2018-19, the Group had made a provision for ameun recenvable fowards sale of imvestment in subsidiary
amaunting fo Re, 4.99 Millian. During the previous year an amound of B, 1.38 Millian has bean raversed on account of realization
ab mecoivable fram the bupac

I During the previous year, the Group had erested provision far compensated obsences amounting bo Re. 703 Millien due to change
in low pursuant to COVID-19,

fv] Experses on imus of shams copital by o wholly owned subsidiary, NIIT Leaming Systerms Limded (NLSL) [Formerdy known os
Mindchampron Leaming Systerms Limibed],

] During the prewiows year, the Group had omessed the possible effects that may result from COVID-12 on the canying valus of
assats and created an addtional provision for doubtul debts, irventones and infongibls awsets in MLSL,

190



NIIT Limited mlll

Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..
{amount in Rs. Millions, unless otherwise stated)
23  Tox expense Year ended
Particulars March 31, 2022 Morch 31, 2021
Current tax
Cormart fax on prabis lor the year S08 82 2F3.54
Ad justrremts for tox elating lo eadier years 16,19 [52.83
Fomugn tax pad lor branches (FTC) [3.54) 4425
Toted current tax 621.35 214.96
Deferred tax
[irereass) / Decrease in delerred box osets 03.78) 121.74
Total deferred tox (credit) / charge (103.78) 121.76
Total tox expenss 517.59 336,72
b} Reconciliofion of tox expense and the occounting profit multiplied by India's tax rate:

24

Year ended

Maorch 31, 2022 Morch 31, 2021
Frofit babora tox 285531 1,504,681
Tax at the Indion tax rote of 25.17% for FY 2021-22 and 25.17% for FY 2020-21 718.468 454,22
Adjuztments for:
Expenditure towards CHE to the extent disallowabls 1.43 0.78
Tem wnpact of Delerred Tax net meogrised an account of prudence 335N [129.0%)
Towes relating to earlier years 1412 [52.83)
Tex provsion [reversal) / axpenss in Foreign Termfonies 1o the edent not allowsd fo ke sat off [3.08) 44,25
Withhalding toes on dvidend repatnabion net avadable to be wt off 41,47 .
Tax impact af change in prafts due fe retrachiring - [7.80
To impact on account of odjustmant of brought forward business loss & unobsorbed depreciation . 19 45
Rewarsal af Defarred Tax Linbility an Mark te Markat Gains (2037
Dwdarred Tex an Long Term Capid Leat (Concellaben of lrvestment in Subiidiany [Refer note B 1)) [172.51)
Taee Impact of diflersnce in Tax nates on occount of Section S0 deduchion (26.52) .
Eect due fo difersnce in foe rabes 333 8295
Tax Impact of other adjustrmants 006 [1.34)
Income tax expense 517.59 33672

Employes bensfits

&) Defined Contribution Plans

The Group makes contnibution fowards Prowident Fund [gther than NIT Limited and cerfain ather domastic subsidianes); Supsmnnuation
Fund and Pansien Sehema to tha delined cantnbution plam for ahgible employee.

The Group has chaged fhe following costs in Contribution to Provident ond Chhar Funds in1he Comolidaied Statement of Prehit and
Lesasc-

Particulars Year ended

March 31, 2022 March 31, 2021
Employers” Contrbution to Frovident Fund & Chher Fund 10374 o097
Empleyers” Cantribution o Superannudalien Fund 1844 1327
Empleyers” Contribubion to Employees Persion Schems 168.22 2251
Employers’ Contrbubion o Employes National Pensicn Sysem 2.95 1.91
Tatal 292.77 198 .65

The Grouwp has charged the following cosh in Contrbution to Other Funds in the Consolidated Statermant of Proft and Loss for Fey
Management Personnal:

Particulars Year ended

Morch 31, 2022 March 31 2021
Employers’ Contnbution to Frovident Fund 3.1% 120
Employers” Contrbution to Superannuation Fund Z.28 045
Empleyers’ Contribubian to Employees Pension Scharme 0.03 004
Tatal 5.43 1.59
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Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd.,
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B} Defined Benefit Flans
. Provident Fund
The Group makes cantnbubion ko the "MNITT LIMITED EMPLOYEES' PROVIDEMNT FUND TRUST™ ["the Trust™] |kar MIT Limfed and cerain
ather domestic subsidiaries]. The Group contributed Rs, 55.28 Million [Previcus year Rs, 40,17 Million] including Bs. 3,12 Milion
[Previows year Bz, 1,10 Million) in respact of Ky Management personnel duning the year to the Trus,
The Group has an obligahion to make good the shotlall, § any, betwsen the mtum from the investments of the Trust and the notdied
irhanett rabe, The Group’s cbhigaten in this mgard = acluanally determined and provded for f the circurmstances indicate that the Trust
may not be abls to generate adequate retums fo cover the mMerest mbes nohtied by the Govermmant.
The guidance on implementing Ind AS 19 Employss Benefits, msued by Accounting Standards Beard [ASE) of The Inshitute of Chartensd
Accounants af India, sholes that benelits invaling employer esioblished pravident fund frust, which requine interest shartall to ba
compensaied by the employer s requined fo be comsidensd as Defined Bensfits Plans, The actuary has provided o valuation and bosed
en the balow mantioned assumphicons, determined that there s ne short fall os ot March 31, 2022,
The details af fund and plan ossets of the Trust as of March 371, 2022 (limited o the sxtent provided by the odluang:
{i Change in Defined Benefit Obligation As ot
Particulars March 31, 2022 March 31, 2021
Presant Volue of Defined Bensfit Clbligation os ot the beginning of the year 1,449 44 1.237.95
Current service cost 5445 20,71
Arqunilian cost 53.52 21539
Inderest Cost .25 80.97
Benafd paid (151,33 (107.78)
Employes Coninbution 05 G0 FrA?
Actuanal loes on Obligaticns 1.54 10021
Present Value of Defined Beneht Obligation as at the year end 1,596,048 1,449, 64
i} Chonge in For Volue of Assats As at
Particuiars March 31,2022 March 31, 2021
Fair value of Plan Assels oz af the beginning of fhe year 1,865,109 1,639.85
Bantatd paid (151,23 (107.78)
Employes Contnbulicn o8 00 FFAT
Aequinidian Adjustmant 53.52 21539
I rberest Income an Plan Aswls 9225 BO.97
Raturn on plon asseds greaten/{lessed than dscount rote B 68 (88,17
Employers” Contribution S4.45 T
Fair value of Plon Assets as ot the year end 1,816.73 1,665.19
{iii} Estemated Met Asset/ (Liability) recognised in the Balance Shest As ot
Particulars March 31,2022 March 31, 2021
Prasont value of Defined Banelt Obligaton 1,596,086 1.449.44
Fair Yalus of Flan Assats 1,816,773 1,665,019
Funded Status [Surplus/{Detici]] with the trust FA0.467 215.55
Met Azsat/ [Liability) recognised in the Bolance Sheet - -
(] Assumptions used in accounting for provident Fund:- As ot
Particulars March 31, 2022 March 31, 2021
Dizeaunt Rate [Per Annur) &, 75% A.255%
EPFO Rote 210% 8.50%
Expacted retum of aempt fund 7.50% 7.60%
v} Investment details of Plan Assets:- As at
Particulars March 31, 2022 March 31, 2021
Govgrnment Securliss &081% E3.54%
Dbt Instrumants 32.50% 40.01%
Equities 1.06% 0.24%
Short ferm Dkt Instrumants A% &.51%
Tatal 100.00% 100.00%
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Gratuity Fund - Funded / Mon Funded

Gratuity Mon Funded Year ended
Particulars March 31, 2022 March 31, 2021
Change i Present volue of Obligation:-
Presant value of obligation os on the date of acquisiton [mder noke 39) 1317
Irleret cost D24
Currant serice cost 0.2
Benclits paid [2.21)
Actuanal gain) less on abligaticons
Actwarial (gain)’ less an linancial asaumptisn .54
Presant volue of obligation as of the year end 11.461 -
Gratuity Funded Year ended
Particudars March 31, 2022 March 31, 2021
Change in Present value of Obligation:-
Prasont value of abligation as at beginmmg af the year 280,49 2162
Imerest cost 1 &.67 13.21
Current sarvice cost 3382 26.73
Barafibs paid {28.01) [18.86
Actuanal |-_'|:-;||n|.-' loss on abligations
Acluarial {gain)/ loss on expanence F.A0 25.20
Actuarial (gain)’ less an finanelal asumphion 57.23 2).49
Present volue of obligation as of the year end 368.00 2B0.69
Chonge in fair value of plon ossets:- Year ended
Particulars March 31, 2022  March 31, 2021
Fair value &f Flan Assals as af the beginning of e yeor 68,78 77N
Expeched returm on Plan Assels B.oo 4,50
Caontnbutians 14812 570
Benafits Fad f2a.00) {18.56)
Relurmn an plan asels greater / lesse) han discount robe [2.59] 008
Fair volue of Plan Assets as at the year end 192.30 6878

Estimated camnbutions far-the yoor ended on March 21, 2023 s Re. 187.31 Million [Previous year Re. 211,97 Millian).

Foir volue of  Present value of

Amourit of Asset/ (Liobilly) recognised in the Balancs Shest:- 2:‘;:‘::: . cﬂ'::ﬂﬁ:‘ mt-':ﬂd in

the year yoor Balonce Shest
As ot March 31, 2022 o230 a7e.a1 Mnazan
As-at March 31, 2027 5878 250,49 R11.81)
Met Grotuity Cost recognised in Consolidated Statement of Profit and Loss:-
Particudors Yeor ended

march 31, 2022| March 31, 2021

Currant sarvice cost 34,73 7673
Mat inferest on net defined banehit labalidy /f [ossed] a9 847
Eqpense recognized in Cnn_:-nlidmd Staterment of Profit and Loss® 43,64 9535
{under contribution to provident and other funds)

* Includes Rs. 0.04 Million (Previous yeor Rs, D05 Million) rscognised in consolidoted sioferment of probit and o from discomtinued
Gpanatiani.
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v} Grotuity Cost recognised threugh Other Comprehensive Income!-

Particudors Year ended
March 31, 2022] Morch 31, 2021
Actuanal {gain]) loss - etperdenc .40 25,30
Actwanal [pain]/ los - inanzial assumptions 5673 21.49
Relum en plan assels [greaterd / less than discount rode 2.59 D06
Expense recognised throwgh other com SN Ve NCome 65.92 45685
¥ Assumptions used in accounting for gratuity plan:-
Particulars March 31, 2022 March 31, 2021
Dhacount Rate [Per Annum)
RFS Comsuling Private Limited (RFS) & ET% .
Ertities cther than RFS 5.75% 6. 25%
Future Solary Increass
RFS B.00% ‘
14% for net tws yman| 1 2% for nest we
Entitins sthar than RFS and | 0% thersafier years ond 5%
thareather
Expected Rate of return on plan assets 7.15% 7.05%
Estirrades of future salary increxse considerad in acluarial valuahon, fakes info account ml:lahun. senianty, promation and other relevant
factars such as supply and demand in tha employmen! markat,
vil)  Investment detais of Plan Assets:-

Tha plan assels are mairkained with Life Imunance Cerpanatisn of India Gratutty Sehema, The delails of imasirment maimained by Life
Imwrance Corporation am net availoble with the Group and have not bean disclosed.

The axpackd retum on plon osets s determined comsidenng several applicoble foctors mainly fhe compemation of plan assets held
ossetied mk of asset managament, histencal sl of the mdurn on plan ossets,

Sensitivity analysis
Tha senattiity of the defined baneft cbligation te changes in the weigMed principal assemphens e
Impact on defined banedil obligalion
Parficulars Change in plion | Incraase in assumglion | Decreasa in assumplion
March 31, 2022 March 31, 2022 March 31, 2022
Chscountrote 0.50% {1443 15 45
Sdeary growth rafa 0.50% 14.53 370
Withdrowl note 5.00% [26.52) 2679
Impact on deined benelil oblgalion
Parficulars Charnga in assumplion | Inorease in assumplion | Deoaase in assumplion
March 31, 2021 March 31, 2021 March 31, 2021
Discount rate 0.50% 10,43 11.14
Salary growih mabe 0.50% 10,50 1953
Withdrewal note 5.00% {12.04) 12,09

The above sensitivity onalysis om bosed on a change in an csumption while hddlnﬂ all gthar assumphons conslont. In prochice, this
& unlikaly to ozcur, and changes in some of the assumphions may be camelated, When ealculating the semutinty of the delined beraedit
chbligation fo significant ocluanal asumptions the some methed [present valus of the delined benddit cbligation calculated with the
projectsd unit credid method of the end of the meporting penod) has been applied for calculoting the defined banstit liokility ecognised
it balarce sheat,

Risk sxposure

Throuwgh its debined benefit plans, the Group s exposed b a numbar of nsks, the most sgnficant of whick are markel velatilitg, changes
in irflation, changes in inberest rates, rsing longesty, changing ecancmic emvironmant, regulatery changes eie, The Group ensures that
the imvestment posticns are managed within an assetlobdity matching framewark that has been devsloped to ochsws imvestmants which
ars in line with the obligahons under the employes bensfit plans. Within this framewark, the Group's ossel-liabildy maiching cbjective is
to maich cssets to the obligations by immesting in secunties to match the benedt paymants o they fall duws,

The Group aclively monitors how the durahon ard the epected yield of the investments o matching the expected cash outllows

anzing from ampleyes benedt obligations, Tha Group has ot changed the processes used bo manoge ik nsks from previcus penads,
[rvastrmants are well dearsified, such that failure of any single imestment should ot have a matenal impact an the ovenall level of assets.
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25 Share Based Poyments
fo) Employee cption plan

Contd..

During the year 2005:04, the Company had edablished NIT Employes Sfock Option Flan 2005 *ESOP 20057 and the sdme was
approved of the Ganeral Mesting of the Company held on May 18, 2005, Tha plan was sat up 5o a8 to effer and grant, lor thae banalit
of empleyess [secluding promeders) of the Company, whe are sligible under "Secunties and Exchange Baard of india BEB) [Employes
Stock Oiption Schame ond Employss Stock Purchase Schema] Guidslines, 199%°, aphons of the Campany in one or mems ranches, and
on such ferms and canditions as may be fowd ar delarrmined by tha Board, in occandance with the provisions of law er guidelines imsued
by the relevant authonties in this regard,

As perthe plan, soch option & esmisable for one equity shom of foce valus of Bs, 2 sach [Rs. 10 aach pre bonus and splid} ully paid
up on paymen fo the Company, of a prce to be delermined in occomdancs with ESOP 2005, ESOP infarmatian is gran for the nurmber
of shares alter sub-division and Benus issue.

i} Summary of cptions granted under plan:

March 31, 2022 March 31, 2021
Parti Averoge exercise Mumber of Averoge exercise MNumber of
culars 3 i . :
price per share options price per thare optiona
option option
Cipaning balamee 8914 5,637,204 8045 4842127
Granted during the year 289,49 3,260,000 10094 1,755,000
Exarcised during the year T7.848 1,397 243 a0.30 A28 583
Fareited lapsed durtng the year 9232 311,047 Q7.55 223334
Clasing balance 182.09 7,188,894 89.14 5,637,204
Vested and exercisable 2,778,894 3,180,494
i Share options outstanding at the end of year have following expiry date and exercise prices:
. ; Share cptions outstandin
Grant Vasts | Grant dote v:“"'“ By dufa [ sl 2
ote Price | iarch 31, 2022 | March 31, 2021

Grant @ Vaat | | 21-May-14 | 21-May-15 21 -May-20 35.40 -

Vst | | 21-May-14 | 21-May-18 21-May-21 35.40 23,300

Vet Il | 21-Mayg-14 | 21-May-17 [ 27-Meay-22 35.40 123,400
Grant 10 Vast | | 28-hug-14 | 28-Aug-15 28-Aug-20 49.75

Vast Il | 28-Aug-14 | 28-Aug-16 2B-Aug-2] 45,75

Vest Il | 28-Aug-T4 | 28-Aug-17 28-Aug- 23 #0975 7 20,002
Gramt 12 Vst | 24-Jun-15 | 4. Jun-1d Z24-Jun-21 41.460 13,000

Vast Il 24 dun-15 | 24 Jum17 24-Jun22 41.40 45,000 155,000

Vestlll | 24-Jun-15 | 24-Jun18 24 Jun-23 41.40 146,844 1 50,000
Grant 13 Vst | 17-dul-15 1 7-dul-14 17-duk-21 52,15 26,664

Vst |l 17-dul-15 17-dul1 7 17-Juk-22 5215 33338 75334

Vet Il | 17-Jul-15 17-Jul-18 17-Julk23 2215 i, 684 135 022
Grand 14 Vet | | & Jun-18 18-Jun-17 18- Jun-22 83,350 13,332 33330

Vasi I lé-Jun-Té 1é-Jun-18 T é- Jun-23 833 13,352 a0 00

Wast 111 T&-Jun-T& & Jun-19 18- Jun-F4 83.730 20477 404674
Gramt 17 Vast | 05.Feb-17 | 05:.Fab-18 05-Feb-23 73.60 5, i 5,564

Vest Il | 05.Fab.-17 | 05.Fab-19 05-Feb-24 7360 6 1,554

WostIll | 05-Fab-17 | 05.Fab-20 05-Feb-25 73.560 13,334 74,334
Gront 18 Vast | 23-Jun-17 23-Jun-18 23-Jun-23 0255 140,664 263, 460

Vst | | 23-Jun-17 23-Jun-19 23-Jun-24 B2.55 207,330 36680

Vet Il | 23-Jun-17 23 Jun-20 23-Jun-25 B2.55 233 340
Grant 19 Vast | 27-Jul-1 7 27-Jul-18 27-Juk-23 BEA5 93333

Vet || 22- 417 27-4ul-19 27-Juk-24 8585 93,333

Wast Il | 27-Jul-17 27-Jul-20 27-Juk-25 BA.85 $3.334
Giram 20 Vast | 24017 | 240118 240073 108,10

Vastll | 24-Oct17 | 24-0ct-19 24024 108,10

Vest Il | 24-0Oct:17 | 24-Oc-20 24-Cch 25 106.10
Girant 21 Vast | 25 lun-18 25 lun-19 28 lyn-F4 24158 120,000

West Il 25 Jun-18 | 25 Jun-20 25 Jun-25 o415 140,000

Vest Il | 25-Jun-18 | 253-Jun-21 25-Jun-24 0815 140,000
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" . Share options outstanding
Grant Vests | Grant date V;’;:“ Expiry date E":r'fp;"
March 31, 2022 | March 31, 2021
Grant 22 Vast | 19 Jul-18 T8 Jul 19 19. Jul-24 B2A5 82324 117,754
Vast Il 19 Jul-18 19-Jul-20 19 Jul-25 B9.65 100,000 | 6,650
Woest Il | 19-Jul-18 19 Jul-21 19 Jul-26 B2.565 154, 368 204,708
Gramt 23 Vast | 23 Jan-1%9 | F3.Jan.20 23-lan-25 T3.45 14,700
Vestll | 23-Jan.12 | 23-Jan-21 23-Jan-24 23,45 20,000 50,000
Vet Ill | 23-Jan-19 | 23-Jan-22 23-Jan-27 03.65 50,000 50,000
Grant 24 Vst | P&-Jul-19 16 Jul-20 1&-Juk-25 9,00 140,000 140,000
Vst |l 1 8-Jul-19 1&-Jul-21 14-Jul-26 £9.00 140,000 140,000
Wt Il F&-Jul-19 18- Jul-22 18-Jul-27 £2.00 140,004 140 000
Grant 25 Vast | 10-Jul-20 10-Jul-21 10-Juk-26 54,40 385,000 505,000
Vast Il 10-Jul-20 10-Jul-22 10-Jul-27 2440 425,000 505,000
Vet Il 10-Jul:20 10-Jul-23 10 Jul-24 2440 425,000 505,000
Giramt 26 Vst | 28-5ep-30 | F8-5ep-21 28-5ep-24 13765 55,000 55,000
Vestll | 28-Sep-20 | 25-56p-74 FE-Sep-27 127.45 55,000 55,000
Vst Il | 28-Sep-20 | 28-5ep-23 28 Sap-28 127.65 55,000 55,000
Grant 27 Vst | | 07-Dec-20 | 07-Dec-21 07-Dec-24 1 74.20 25,000 25000
Vet | | 07-Dec-20 | 07-Dec-22 07-Doc-27 174.20 25,000 25000
Vet Il | 07-Dec-20 | O7-Dec-23 07D 25 174.20 25,000 25000
Grand 28 Vet | 03- Jun-21 03- Jun-22 03 Jun-27 18785 50,000 -
Vasi I 0% Jun-21 03 Jun-23 03-Jun-28 187.85 50,000
Vast Il | 03-Jun-21 03 Jun-24 (3 Jun-29 187.85 50,000
Gramt 29 Vast | 18- Jun-21 18 Jun-22 18- Jun-27 264.25 356, &6
Vast |l 18- Jun-21 18 Jun-23 18-Jun-28 26425 3564, 664
VostIll | 18-Jun-21 18- Jun-24 ] 8- Jun-22 26425 354,668
Grant 30 Vast | 2% Aug-2 | 23hugd? Fhug 2T 310,00 480,000
Vst | | 23-Aug-21 | 23-Aug-23 23-Aug-25 310.20 680,000
Vet Il | 23-Aug-21 | 2%-Aug-24 23-Aug-29 310.20 580,000

iii}  Fair value of sptions granted
The fair value ot grant date is determined using the Black Scholes Model as per on independent waluer’s repart, having
faken into consideration the market price being the lotest ovaileble closing prce prior to the date of the gront, exerise
price being the price poyoble by the employess for exerciing the aplion and other astumplions as onnexed below:

Grarit Vastz | Market price | Volatility ;‘::::::‘n n:::mm E;T";’:: Fair valus
Gran § Vo | =540 H.0a% 550 B.65% 5.96% ThO.68
Vieat 11 35.40) 57.65% 4.50 B.79% 2.96% 11.45
Vast 1l 5,40 48.79% 5.50) B.75% 2.96% 1435
Grord 10 Vet | 49,75 40.75% 3.50 B.78% 396% 15,50
Vst I 49,75 .51% 4,50 B.73% 3.06% Ty
Vast 1l 43,75 A 50% 5.50 Bo0% 3.94% 19.78
ol 12 Vo | 3160 12.75% 3.50 7 05, 5.50% 1345
Vst I 41.60 41.13% 4.50 7.99% 3.50% 1438
Vst [ 41.60 55,055 5.50 7.52% 3,50% 1507
Gram 13 Vst | 525 43.53% 3.50 FFCET) 3.50% 1701
Vst || 525 4] ,89% 4.50 7.B4% 3,50% 1821
Vst 1l 52.15 40.55% 5,501 7.50% 2.50% 1908
Gront 16 Vot | 83.30 45.80% 3.50 7.52% 3.01% 3030
Vst |1 B3.30 45.08% 4.50 7.52% 3% 9158
Vast Il 8330 44,055 5.50) 7,529 2.01% 3317
Gl 17 Vet | 73.60 35.75% 350 A% 301% 2557
Vaat |l 73,60 45.95% 4.50 6415 3.01% 273
Vast [ 7360 44.36% 5.50 6.41% 3.01% 2639
Grant 18 Vet | P2.55 4T.76% 3.50 6.45% 2.35% 33.47
Vst Il 5255 46.09% 4.50 6.45% 2.35% 54,08
st [l 22.55 43.93% 5.50 6.45% 2.35% aral
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Grant Veats Morket price | Volatility ;‘mﬂ;:l?ﬂ hmmi ﬁ:;d:: Fair valus
Grond 19 Vet | BH.85 47.64% 3.50 Bo45% 2,35% 3206
et 11 B8.85 A5 78% 4,50 6.45% 2.35% 34.44
Vast (1l B8.85 43.85% 5.50 4.45% 2.35% 3505
Grant 20 Vit | 108.14 47.45% 3.50 6.80% 2.35% 3930
Vst |1 108,10 44.50% .30 4. B0% 2.35% 4314
Vst [l 108,14 A4.64% 5.50 6.80% A295% 44584
Grant 21 Werst | 2415 44 84% 3.50 FB0% 1.45% 3679
Wiest I 9815 47.55% 4.50 FE0% 1.45% 4281
Vst [l Pa.15 45.15% 5.50 7.80% 1.43% 45.74
Girard 22 Vot | BR.A5 45.08% 3.50 1.77% 1.45% 3437
Wt |1 BD.65 47 63% 4.50 7.77% 1.45% w9z
Vet [l B985 A6 30% 5.50 TR 1.43% 42.71
Girant 23 Werst | 5365 43.80% 3.50 7.53% 1.43% 3498
Wast |1 5365 45, 70% A.50 7.53% 1.43% 4012
Wt [l D365 48.75% 5.30 7.53% 1,4%% 44.53
Gram 24 Wt | 5900 42.39% 3.30 4.53% 1.700% J5.79
Wt |1 £.00 44.87% 4.3 4.55% 1.1C% 41 B8
Wast [l | AT.04% 550 4.53% 1.10% 4712
Grand 25 Vet | 2440 43.84% 3.50 5.R2% 2.47T% 3045
Wast I1 .40 47.04% 4.5 5.82% 2.487% 33.31
Waxt 1l 24.40 44 455 5.30 5.80% 2.67% 3653
Grant 24 Vot | 127.65 45.58% 3.50 6.00% 207% 4184
Wt [1 127.65 43.43% 4.50 6.00% A07% 4424
Vet [l 137.65 45.53% 5.50 6.00% 3.07% 4907
Grgrt 27 st | 174,24 46.55% 3.50 5.00% 3.07% 5792
Vet 11 174,20 A4.00% 450 5.97% 3.07% 602l
Vash || 174.30 45.80% 5.30 5.82% 3.07% 5499
Grant 28 Vet | 187.85 44.77% 3.50 6.01% 3.15% 4253
Vst || 187.85 45.50% 4,50 4.01% 315% 6684
Waxt [l 1B7.85 44.60% 5.30 &01% 315% 7055
Grant 29 Warst | 26475 45 34% 3.50 6.01% 3.15% [0.34
Waat |1 26425 46,575 4.50 6.01% 3.15% 4048
Vet [l 26425 45.60% 5.50 a.01% 3,15% 10087
Grant 3 Wit | 310.20 45.65% 3.30 5.23% 3.52% 10453
Wt |1 310.20 47.25% 4.30 4. 23% 3.50% 11163
Vash || 310.20 45.32% 5.30 4.253% 3.50% 11489

Bpense arising from shore-based payment transactions
Particulars March 31, 2022 March 31, 2021

Experses charged fo Comalidated Stalement of Profit and Loss during the year bossd
on fair vlus of oplions®

158.13 40,58

"Excluding shore based paymant changed in decontinued oparations in Comalidated Statemant of Profit and Loss Rs 002 Million [Fravious
weear Re. 0,13 Millian).
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26. Fair valus measurements
fii  Fairvolue hisrarchy
To provide indicoticn abow the mliakiliy of the inputs used in dedarmining fair volus, the Group has dossitied s financial instrumsnts
il the the levels proscriboed undar the occounting sandard eplained below:

Level 1: Levsl T huararchy includes financial instruments maeasured wing quoted prces, This includes listed squity instrumsnts, troded
Bonds and mutual funds that have quated pnos, The fair valus of all equity instruments {including bonds) which am trodsd in the stock
emchanges s walued using the closing prce as of the reporing pericd, The mudual funds are valued veng the closing net asset valse,

Lavel 2; The fair value of financal instrurmants that are nat traded in an achve market [for exampha teregn exchange karwarnd condrads)
5 dedarmined using valughen lechniques which maximize the use of observoble market dalo and mly os ifle o3 possible on emtiy-specific
eshmates, If all sgnifieant inputs requined to fair value an mstrumant are abservable, the mstrurment 8 included in lival 2,

Laval 3: If cne or mom of the sgndicant inputs i not based on abservable market data, the instrurmest s included in loval 3. This i tha
coss for unlsed equity securhies; contingent considenation and Indermnification asset induded in-leval 3,

Tha Groug’s palicy i %o recognize fransdfers into and fransfers out of fair value hiensrchy kevels af the and of reporting parad.
{ij Waluahon technique used to determine fair value

Specfic valuation technigques used to walus hinanclal instruments ingluds:

= The use of quoked market pnoes far similor insfrumants.

- The fairvalue of forward loreign exchange contrachs is determined wsing Mark 1o Market Valuation by the respectve bank af tha balance
sheat dake,

- The fair value ot the memaining financiol insruments is determined wsing discounted cash flow analyss,

Financial instruments by category

March 31, 2022 March 31, 2021

Particulars FYTPL  FYTPL  FYOCI  Amoriised | FYTPL  FVIPL  FVOCI  Amortised
level 1 Level 2 Level 2 cost Level 1 Level 2 Level 2 cost

Financiol assets
| rreatmants 577678 - - 1.447.00] 6,384,717 - - 222078
Trode recenables . 1.884.18 145415
Cash and cash equivalants - - - 30e8.74 - - - 1,757, 74
Bank Balonces other than above . 1,281.08 . 323350
Crhar Financial Assats . . 2728 . - . 249320
Darpvatiie assets - M B2 - - 1252 13.52
Total Fnancial assets 5775.78 7.9 B.29 10398.94] 636471 1282 13.52 11,4084
Financial liabilites
Barrowings - - - 90.54 - - - 27065
Loass liokities . . 141.72 . . . 30018
Trads payables x F - 125187 3 F . 911,22
Cithar Financial Licbilities - 1.740.71 1.754,07
Totdl financial liobiities - - - 324434 - - - 3,24513

Frmancial hability for futum acquisition amounting fo Be 511,84 Milon [Previous year R, Mil] has bsan measured throwugh foirvaluation
by ather squity [miar nobe 39).
As of March 31, 2022 and March 31, 2021, fhe fair volus of cosh and bank balonces, trode mosvables, olher financial ossets and
liakilibes, bamowings, trode poyables opprowmate ther canying ameunt largsly dus 1o the nature of these instruments,

27 Finoncial risk management
The Group’s principal financial habdibes, othar than dermvatves, compnse loans and bormowings, tode and giher payables. The main
purpcse of these financial liabdites = to inancs the Groug’s operatiens and fo provide guarontess to supped ifs opemations, The Group's
principal financial assets indude trode and other receivables, cash and shoar-term dupesits that derme directly from s oparations.
The Group s exposed fo markst risk, credit nsk and liquidity nsk, The Group's senior management cversess the managament of thess
risks, The Group's seniar management s supported by a financial nak committes that advises on financial naka and the appreprate
Hmancial risk gevarmance framewark for the Group, Tha finance cammiftes provides assumancs to the Group’s senice managemant that
the Growp’s financial risk octreities ame govemed by opproprioie policies and procedurss and that financial nsks are identdied, measunsd
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and rmanaged in occordance with the Group’s policies and sk abjectives. All dervatve octivities for mik manogerment purpeses am
comed out by speciclist teams that have the appropnale skills, experience ond supsrvision, It ks the Group's pelicy that no trading in
durvatves for speculatve purposes may be undedakan. The Beard of Directora reviews and agrees policies for managing each of thess
rsks, which are surrmarised below:

Cradif risk

Credit risk refors 1o the sk of dedaubt an s obligation by the countar party resulting in a finansial less. The madmum expesurs ko the
credit risk o the reparing date is pamanky from trode recevables amounting to R 1,588.18 Millien and Rs. 1,456.15 Million as of
March 31, 20327 and March 31, 2027 mespectvaly ond unballed revenue amounting to Bz, 920,57 Million and Rs, 77683 Million as of
March 31, 2022 and Manch 31, 2021 meapectraly.

Trade mceivables and unbilled mwenus are fypically unsecured ond are denved from mvenue samed through govemment cuslomers and
cthar corporate customers. The Grroup has used the sxpected credit loss modsl to osssss the impairment loss or gain on frode mcerables

and unbilled mvenue, and bas provided it wherevar appropnate. The following table grves the movemant in allowance for expecied credit
loss for the year anded March 31, 2022:

Reconcliation of loss allowance provision,

Particulars Trade Receivables| Unbilled Revenue
Leoss allowence as on April 01, 2020 1,228.78 2818
Lesn: Bad Debia/ Unbilled Revenue writhan off (57950

Add; Additional provisional crealed through smeptional ems 3.45 .
Add: Provision for Expected credit loss™ B9 1987
Loss allowonce as on March 31, 2021 680.52 4803
Lozt Bad Debis/ Unbilled Revanue writhon off [58.84) -
Add; Reversall) Provision for Bpedied credif loss® 1.41] 43,28
Less aflowance as on March 31, 2032 61045 21.31

"Provman [nat af reversal] for expected credit loss in unbilled meverue and frode ecenables includes s, 42,75 Millan [Previcus year
Rs. 15,20 Million] meognised in consalidated siatermant of prott and loss in discontinued opanatians,

Liguidity risk

The Groug's prncipal soures of liquidity are cash and cash equivalents and the cash flow that & generated frem aparations. The Graup
has gutstanding  bomowings as tarm loans and working capital limits from banks. Tha term loans ane secured by a change on the book
debds and movable & immovable ossehs of the mdevant antihies, However, the Group balisves that the working copial is sulficent to mest
it current requinsmants. Accordingly, no liquidty nvk B percsived,

i) Maturities of financial liabidities

The toble below provides debails regarding the controctual maturties of sgnrificant fimancial labilites:

Controctual maturities of inancial liabilities

Particilara Lessthan 1 Batwean 1 and Morethon 2 Total
— year 2 years years
March 31, 2022
Besreswings B5.23 5.1 20.54
Trade payables 1,251.37 - - 1,251.37
Chher inancial liabilitias 2.060.67 182.48 052 225245
Lawcnzas licabilitiars o 9291 1
3,439.25 223.60 9343 375528
March 31,2021
Eorrowings 202,50 45 08 J2.09 279,65
Trade poyables 211.22 - - 18 B
Chhar fimancial liohilities 1.753.55 . 052 1.754.07
Larcrss iz libiars 2761 3704 14553 0,18
2,964 B8 10212 17
Market risk

Marat nsk 5 the nek that the fair value of future cosh llews of a fmancal mstramant will Hlustuate becouse of changes in markat prices.
Markat risk campres fhree hpes of rsk: interest mbe rigk, currency sk and ather prics fak, such o equity price rak and cammadity
sk, Financial instrumants aflecied by markst risk include loans and borowings, depesits, imvestmants measured aof FVTPL and derreative
tinancial instruments,

Interest rate risk

Imerest rote nsk is the rsk that the fair valus or future cosh flows of o financal Instrument will Huctuate becauss of changes in markst
irdenest rotes, The Group’s inbarest rate risk arises primanly from the foreign curmeancy berm loan carrying af floating rate of interest, These
obligahans exposas the Group to cash flow ntenes rate nsk, The Group bas metigoted tha intarest rabe risk on fomegn curransy term loan
by comvarting it from floating rofe fo feed rote through cummency swap. Hence, there s no significant challenge of inlarest rate nsk.
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Foreign currency risk
The Group cpenctes imernationally and s expesed to toregn eichange msk arising from foreign cumency fronsachons, pnmarly with
reaped 1o the SGOL LD, EUR, NGK, GBP and ALDL Forsign exchange risk ars from fulure commarcial transachions and meoognised
amets and liabilfies denaminated in a currency that & nat the company s functional curmency (Rs). The Greup svaluates #s axchange rate
axposune ansing from these transachions and emers inta forsign sechange forwond confrocts to hedge forecasfed cesh flows denominated
i farmign currancy and mitigale such exposure.

Tha Group's expesune to fomign curmency sk at the end of Hw mparting pencd expressed in Bs,, ane as follows
As at
Maorch 31, 2022  March 31, 2021

Financial asssts
Trode mceivablas & Bank balances

G0 65,08 7014
(118 124,15 | 34,48
EUg 402 5] 22485
K, 1383 4,58
GEP Bl .48 & 32
ALD 20.05 4291
Met exposure to forsign currency risk (ossets) 770,47 541.24

Financial liobillities

Trade poyables

SGD 12.24 0.87
WD TO67 A7.50
EUR a1.41 B0.40
MK 1 .85 13,49
GER & 48 514
ALID 287 .55
Met exposure to foreign currency risk (liobdities) 182.60 158.95
Senaitivity

The sanattivity of profit oc loss to changes it the exchange rate armes mainly from fareign currency dansminated financial instruments.

Impact on Profit and Less for the | Impact on Profit and Loss for the
year ended March 31, 2022 year ended March 31, 2021

Particulars

Gain/ (Loss) an | Gain/ [Lossh on | Goin/ (Loss) en | Gain/ [Loss) en

Appreciation Drepraciation Appreciation Depreciation

1% appmeciation / depreciation in Indian Rupsss
agains fallowing lamsign curmencios®:
G0 0.56 0.54) 0.9 [0.65)
UsD 1.23 .23 0.67 [0.A7
EUR 3N 321 .44 [1.44)
WK D12 10,13 0.0 o.oe
GEP 0.55 f0.35) D.59 059
AUD 0,20 .30 0.3 p31]
Total 5.87 [5.87) 3.81 (3.81)

*Helding oll otiver wariables constam

SG0: Singapore Dellar, UG @ Unided States Dollog, EUR @ Euro, NOK : Nomwsegian Krone, GEP : Great Britgin Found Starfing, AUD :
Austnan Dallar,
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28 Copitel manogement

29
a}

il

The primarny objedive of tha managemant of the Growp’s capitel shuchure & to mainfain on efficient mecof debt and equity in order fio
achiave a low cost of capial, whils baking inle aceount fhe desirability of retaining Hnancal lexibility fo pusues business appartundies and
adequate occess to liquidity to miligate the effect of urloressen evants on cath flows fo maximize the sharehalder value. Managemen
akg menitars the mium on equity.

The Board of directars regulady review Hwe Groug's capdal structurs in light of the sconomic candificns, business strategies and future
cormmitmens,

For the purpose of the Group's copilnl manogement, capital includss issued share caopidal, securiies premium and oll cither aqudty
raseroes, Dot includes, fomngn curmency term loan and ather bemowings,

Loans avaled by tha Group ams submsct to certain financial covenants and the Group 15 comghant with thess financal covenants on the
reparing dote s par the terms of the loon ogreemant.

Thare & no default on the epayment of Borrewings lincluding irarest tharean) durng the year ended March 31, 2022,

March 31, 2022 March 31, 2021
Borrowings |rafer noke 130 2054 27045
leosa liabilities [rafer nobe &(i)] 141.72 2019
Total Debt (A) 252,26 57984
Equity shams capdal {refer note 11) 267.74 28470
Othar Equity [refer note 12] 14,885.00 18,119.53
Men centrelling interests [reter note 35[H)] .74 33.52
Tetal Equity (B 15,192.50 16,437.75
Profit after tax () 2,298.61 1,436,656
Crpening Shareholdars equily 18,437.75 15234487
Clesing Shareholders equidy 1519250 14,437.75
Average Shareholder’s Equity (D) 1581513 15,836.31
Debt equity ratio (4B 0,02 0.04
Return on equity Ratio (%) {C/0) 14.53% 2.07%
Contingent labiities
ij, Claims ogainst the Group not acknowledged as debts:- As ot
March 31,2022 Mareh 31,2021
= Customens 12.59 4,84
- Indamnification relaled fo sale of rwestmants in Colonge Limted (Formarly 230322 2.307.00
Enown os NIT Technologies Limded)
« Waorks Controct Tax 31.32 31.32
- Custom Duy 4.80 4.80
« Sarvice Tax 32.34 3234
- WAT 19,432 :
- Inzerrn Tax 59.68 61.09
- Cithars™ 1794 1798
Tetal 2,571.35 2.461.37

"It periaing fo alleged duss towards provident fund payoble by vendors of the Company which the Company 15 also contesting. The Group
does net expect any mimbumaments in respect of the above.

The Halding Compary had mcaved Shew Cause Mohces under secdion 243 of the Income Tax Act, 1961, ssued by the Commissionar
of Incoma Tax [CIM] for the Assessment yeoms 1999.00 fo 2005:068, who later ssued Orders dimdting the Assessing Officer for me-
assessmen on cernin ilems, The orders passed by the CIT u/fs 263 for AY 1999.00 jo AY 2005-06 hove besn challenged by the Halding
Cormpany in the Income Tax Appellate Tribunal {'fha Trbunal), The Trbunal bas since passed ocdar for AY 199900 wharsin the Tabunal
has decided the ssue of assumgtion of junsdichon againg the Holding Company and on merifs, the Trbunal hay allowed some of the
issues and dismissed others which were refemed badk 1o the assessing officer for fresh sxamination, The Holding Comparny has filed an
appeal befo the Hen'ble High Court of Dalhi against the aforesaid arder of the Trbunal which i pending for disposal. A this shage
thars is no asceriained,/quantfied demands. Based on kegal opinian, the Halding Campany has fair chances of cbiaining adequate ralet
bstore the Appellate Authorities.
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Itia net procheal far the Halding Company to estimats the bimings of cmh eutflows, f any, in mapect of the abew panding resalubien of
the respective proceedings. Manogement doss not lomsee any linanaal implication based on 'advice of legal counssl,

Senous Frawd Imestigaton Ofice SR has filed @ cose ogaingt one of the pasl vendars, from whom the Holding Compary has
abtained corkain services during FY 2002-05, which ame alse tha subjec! matler of the abave-mantoned maber u/s 263, Recantly, the
Halding Company has recersd a copy of partal complaint from the Court of ACMM, Dalhi, wha hos mods the Helding Company olso
a parly 1o the abowe cosa. While the Holding Company has mquesied for o scomplels copy of complaint, which s yet to be recaned,
besed an tha kgal adwes the mather s ned maintanable and szcardingly the Halding Company has filed o revisan palifien challanging
the summaoning erder of the Cour; which s panding to be heard.

Guarantees

i
i}

)

Bank Guanambees siued by bankers outstanding at the and of the year Rs, 29,50 Million [Previous year - Re. 12,40 Millien).

suwance of Padormancs Bank Guarantes of Re. 208,73 Millian (USD 2,75 Milthon] [Previous year Ra, 20121 Millien [USD 2.75
Millien]] by MIT LUSA Inc. on bahalt of MHT Leaming Sclutions [Canada) Limited, The subject bank guanantes has been msued m
termre of Regiiration Educaion Servicws Agreament dated Mareh 30, 201 7 babwesn NIT Learning Solutions [Canada) Lirted, Real
Estote Council of Cirdaria, Registrar appointed undar fha Real Estate and Busimess Brokams Ao, 2002 and Humber Cellege Insitube
of Technalagy & Advanced Leaming,

Comporte Guarontes ssued to 10K Bank Canoda to securs loon of R, 304.02 Million ({TAD 500 Milon) [Previous yeor Bs.
291.00 Million (CAD 5.00 Million]], amount sutshanding at the end of the year Ra, 48 64 Millien (CAD 080 Million), [Previous
year Rs. 138,48 Million [CAD 2,40 Million)] avaded by NIIT Leaming Salutions {Canada) Limded,

Dunng the year, Corparate Guanantes ssued to KD1CE Bonk UK Jor availing werking capital limits an behalt of MIT Limded, LK Rs.
419,28 Million [SEP 4,20 Millian] | Previows year Rs. 424,02 Million (GEP 4.20 Million)], Armsurt Cutdanding at the end of the
year Mil availed by MIT UE Limted.

Caprtal and other commitments

al

Estimated omeunt of contrachs emaining to be escuted on copidal account [net of odvances) not provided for Rs, 22.68 Million
(Previous year Rs, 7.58 Milliaa).

b}  For commiments miaked to leose amangemants, reler note &,
<]  Dunng the year, the Holding Company has issued need based financial suppert letters fo ds subsdaryg, namsly, MIT Leaming
Systarrs Limited [Fermarly known as Mindzhampion Learming Systarms Lirmibed).
Dividend
Year ended
Declored and paid during the year and previous year March 31, 2022 March 31, 2021
Cash dividends on equity shares dedared and pasd:
Final dividend for the Y. 2020-211 Rs, 2.50 per sham (FY, 201920 R 2.00 per sharg) 33317 283,33
Irenm diridend for the FY, 2021-22 Rs, 300 par shane [FY. 20020-27; M| 401,29 -
73439 283,33
Earnings per share Year ended

March 31, 2032 March 31, 2021

Fram Confinuing operations

Prodit attrbutable to Equity Shambalders (Ra. Million) (A 2.200.07 1,461.47
Frem Discontinued cperations

Loss ottributabls 1o Equity Sharehaldars [Rs. Millian] (B 139.11) [E1.23)
Fram Continuing and Discontinued operations

Fretit attnbulable to Equity Shaeholders (Rs, Millien) 13 2,251.96 1,430.24
Waighted average number of Equity Shams cutsanding during the year [Nos.) = [} 134,430 448 141, 7777
Add ; Bfect of Fotantial Dilutree Shares (baing Stock options] [Mes.) 3,209,501 1,834,144
ng?ﬂdﬂm'wu;n shares cutstonding considered Jor datermining Diluted Eamings per Share 137,640,012 143,411,363
[Mas. -

MNeminal Yalue of Equity Shares [Ra) 2 2
Fram Continuing operations

Basr: Earmings par Share [Re] (A/DH 17,02 10.31
Diuted Eamings par Share [Re) [A/E) 16.72 1018
Fram Discontinued cperations

Baawe koss per Share (Rs) (B/TH [0.25) 0.2
Diluted loss perShare (Rs.) [B/E) (029 023
Frem Continuing and Discontnued operations

Bosic Eamings per Share [Rs] [i2/0]) 16,83 10.09
Diluted Earmings perShare [Rs) [C/E) 16,43 9.94
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Related Party Transactions :

Related parties with whaom the Group has frensocted:

Key Management Personnel

1 Mk Rapndra 5 Pawar [Chairman]

Mr. Vijey K Thadani Mice-Chairman & Managing Direcior

Mr. P Rajendran [Joint Managing Directar]

Me Sapnesh Kumar Lalla [Executrves Dirsctor & Chief Exetutvs Offcarwoad. August 05, 2021)
Mr, Anand Sudarshan [indspendant Directar]

Mr. Ashish Eastyap [Independant Dimclor msigred woet August 30, 2021)
Ma. Geeta Mathur [Independarn Directar)

Me RavinderSingh (Independent Directar]

Ma. Sangita Singh (Indepandant Director word, June 05, 2021]

10 Ms, Avam Vishal Dovda (Independent Director woed, June 05, 2021)

11 Mr Udai Singh Pawar [Mon eecutve Director wia f. Augest 05, 2021)

12 M. Lahar Vigey Thadan [Men secutve Directar woek August 05, 2021)

13 Mr. Ravindra Babu Garikipati Indepandent Directar woe . Movembor 17, 2021}
T4 Me Amit Roy [Chisf Financal Officar -Till June 04, 2020

15 Mer. Sanjay Mal [Chisf Financial Officerw.et. June 05, 2030)

D0 s O v b W R

14 MF: Dies gk Borms! Campany secrton)

Relatives of Key Monagement Personnel

1 M Renuks Thadani [Wike of Vijay K Thadani

Parties in which the Key Management Personnel of the Helding Company are desmed fo be interested
T NI Institute of Informaton Technalogy

NI Universty

Moya Bazaar Mewelfes Private Limied

HIT Faundatian

5 HNIT Matwork Services Limibed

e A R

Key Management Personnel compensation

Particulars March 31, 2022 | March 31, 2021
Shart-lrm employes benafits® 130.76 3008
Pk many baneie 5.55 1.43
Commission, Sifling fees, Remunemtion and Others reimbumsements o Mon Executive & 72,01 1532
Independent Dirschars

Total compensation 165.22 4691

* Excludes value of employes stock ophions.
Terms and conditions

Transachons ralaling fo diekdends, subscriphons for new squily shames were on the some ferms and conditions that opplied fo ather
sharshalder

Transachons with mlated paries during the yearwers based on terms that would be ovailable to third parhes. All othar framsactions wens
made in ardinary courie of butinass and at ami's langth poce,

All sutstanding balances ar unsetured and ame repaypable in cash,
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Details of signficant transactions and balances with related porties

Contd..

Key Relatives Porties in which Key
Mature of Transections Management af hmy Plemergerany Ntaormial. of Tetal
R ) Monogemant |the Cﬁmpu!'rrl are desmed
Parsanne| to be inferested
Chibar Incame - - Q.29 0.29
[ £ 075 (0.75
Purchase of Goods 0.4 014
) 3] (02N {027
Purchose of Services
Cithar Expansas [C5R Expenses) 5.80 580
Iy X {3100 (3.0
Clthar Sarvice [Included o Ot Expss ) 098 (214 .78
[ {0.95] [6.9%] [7.97]
Frelessional Technical & Ciutsourcing Services R.02| 28.02
(4 £ 355 ]113.55)
Cither Expanses 01e 007 0.26
.13 £ F] (0.12)
Recovery of BExpenses From
Othar Expenses 207 .07
[ {] o4 [1.94)
Donatien Faid -
[ 1] [10.000] 0000
Sale of Coursoware - - -
[4 1 12.08] (2,09
Rafor Motes 29 & 30 tor Guamantess, colloterals and commitmants,
Prevvious year higures ame givan in pamenthesis.
Cutstanding Balances:
Key Relatives Parties in which Key
) of Key Maonagement Personnel
Parlicuboda M.orlugm::lnl Management T COMDORY O Total
Porsonnel | deemed 1o be interested
Receivables
March 31, 2022 0.25 0.1 0.97
March 31, 2021 0.48 209 2.57
Poyables
March 31, 2022 11.37 0.43 11.80
March 31, 2021 §5.45 031 B.76

Meta:- Reter Motes 29 and 30 for guarnmess, collatersls and cammiirments au of the year end.

Segment information

The Group ia engaged in providing Education & Training Services in a single segment. Based on “Management Approach”, as delired
in Ind AS 108 — Oparcting Segmaents, tha Chisl Operating Desison Maker f200M) avalustes the pedormance and allocates rscunces
bosad on the analysis of perfermance of the Group a3 a whole, It oparabans ars, thereloms, considend 1o constiute a single seament
iyt context of Ind AS 108 — Operaling Segments.

The Helding Comparny s demiciked in India. The amsunt of il revenue fram exbernal custarmens broken down by lecation of the costema s

e show in foble below 2

Lﬂ.ﬂrlﬂda Morch 31, 2022 March 31, 'Z_QI'_'I'
India 2,105374 Pl
Airaii iz 873054 a4 34
Eurcpe 205402 | &26.41
Rt of hia Wl d 501 3155
Tctal 13.774.81 850478

Revanue from external customar in Indio for discontinued opergtions Rs. 039 Million (Frevicos year Kz, 1.08 Million] not incfuded in

abova,

The tatal o nan-currend assels athar than brancial inslrumans, deferred 1ax asseb and incarme lax et broken dawn by location af

ossais, 15 shown bedow |

P licid ar s Mewch 31 I_!I:IQZ March 31, 2021
Incha 1. 70754 1,700,469
Amiarica 47452

Eurcps 3593

Rasih f s Weled 158752

Toldal JATR13
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NIIT Limited

Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..

[Amount in Rs. Millions, unless othenwvise stated)
{b) Mon Controlling Interest

Particulars Amount
A= at April 1, 2020 27.32
Lasar Amount fransdlermed 1o Copital Reserve on purchase of Men-gontralling inlkrest 023
Less 1 Sham of loes alribudable o nen-contmalling inberest 642
As ot March 31, 2021 33.52
Less : 30% of Nan-conirolling sham of RPSY Comuling Private Limied transfermd o Fulure esquaten habiliy up [Z0.41]
{o Mamch 31, 2022
Add : Share of proft aHrbulable fo non-controlling intersst 3445
As ot March 31, 2022 ATE
34, Disclosures mandated by Schedule Il by way of additional information
Sh in all Sh i Rt
Mt Assels Shore In Profil or [Loash A A
comprahonsa Incoma | comprehansive Incoma
As 'l oof Aa'h ool
Mame of fhe enily Yoo Aol Aol Consoldatod Comscldalad
Am Ampanl Apsoun| Aol
Comabdted | ‘rh" Consolidaled | mi':_l ohes | H‘"" | tetal I pinigl
. 1) n
anl s || | —— coenu e 100] | o ommprabamsiva | 1 MAT0)
mome mome
Pavanl Company
wiiT a2 180 1051082 EA3R ] [1.455.13) 13795 5 AH) PESTE] | (1507 A0)
UT Limited
2021 B 35] 13 BE5 87 EEINL 7537 12.07 259 (L N
Indian 5 uhsidiories
1. HIT Leaming Syshemm 202 0.4 20585 1219 {4,239 2.5% D42 217} |
Liritad [Formarly bnown as
Mindad mpdion L 110 Sy e
kind J_’:ﬂfm?;:fﬂ'_f il 0,14 23 maa| (3785 {2334 574 Fam (30w
Januory 18, 2022) Raofer nole 35)
2. HIT Instote of Fnarce 2002 02 12473 2.76 G242 055 271 &1.83
Bk ng ond Ingurancs '||.j.||.|l..J 21 0.7 13897 B0 8572 081 137 74,51
Lirra daed
3. HIT Inwhtube of Procem 2022 0.03 4 .50 fouan) 0.21) .01 021
Ercallancs Lirsted Linder 2021 003 4.3 [TiE] 0.35 053] 10.25)
Ligidabion] v y !
4, WIT Yorwa byah Liemi -i-! 20232 - - 09
|L.:|u| dated on Fabruany 2 200 o.om e ouan) oo 0200
2022 454 0501 2.9 2.2%9 037 792 85
5, RPS Cénuilting Private Limiled L z . d =
2021
Foreign Sabasidiaries
1| 44255 4725 1. B903%
1.HIT ALGA] Inc., LISA
[EEART k1 T (74.54) 1 202.5%
147 &7 %501 1853
2 NI Lismited, LK BT
it g'."_iﬂ-l:u FAd [
4 = 4531 263 (22.501)
3, HIT Mdaysia Sdn, Bhd 35 50 133 |
7.4 0.34] 545
4, HIT GE Limibed = -
(T DA% [ ]
24577 1742 G257
5, MIT Chna [Shangha) Lirnired - ]
| 3%.00 v.21 121.8%
&, HIT Wulh Serace {_;Iulg,.;ur.\_'.ng
Trauning School
T W NIT Infermaten
Techinalogy Cermuling Limited
8. Changgng MilT Educabion A 1] Q7 [45.24 7.#] 0.3 .74
Consulhing Lirniled e 000y A ] .13 D28 Qi [+R L
¥, |:||<|||$4:-:\. FNT Irbatrnabsn i
Tedinalogy Cermuliing Limited
100 5u Thiow BT Indeermaken
Techinadogy Cermmuling Limited =
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NIIT Limited

Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Conitd..
(Amount in Rs. Millions, unless otherwise stated)

: . Sheowa ini ol b Shawe i lodal
Mol Assols Shore in Prolil o {Loss) A
tomprehenabve Incomne | oomprahenaive Income:
A E ol Aa'l ol
AsE ol A ol Consoli Consolidaled
Hame ol (he anlily Yoar I o i i 2 Frm H;Iﬁﬂi S o HT:d i
o dabod oasolsdil ai
[Ra il B Willeom) L Milson) - ot
wed osals i ol or boss I compachensve L com pEehensive e 4
incoema 1 oem
F1.PT BT Indoneska (Undas
Liquidation)
0,01 1,54 (0,04 .57} 012 0,0z 0.0} .75
12 MIIT Wt Alrics Lirrited - =
(el ] 157 (008 {1 14} 057 R 0.0 [1.31)
1 3. Chengging An Dao Edacaton 0.2} 2.7 135 2042 2128 Jdd 150 34,048
Comuling Limdsd 15 24,14 82 .13 226 303 42.58
1 4. Thangjiagesg MUT
Inferrmabion Saracss Lenited 5 5
1 5. Chingrs MIT Infsrmabicn 0.00 .03 7 f.ony
Tecknclagy Campary limiled 0,00 .03 £
14, Guhou FIIT Inberrmaton o.o2 341 023 21.43 347 .08 [1.41)
Taekwril Cannilbing Camge
e e 0.05 7.7 0,09 [7.55) 187 0.04 0.2
1.10 | &5.53 X280 {1.52.78) 2597 71441
1 F. T fradomd Lmied
.¥8 161 .52 3 1130 2.50% 508.52
18, MT Laarming Sslutons r.#0) 119758 1 18277 28,55 1, 288,02
(Canada) Limtad Ad4] 105892 @RA5) 2437 TT5597
19, HIT [Guizhou) Educalion 2022 {1.%1] 519 0.54 [45.63)
Technclogy Compory Lineed 2031 & 5% (3504 QLS .14) [50.20
20. Mingesa HIT Educaisn 2022 .13 {138 1.7% 029 [0 By
Tachnshoay Carpey Limised pr 3.5 203 10A0] 010 25.94)
21 .Eagle memotonal Inskiute 002 0.5 5452 0.7l 71.59
et 2031 0.39 zas]  angs 593 147 4232
72. Eoghe Trainmg, Span 3100 | 2022 0.0z (2545 (5755 L.¥G o3z |5%.30)
[Tt} (357 {5247 2.48 .41} 53,04)
23. Shodoocbe Leaming, Ing (0Dd) 133 (25800 [2.14] 1A E57.50
013 (L4 {143ET) {045 014 [1&21)
Shara in Prolil o Shawa & alho Shara n lolal
Hal Aesnln Lo comprehensive Incoma | comguehensive Income
Aat ol A ol
e of ihe enlity Year | ma%af | ds%of | Amoml | Conscidaled Consclidated
el Y Amound Amound
Conaohdoled s Million] Consalidalad iRs Ol iR Millicei] Tokal (R Millicei)
fal cessels profl or boss Malbon| tu'n_pmhm:lre tm_prul‘mmu
MiComa Hiooma
Hon-conirolling Inleres in all subsidionies
Indian
LMIIT Irahiute of Finanos Borking 2022 018 arE0 [ A [l 224 9 (1A ] 224
o [nmivonice Foining Limited 207 0.5 7525 006 [oe4T) . s [0.03 oA
2, RPS Conmiling Prreate Limied. | 2022 034 35.75 {F]] 2o - - .33 (30u41]
0N
Foraign
| PR & grg  MIT Edusetan| 2027 - a7 0.t R - - o0 LR by
Carmulling Limited 202) 017 o4 | 98 .14
2. Chenpaing Aa Dos Educaten| 20022 s 1235 0.0 & 15
Eaceuirg e 2021 0,08 B ] EET . psn] e
ool 20022 10000 13,192.50 100.00] 2.241.94 100.00 1619 100.00f 2,278.15
[}
2021 100.00] 16,437.75 100.00] 1.430.24 100.00 [24.78) 100.00] 140546
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NIIT Limited

Motes to the Consolidated Financial Statements for the year ended March 31, 2022

a7

38

NIIT

Contd..
[Amount in Rs. Millions, unless othenwvise stated)

Discontinued operations

During the year 201920, in line with its stoted long farm strategy of reducing exposure fo low magin, copdal infensve governmeant

business, tha Group had decided not to pursue new skills contracts and desided 1o discantinue opemtions post completion of carfinuing

ecommitmants. Thess confrach were fransghered from il whally owned subsdiary NIT Yua Jyah Limfed [Liquidated an Februar 25

20F7 1o the parent company [MIT Limited) thmugh an ogreamant.

In pursuance of applicable accounting standard (IND AS - 105), the net results [ie. revenue minus expenses) of such operations are

disclosed sopanately as loss fram ‘Discominued Clparotions’.

« ; - Teor anded
hmtiatol Ecmoinied Coparafians march 31, 2022  March 31, 2021
Revenue 0.39 1,08
Cither Incoms 1.01 077
Less Expenses :
Depreciation and Amordisation 0.04 0,84
Chhvisr Expririsas 51.64 .44
Loss before tox from discontinued operations (50.28) (#1.23)
T Exparnsai 117 .
Lozs after tox from discentinued operations (39.11) (31.23
*Includes defemed tax credit amountng 1o R 1089 Million,
: : Yeor ended
Gty Row: . eoriining Soperarion March 31, 2022]  March 31, 2021
MNat Cash flow used in openating adivities 15,494 787
Mt cosh flow geremted from imvasiing activities 042 284
MNat Cash How used in financing actvhes (0534

During the finansial year 201 9-20, tha Group decided to divast NIT Learming Systarma Limsted (NLSL] [Fermark known as Mendchamgion
Leaming Sysiems Limded|, to o solegic or financal invester, Thersfore, as per provisions of Ind AS 1035 - "Mon-current asets held for
sals and Dhscontinued Cipemations’, the msulis of MLSL were classified as loss from disconlinued opemtians,

The Board of Directars in ths mewhing held on Januany 28, 2022 decided not to purue the process of divesiment of NLSL and levansge
assels and msources of the company for ity oflenngs in the education sector and howse the CLG Business Underaking undar the Scheme,
Consequentl, as per Ind AS 105, the financial siatements including ossets and liobilihes of NI5L baove been mshated os continuing
oparafiom wih correspanding restatermant in the pravicws finansal year

Statemant of Profit and Loss of Descontinued Operations restated in current financiad yeor as continuing operations
March 31, 2021

INCCOMAE
Rewsnue from gpsraticns 101,24
Othar bnzams 15,04
Tetal Incame 116,88
EXPEMSES
Purchase of steck-in-trade [7.3%
Change in imventanes of steck-in-trade 2406
Employes benehit eapenes 12120
Frodessianal & fechnizal culsouncing expdmes 1836
Fimance costs 004
Depreciation ond amartisation sepenes 41
Other axpanaes 4691
Total Expenses 208.59
Loss before exceptional tems F1.71)
Excephonal dems Hﬁ.ﬂﬂ
Las bobare lax {137 .07
Tax expense:

Curmant boex 0,78
Total tax expenss 0.78
Less from disconfinued operations {137.85)

200



NIIT Limited mlll

Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd.,

39
{a]

[Amount in Rs. Millions, unless otherwise stated)
Balance Sheet of Assat held for sale restated in current financiol yeor as continuing operations

March 31, 2021

ASSETS
Meon-current casets
Propary, plamt and equiprmsnt D32
Right-of-use ossets bla
Financial Assets
Other financial ossals D03
Incame tox assets (ned) 20.20
Total non-current oasets 21.43
Current Assets
Imventstas 17.20
Financial Assets
Irrvestrrarts 4653
Trode mecerables 4863
Cash and cash equeralants 1445
Bank balances gther than above 700
Chher Financial omssis 1.0
COther cument ossets 10.28
Total currant assets 142.10
Assets classified a3 held for sole as at March 31, 2021 170.53
LIABILITIES

Current Liab#ities
Financial Liok(lities

Lease Liabilities oas
Treidha pirabics 104,38
Chhar financial liokiltiss 11.62
Prewisioms 10,04
Otber curmant liakdiies 21.90
Tetal currant liobiities 148,22
Liobdities directly associated with assets dassfied as held for sale as aof March 31, 2021 148,22
Business combinations
Summary of ccquistion

On Oclober 1, 2027, the Group entered into Sham Purchase Agresment (3FA) and othar ramaclien dacuments with KPS Cansulting
Private Limded ["RF5") and promcters/eosting sharsholders of BFS fo ocquire 70% equity sharsholding [en o fully diluted baoss) for o
considention of Rs: B24.41 Millian. The remaining 30% shambalding of RFS will ke acquired by the Holding Company in next 2 tnanches
based an achievarment af catain linanzial mebestanes in farms of the transaction dosumants

Thae group concluded Purchase Price Allecation [“PRE) of the punchase considerstion paid fo the shamboldaers of RPS and recognised
intangible ossets of Rs, 129.75 Million and bolonce os goodwill of Bs. 830,88 Million in occordance with Ind AS 103- *Business
Cambinatiorns’. Further the Group has recogmsed Future Acquisiion Labilily of Rs, 511,94 Million for the balapce 0% siaks ot fair
value os at March 31, 2022, Acguisition related cost hos been moognssed os an excepbional ilem in the consalidated statement of profd
and loes for the yearended March 31, 20022,

The assats and liabiltiss ecognised as an Ocleber 01, 2021 oz a reault of the acquistion are oz follows:

Particulars Amount
Fropery, plant and squipmend &3
Right-of-use assets 120
Other finanziol cssaks 14483
Db rripd feoe asseds 703
Income tax assats [ned) 51,18
Irartoras 2,00
Trede ecermbles 166,71
Cash and cash equivalents 7523
Cither curment amsds 280
Trode payables (142,10
Leass Liabilitias 20,000
Oitbar finansial liakilities (81.51)
Presisiars 14,05
Oithat currant labildies (17.79
Met identificble asets acquired (A) 230,24
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NIIT Limited mlll

Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..
[Amount in Ba. Millions, unless otherwise stoted)
Parficulars Amount
Intangbie assets recognised pursuant to PPA
Brand 375
Trainers Database 76,73
Cusharmer Ralafisrsh pa 4037
Total Intangible assets recognised (B 129.75
Total Assats acquired [A+B] 34999
Caleulation of goodwall
Punchase comsideration as par SPA® 1, 18087
Less : Total assals aoquined o5 above [3:42.59)
830.88

&)

fii]

fiiih

40

41

Goadwill

*First tranche of TO% has been paid,

Significant judgements

Future Acquisition Liobility

The chligaton to aoquire mmarmng 30% intereat of RFS has been mecorded a3 linansal liability for futume scquishian, The Greup
recorded transerred identifioble awsts flangible and intangibl) bass a fair valuation, Comequoent to this busness acquisiton, RFS
results wore consalidated effectve Odeber 1, 2021, Fending acquisibon af 30% imerest the group has attrbuted the prafit and each
compenent of OCI (il any] to Mon Controlling Imarmst, which is included in fulure ocqustion liability, This financial liabilty has been
measured af the date of acquisiton inhally as per5PA, This amaunt was re-measuned ot Bs.517,%4 Millian os at Mangh 31, 2022, The
increase in haobiliby, offer odjushng the profit and O] atinbuted o nen- contrlling imMerest as descnbad above, has been induded in
retained eamings. Thia bas msulted in reducticn in refained samings by Re. 127 27 Millian in the year anded March 31, 2022,

The acquired business confributed revenues and profits to the Company as follows:

Porticulars Cretober 01, 2021 te March 31, 2022
Revanue 51511
Profit B4,55

Purchose consideration - cosh flow
T y— Cietober 01, 2021 fo March 31, 2022

Ohutflew of cash 1o aaquine subsuhary, not of cash sequired®

Cash considaratian B34.52

Less: balances ooquired

Cash and Bank (7593
758 .89

Met outflew of cash - investing activities
"inzluding oequisition raloted coss,
Aequisibon relobed costs of Rs B.21 Milion included in Consolidated Staternant of Profit and Loss,

The Helding Campany an February 19, 2020 hod approved fhe propesal of volurary haqudaton as sharsheldar of NIT Insttue of
Process Excallancs Linsted (NIPE} and MHT Yoivn Jyot Limited [NYIL], whelly owned subsidiories, in accordonce with apphcable laws, as
recommandsd by the board of direclers of these subsidionies. During the financial year 2021-22, MCLT wide its order doted February 25,
022, reod with the reclification crder dated March 23, 2032, approved the dissolulion of NYJL with effect from February 25, 2022,
Comsquant to the above, all the shares held by the Comgany in NYIL were cancelled. The voluntary liquidation of NIFE s in progress,

Additional regulatory information
i Them are ne immasable properies included in Property Plant and Equipment, whose fifle deeds ar not held in the name of the
Campany.

W The Group hos net rvealued s Progerty, Plant and Equipmant {including Right af uss assets) and imangible assets dunng the year
ended March 31, 2022,

Wl The Group doss not have any Benam proparty, where any proceeding has been infiated or pending against tha Company for
holding ary Benami properdy under the Benami Transactions (Frohibiion) Act, 1985 and rules made thersunder.

) The Group has not bean declared willul defouler by any bank ar financial institution or govemment ar any governmant authandy,
as per the avallable indormation,
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NIIT Limited

NIIT

Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd.,

vl Relatianabip with Struck off Campanies;

[Amount in Rs. Millions, unless otherwise stated)

Maome of the struck off company

Mature of
fransactions
with struck off
Eompany

Balance outstanding

as on
March 31, 2022

Bolance
cutstanding as on
March 31, 2021

Relaticnship with
the struck off
company, if any, to

be disclosed

FZRL nskhate O Computer Shudies Prvate Limited

Tmads Recavable

137

Mons |

Shriiram Infooons Private Limited

Trade Recanvabla

1.20

Maong

1.05

Mane

Shreya Aulernobiles Sorioes Fhvote Lirmded
Aoy It Soluticas Privats Limiked

Trade Recurvable
Trade Recavable

1.58

Mons|

Doles Data Systems Frivale Limited, Cord Inforech
Priwate Limited, Prassd Software Private Limited, Ask
Infotech Privata Limited, Couto Dot Sysferns Frivats
Lirnited, S¢i Sai Prabhu Compuber Educaton Pivale
Limided, Shudy Wb Compuiers Private Limided,
Anudesp Infotach Private Linsed, Ramena Syvtems
Private Lmibed, Rifsen  Indstech PHvole Limited,
Sutbhi Computers Private Limited, Edutech Carre
Privata Limited, Vankats Bayernma Infotech Private
Limited, Unigqua Computech Frivate Limied, U D)
Inds Education Canbra Private Limited, 05 Busicess,
Solutions Frivade Limided, Singracll Infotech Frivale
Limied, Crux Caresr Labs Frivate Uimided, Saraweati
Widya Private Lmited, Sudhorsonam 1T Asadeny
Prwata Limited, Bss Sobware Seraces Private Limited,
ING Camputer Edueation Private Limited, Inbuitiva (T
Labs Private limided, Mobls Caresr Soluiions Frivals
Limnited, Joyamotha Tedinslegicd Cenke Frivake
Lirmitad, Divinity kfctech Private Limifed, Culvenn
Infodech Solutons Private limiked, Suhas Computers
Private Limited, Yatshnae Tedine Solutons Fivake
limited, Suvipr Infolech Frivoslimited, Bylesteam
Infetech Privote Limded, Andher Educoton Bivale
Lmited, Jogn Carger Sclubion Private Umited,
Shambhwi Education Frivates Limited, lenmoor
Techinalagies Private Limided, Vishalakshi Education
Syveens Frivake Limitd, Kokom Infs Frivals Limited,
Pinmade Mew Era Eduaation Prvabelirmbed, Wakeda
Technclogies Frivate Limifed, White Orchid (T
Solutions Fwate Limited, Bran Eduwimen Pivake
Limited, Saq nshiabe Rvate Limited, FRS Tedhne
Solutions Frivate  Umited, Cogridyx  Busness
Salutions Pvate limited, PH lebormaticn Private
Limitad, ABR Infotech Prvate Limited, EZE Educomp
Private Limited, 25 Systarms Learning Frivate Limited,
Ayurda Anit Muliseracss Frivate Limited, Tirumda
Tanaya Soft Sdubions Fivate Limited, U D ks
wdusahan Cente Frvate  Lmited, Seowfickes
Educatons Frivate Llimikd, MNehpyder Metworks
Private Limibed, Acodemic Compus Connschons
Privata Limited, B Basoveshwara 1T Solutcns Frivake
al

i i i

Trade Recanable

0.0

1047

5 One Fmﬂﬂhdﬂu Private Limited

Trade Paysble

1159

Mang

Dhansres Computers Frvate Limited

RaMing Infarnater Bvate Limited, Sothya Sudha
Computers Prvate Limited, bhsofl Technologies
Prvate  Limited, Joshison™s Computers  Frivaks
Limttad, 56 Wesrabhadra Infabech Pivale Limited,
Vegis Computers Frivate Limited, Bhing Infolech
Private Limited, Assom Cempubee Sermci Pivoke
Limided, Cognishx Busingss Sclubons Prvale,
Haonhoran Technologes Privats Limited, Tatwarnas
Inf=tach Bijopur Private Limiked, Modh Eawt ki
Seraces Frivate Limited, Assom Computar Servces
Priverba Limeted

Trode Payable

11,800

Nana/

Trade Payabla

2a8"

3.84

Achrancs o

Wijaya Lakshmi Soffech Privata Limifed

Vendor

0.0

0.

Mane

*Indmidunl Companias with balance outsanding less than Re. T Mllien,
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Motes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..

]
wil]

wili)

[Amount in Rs. Millions, unless otherwvise stated)
The Group doss nat have any fransachan which s pot recanded in the books of accounts that has been surrendamsd or disclosed as
inseme during the year in the fox ossesments under tha Incame Tax Act, 198,

The Group has nat roded or invested in crypocurmncy fransactions during the financial year and there s no balonce as ot
year and.

The Board of Direcloms of the Heolding Company, in itk mesting held on January 28, 2072 has opproved o Composde Scheme of
Amangement undar section 230 fo 232 and ofhar applicoble provisions of the Companks Act 201 3 between NITT Limted {Transleror
Campany) and NIIT Learming Systerms Limited [Farmaery known as Mindchampan Leaming Syslerms Limited) (Transleree Compary] a
whally cwned subsidiary of the Company and their respactie shareholders and credtan [Schame). The Schime imer-alia pravides for,
1] Trarsder and Vesting of CLG Business Undedaking by the Transtercr Comparny to Transteres Campany, (i) Beduchon and cancallation
of Share Capial of Transderse Company held by Translercr Company, [il] lssuonce and allctment of shangs by the Trondemss Company
to the shareholders of Tronsferar Campany in consideratien of transler of LG Business undartaking.

The Appainted Date for the Schame s April 1, 2022 or such other date g3 dimcted by the Hon'ble Chandigarh Bench of the National
Campary Law Trbunal (TNCET?). The Schama i subject to receipt of negulatery and ather approvals irfar-alio approval from BSE Limited,
Mational Stack Exchangs of India Limibed, SEBI, sharehalders, creditars, NCLT and othurs, as may be applicable.

Panding regulricry approvals and cther compliances, the linancal salaments of the Company doss not have impact of the Scherme.
Expanses mioted to fhe Scheme have been recognised as an exceptional fem in the consalidated profit and loss.

These linancial statemeants includs evanue from operotioms of CLG Buasines Underdaoking of R 11,209.92 Million for the year ended
March 31, 20F2.

o  The Holding Compary has not odvanced or loaned or mvested funds bo any cther persants) or entiylies), including foregn enfiies
limbarmadiaries) wih the understanding that tha Intermediany shall:
fal Directly orindirestly land or imvest in obher persons or entitias idantfied in any manner whatsoever by or an bahall of the company

[UMirmabe Banaficartias) ar
fb]  Provide ony guamntes, secunty or the like fo oran behalf of the Ultimale Benafcianss

®  The Holding Company has not received any fund from any persen(s) or entiylies), including lorsign entities [Funding Parly] with the
undarsanding [whethar reconded in wrting or otharwise] that the Company shalli
fal Directly ar indirectly land or imvest in sther parsars o antiies identified in any manner whatsoevar by o an behall of tha Funding

Pasty [Ultimate Boneficiaries) or
(bl Provide any guanantes, secunty o tha like on bebalf of the Uimate Benaboares.

=) Tha Halding Company has bean sanchoned working capial limts in axcess of Re. 50 Million in aggmgate from banks dunng the year
on the basis of secunly of cument asselbs of the Holding Company. The quarery retums / stotements filed by the Helding Company with
such banks ore in ogreement with the boaks of oocounts of the Helding Cempany.

42 The Cods on Socal Secunty, 2020 ("Code) mlating to employes banefts during smployment and post-empleyment benslits received
Presidantial assent in September 2020, However the dote an which the Code will come into eflect has nat baen natified, The Group
will assess the impoct of the Code when i comes. it affect and will recerd any mlated impact in the panod when the Code becomas
wHactive.

43 Board of Diedion of the Halding Company ot it mesting held on June 4, 2027, hos opproved the marger of Eagle Imfemational frstifule,
Inc., USA [slep down subsdiory of the Comparny) with NIT [USA) Inc., USA (o whelly owned subsidiary of the Company), efectve July 1,
2021,

44 Previous year figures have been negrouped / redlassified ta confarm to the cument pear’s classification,

Signatunes fo Nakes " | " ie” 44 ° above of thess Consalidated Financial Staiments.

Far 5.R Batiiboi & Associates LLP For ond on beholf of the Board of Dirsctors of MIIT Limited

Chartered Accountants

Firm Registrotion Mo.: 101048W/EZI0A04

Sanjoy Bachdhani Reojandra 5 Powar Yijay K Thadani

Pairtner Chairman Wige- Chairman & Managing Dimector

Mambsrship Mo, 400419 DiIM - 00042516 CiM - 00D42527

Sepnesh Kumar Lalla Senjay Mal Despak Bansal
Executive Direcler & Chief Frnancal Cifcer Company Secretory
Plaew: Gurugram Chial Executive OHizer
Date 1 May 24, 2002 DiN - D6808242
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NIIT

Comagram - 127 002, Hargana, india

Tl 0 +B1 124 6] 6000

Independent Auditor's Review Report on the Quarterly and Year to Date Unaedited
Consolidated Financlal Results of the Company Pursuant to the Hegulation 33 of the SEBI
(Listing Obligaticns and Disclosure Requirements) Regulations, 2015, as amended

Rivlew Repart to
The Board of Directors
NIIT Limited

We have reviowed the sccompanying Statement of Unasudited Consolidated Financul RHesults of
NUT Limited {the “Holding Company™) and its subsidiaries (the Hobding Company and its
subsidiaries iogether referred 1o a8 “the Group™), for the quaner ended Jume 30, 2022 and year w
date froem Apeil 01, 2022 to Jupe 30, 2022 (ihe “Siatement™) attached herewith, being submitied by
the Holding Company pursuant to the requirements of Regulation 33 of the SEBI (Listing
Obligations snd Disclosure Requirements) Regulations, 2015, as amended (the “Listing
Regulations™).

The Helding Company’s Management is responsible for the preparation of the Statement in
accordance with the gnition and principles laid down in Indian Accounting
Siandard 34, (Ind AS 34) “Intenim Financisl Reporting™ prescribed under Section 133 of the
Companies Act, 2013 as smended. read with relevant nales issued thereunder and other accounting
principles generally sccepted in India und in compliance with Regulation 13 of the Listing
Regulations. The Statement has boen approved by the Holding Company®s Beard of Directors . Our
responsibility s 10 express a conclusion on the Staternent based on our review.

We conducted our review of the Smiement in sccondance with the Standand on Hewvew
Engagements (SRE) 2410, "Review of Imenim Financial Information Performed by the Independent
Auditor of the Entity™ issued by the Institute of Charered Accountants of Indis. This siandard
requires that we plan and perform the review to obtain moderate assurance as to whether the
Statement Is free of material misstiement. A review of interim financial information consits of
making mquirics, primarily of persons responsible for financial and sccounting maters, and
applying aualytical mduhﬂmiaww A review s substantially less in scope than an
sudi conducied in accondance with Standands on Auditing and consequently docs not enable us 1w
obtain assurance that we would become aware of all significant maners that might be identified in
an awdit, Accordingly, we do nol express an auwdil opinion.

We also performed procedures in accordance with the Circular No, CIR/CFDACMD 1442009 dated
March %, 2019 issued by the Secunties and Fachange Board of India under Regulation 33(%) of
the Listing Regulations, to the extent spplicable.

The Statement includes the results of the entitics listed in Anncaure A

Based an our review conducted and procedures perfarmed as siated in paragraph 3 above and based
on the cansiderntion of the review repons of ather suditors referred to in paragraph 6 below, nothing
lias come 1o our atiention that causes us 1o believe that the sccompanying Statement, prepared in
sccondance with recognition and measurement principles laxd down in the aforcsabd Indian
Accourting Standards ("Ind AS") specified under Section 133 of the Companies Act, 2013, as
amended, read with relevant rules issued thereunder and oiher accounting principles gonenally
uceepted in India, has not disclosed the information required to be disclosed in terms of the Listing
Regulations, including the manner in which it is 1o be disclosed, or that it contains any material
AhissabEmEnt.

B Rt e e L e | ety Pt i e P e e LAB A
Seun Ofan 57, Damar Moot Mo W Bl | oo, R PO 01
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S.R. BATLIBOI & ASSOCIATES II.F

Crarteres Arcountants

The accampanying Sinlement inchades the interim reviewsd linancial results in respect of:

» E subsidisrics, whose unaudited imterim fnancial results include total reverues of Bs K&
million, total net profit afier mx of Rs. B3 million and total comprehensive income of Rs, B3
millson for the quarter ended June 30, 2022 and the period ended on that date, a3 considered
in the Stasement which have been reviewod by their respective independent andisors.

The indeperdent auditor's reports on interim financial resulis of these entithes havie been furnizhed
to us by the Management and our conclusion on the Statement, in 5o far as it relates to the amounts
and disclosures in respect of these subsidiaries is based solely on the repont of such auditors and
procedures performed by us as stated in paragraph 3 above.

The accompanying Siatement includes unawdiied financial results and other unaudited financial
information in respect oft

s 4 subsidiaries, whose interim financial results and other financial information reflect total
revenues of Rs & million, total net profit after x of Ra. | million and wial comprehensive
income of Re. | million for the quarter ended June 30, 2022 and the period ended on ihat date,

The unmsdited imerim financial results and other unawdited financial information of these
subsidiarics have not been reviewed by any nuditor and have been approved and furnighed to us by
the Management and our conclusion on the Statement, in so far ax |t relates to the affairs of these
subsidiaries |s based solely on such unsudited imerim finarcial revalts and other unaudited financial
information. According to the information and explanations given to us by the Management, these
imterim financial results &re mot material 1o the Group,

Owur conclusion on the Statement in respect of matters sated in pars & and 7 above is not modified
with respect to owr reliance on the work done and the reponts of the other suditors and the financial
resulis conifled by the Management.

For 5. K. BATLIBGI & ASSOCIATES LLF
Chartered

ICAT Firm sumber: 101049W/EIDO004

r Sanjay Bachchani
Partner

Mace Gurugrum
Date July 28, 2022

embership
UDIN: 224004 1 9ANTIQRIRLS

ip Mo.: 400419
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S.R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

Annexure A

List of Entities included in unaudited consolidated financial results for the quarter and year-to-date
ended June 30, 2022:

1. NIIT Limited
Subsidiaries

2. NIIT Leamning Systems Limited (Formerly known as Mindchampion Leaming Systems Limited,

name changed w.e.f January 18, 2022)

3. NUT Institute of Finance Banking and Insurance Training Limited

4. NIIT Yuva Jyoti Limited (Liquidated on February 25, 2022)

5. NIIT Institute of Process Excellence Limited (Uinder Voluntary Liguidation w.e.f. February 19, 2020

6. NIIT (USA) Inc, USA

7. Stackroute Leamning Ine, USA (subsidizry of entity st serial no, &)

B. WIUT Limited, UK

9. NIIT Maluysia Sdn. Bhd, Malaysia

10. NIIT West Africa Limited

11, NIIT GC Limited, Mauritius

12, NIIT {Ircland) Limited

13. NUIT Learning Solutions (Canada) Limited (subsidiary of entity ot serial no, 12)

14. Eagle International Institute Inc. USA (subsidiary of entity at serial no. & till June 30, 2021, merged

with NIIT (USA) Inc, USA w.e.l July 01, 2021)

15. Eagle Training Spain, S L./ (subsidiary of entity at scrial no. 14 till June 30, 2021, subsidiary of

entity at serial no. 6 w.ef July 1, 2021)

16, FT NIIT Indonesin, Indonesia (under liquidation)

17. NUT China (Shanghai) Limited, Shanghai (subsidiary of entity at serial no. 1)

18. Chengmai NUT Information Technology Company Limited, China (Under process of closing,

subsidiary of entity at serinl no. 17)

19. Chongging An Dao Education Consulting Limited, China (subsidiary of entity at serial no. 17)

20. MingXia NIT Education Technology Company Limited, China {under process of closing. subsidiary of

entity at serial no. 17)

21. Guirhow NIIT Information Technology Consulting Co.. Limited, China (subsidiary of entity s scrial
no. 17}

12. NIIT (Guizhou) Education Technology Co., Limited, China (subsidiary of entity at serial no. 17)

13, RPS Consulting Private Limited {w.e.f October 01, 2021)
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Independent Auditor's Review Report on the Quarterly and Year to Date Unsudited Standalone
Financial Results of the Company Puriuant to the Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, a5 smended

Review Report to
The Board ef Directors
NIIT Limited

1

We have reviewed the secompanying statement of ursudited s2andalone financial results of
WITT Limited (the “Company") for the quarier ended June 30, 2022 and year 10 date from Apnl
01, 2022 10 June 30, 2022 (the “Swiement”) antached herewith. being submitted by the
Company pursiant to the requirements of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, 28 armended (the “Listing Regulations™)

The Company's Management is responsible for the preparation of the Statement in sccardance
with the recognition and messsrement principles laid down in Indian Accounting Standard 34,
{1nd AS 34) “Interim Financial Reporting” prescribed unider Section 133 of the Companics Act,
2013 a5 pmended, read with relevant rales issued thercunder and other accounting principles
Wﬂhmﬂhmwmmﬂimmmnnrkmewm
The Swtement has been approved by the Campany’s Boand of Directors. Crr responsabiliry is
10 express & conelusion on the Statement based on our review.

We conducted our review of the Sealement in sccordance with the Standard on Rewview
Engagements (SRE) 2410, “Review of laterim Financial Information Performed by the
Inﬁpﬂﬂﬂﬂhﬂﬁ:hﬁty"lﬂuﬂdhﬂhﬂﬂhﬁmu{mmuﬂnﬂh
Th&snud-ﬂmuhumnwtphmudpnfmlhmhuhﬂnmﬂumnm
whether the Statement is free of maierial misstaement. A review of intenm linancial
information consis of making inquiries, primarily of persons responsible for financial and
mdummmmﬁuwwadmmmmdm A review is
mmumumpﬂummmﬂmsmMMuu
uﬂwhrdmmnnh]:umuﬂﬂnmﬂﬂm we would become aware of all
igﬁﬂmtmﬂmhtmﬁﬂhiﬁmﬁﬂdmuM.Amﬁﬁm,wﬂumunmmmn
cpinion.

Budwwmtuudumdumm‘hummwmmmlcmmh
Hmwlbmmmwimedhmenhmwnﬂ
measurement principles [nid down in the aforesaid Indian Aco ing Standards {‘Ind AS%)
specified under Section 133 of the Comy jes Act. 2013 as amended, resd wilh relevani rales
wmwmmmmmmumﬂmmmhumnmm
mmWhﬂwhthmnlﬂWl.mthnﬁ!mglh
mniuwﬁ:hilhmudiuIM.nrﬂmilmﬂnwmﬂmw

For .. BATLIBD & ASSOCIATES LLP

ICAl Firm mumber: 10]045%W/EI000K

Partner
Membership Mo 400419
UDHN: 224004 1 9ANTRHDI4ER

jay Bachchand

Place Gurugram
Date July 28, 2022
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INDEPENDENT AUDITOR'S REPORT

To the Members of NIT Learning Systems Limited {Formerly known as Mindchampion Learning Systems Limited
Report on the Audit of the Ind AS Financlal Statements

Opinion

We have audited the accompanying Ind AS financial statements of NIIT Learning System Uimited (Formerly
known a5 Mindchamplon Learning Systems Limited) (“the Company”), which comprise the Balance sheet as at
March 31 2022, the Statement of Profit and Loss, including the statement of Other Comprehensive Income, the
Cash Flow Statement and the Statement of Changes In Equity for the year then ended, and notes to the Ind AS
financial statements, Including a summary of significant accounting pelicles and other explanatory Information.

In our opinion and to the best of our information and according to the explanations ghven to us, the aforesaid
Ind-AS financlal statements ghve the Information required by the Companles Act, 2013, as amended (“the Act”)
in the manner so required and give a true and fair view in conformity with the accounting principles generally
accepted In Indla, of the state of affairs of the Company as at March 31, 2022, Its loss Including other
comprehensive gain, its cash flows and the changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit of the Ind-AS financial statements in accordance with the Standards on Auditing (SAs),
as specified under section 143(10) of the Act. Our responsibifities under those Standards are further described
In the ‘Auditor’s Responsibiities for the Audit of the Ind AS Financlal Statements’ section of our report. We are
Independent of the Company in accordance with the ‘Code of Ethics’ lssued by the Institute of Chartered
Accountants of Indla together with the ethical requirements that are relevant to our audit of the financial
statements under the provisions of the Act and the Rules thereunder, and we have fulllled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit
evidence we have obtained ks sufficient and sppropriate to provide a basks for our audit spinkon on the (nd AS
financial statements.

Information Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the other information. The other information comprises the
irfarmation included in the Annual report, but does not include the Ind AS financial statements and our auditor's
report therson,

Our opinion on the Ind AS financlal statements does not cover the other Information and we do not express any
farm of assurance condusion thereon.

In connection with cur audit of the Ind AS financial statements, our responsibility is to read the other information
and, In doing so, consider whether such other information ls materially Inconsistent with the financial
statements or our knowledge obtained in the audit or otherwise appears to be materially misstated. If, based
on the work we have performed, we conclude that there is a material misstatement of this other information,
we are required to report that fact. We have nothing to report in this regard.

Responsibility of Management for the Ind AS Financlal Statements

232



NIIT Limited m

The Company's Board of Directors is responsible for the matters stated In section 134(5) of the Act with respect
ta the preparation of these Ind AS financlal statements that ghve a true and fair view of the financial position,
financial performance incduding other comprehensive income, cash flows and changes In equity of the Company
In accordance with tha accounting principles generally accepted [n India, Including the Indian Accounting
Standards (Ind AS) specified under section 133 of the Act read with the Companies (Indian Accounting Standards)
Rules, 2015, as amended. This responsibility also Includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of the assets of the Company and for preventing and
detecting frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reazonable and prudent; and the design, Implementation and malntenance
of adequate internal financlal controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the Ind AS financial
statements that ghve a true and falr view and are free from material misstaternent, whether due to fraud or
fTor.

In preparing the Ind AS financial statements, management Is responsible for assessing the Company’s abllity ta
continue as @ going concern, disclosing, as appficable, matters related to going concern and using the going
concern basis of accounting unless management either intends to liquidate the Company or to cease operations,
or has no realistic alternative but to do so.

Those Board of Directors are also responsible for oversesing the Company's financlal reporting process,
Auditor's Responsibliities for the Audlt of the Ind AS Financlal Statements

Our objectives are to obtaln reasonable assurance about whether the Ind AS financlal statements as a whole are
free from material misstatement, whether due to fraud or errar, and to Issue an auditor's report that includes
aur opinion. Reasonable assurance Is a high level of assurance, but Is not a guarantee that an audit conducted
in accordance with SAs will always detect a material misstatement when it exists, Misstatements can arise from
fraud or error and are considered material i, individually or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on the basis of these Ind AS financial statements,

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professicnal
skepticiern throughout the audit. We also:

s |dentify and assess the risks of material misstatement of the Ind AS financial statements, whather due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that Is sufficient and appropriate to provide a basis for our opinlon. The risk of not detecting a material
misstatement resulting from fraud k& higher than for one resulting from error, as fraud may involve
collusion, forgery, Intentional omisslons, misrepresentations, or the override of internal control.

+  Dbtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate In the circumstances. Under section 143{3)(1) of the Act, we are also responsible for
expressing aur oplnlon on whether the Company has adequate Internal financdlal controls with reference
to financial statements in place and the operating effectiveness of such controls.

*  Evaluate the appropriateness of accounting palicies used and the reasonableness of accounting estimates
and related disclosures made by management.

* Conduede on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the Company’s abllity to continue as 2 going concern. If we conclude that a
material uncertainty exists, we are required to draw attention in our auditor's report to the related
disclosures in the financlal statements or, if such disclosures are inadequate, to modify our opinion. Our
conduglons are based on the audit evidence cbtalned up to the date of our auditor's repart. However,
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future events or conditions may cause the Company to cease to continue as a golng concern,

+  Evaluate the overall presentation, structure and content of the Ind-AS financial statements, Including the
disclosures, and whether the Ind-AS financlal statements represant the underiying transactions and events
In a manner that achieves falr presantation.

We communicate with thase charged with governance regarding, ameng other mattess, the planned scope and
timing of the audit and significant audit findings, including any significant daficlancies in Internal contral that we
identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
reguirements regarding independence, and to communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence, and where applicable, related safeguards.

Report on Other Legal and Regulatory Requirements

1 As required by the Companies (Auditor's Report] Order, 2020 (“the Order”), issued by the Central
Government of Indla In terms of sub-section [11) of section 143 of the Act, we give In the "Annexure 1" a
statement on the matters specified in paragraphs 3 and 4 of the Order.

2. Asrequired by Section 143{3] of the Act, we report that:

[a) We have sought and obtained all the information and explanations which to the best of our
knowledge and bellef were necessary for the purposes of our audit;

{b) In our opinion, proper books of account as required by law have been kept by the Company so far as
It appears from our examination of those books;

{c) The Balance Sheet, the Statement of Profit and Loss including the Statement of Other Comprehensive
Income, the Cash Flow Statement and Statement of Changes in Eguity dealt with by this Report are in
agreement with the books of account ;

{d) In our opinion, the aforesaid Ind AS financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Companles (Indian Accounting Standards) Rules,
2015, as amended;

{e] On the basis of the written representations received from the directors as on March 31, 2022 taken
on record by the Board of Directors, none of the directors is disqualified as on March 31, 2022 from
belng appolnted as a director In terms of Section 164 (2] of the Act;

(] With respect to the adequacy of the Internal financlal controls with reference to these Ind AS financial
statements and the operating effectiveness of such controls, refer to our separate Report In
"Annexure 2° to this report;

{g) In our opinion, the managerial remuneration for the year ended March 31, 2022 has been paid /
pravided by the Company to its directors In accordance with the provisions of sectlon 197 read with
Schedule V to the Act;

{h) 'With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11
of the Companies [Audit and Auditors) Rules, 2014, as amended in our opinion and to the best of our
information and according to the explanations given to us:

I.  The Company has disclosed the impact of pending litigathons on its finandal position in its Ind
AS financial statements — Refer Note 29 to the Ind-AS financial statements;
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¥.

The Company did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses;

There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company;

a) The management has represented that, to the best of its knowledge and belief, other than
as disclosed in the note 33 (i} to the Ind-AS financial statemeants, no funds have been advanced
or loaned or Invested (either from borrowed funds or share premium or any other sources or
kind of funds) by the company to or in any other person(s) or entity(les), including foreign
entities (“Intermediaries”), with the understanding, whether recorded in writing or otherwise,
that the Intermediary shall, whether, directly or indirectly lend or invest in other persons or
entities identified in any manner whatsoever by or on behalf of the company (“Ultimate
Beneficlaries”) or provide any guarantee, security or the like on behalf of the Utimate
Beneficiaries;

b} The management has represented that, to the best of its knowledge and belief, other than
as disclosed in the note 33 {ii} to the Ind-AS financial statements, no funds have been received
by the company from any persen(s) or entity(ies), including forelgn entities {“Funding Parties”),
with the understanding, whether recorded in writing or otherwise, that the company shall,
whether, directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or provide
any guarantee, security or the like on behalf of the Uitimate Beneficiaries; and

c) Based on such audit procedures that were considered reasonable and appropriate in the
circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause [a) and (b) contain any material misstatement.

Mo dividend has been declared or paid during the year by the Company.

For 5.R. Batliboi & Associates LLP
Charterad Accountants
ICAl Firm Registration Number: 101049W/E300004

Sd/-

per Sanjay Bachchanl

Partner

Membership Number: 400419

UDIN: 22400419AZQCE3BS6
Place of Signature: Gurugram
Date: May 14, 2022
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Annexure 1 referred to In paragraph under heading “Report on other egal and regulatory requirements” of
our report of even date

Re: NIIT Learning Systems Limited (Formerly known as Mindchampion Learning Systems Limited) (“The
Company”)

I [a) {A) The Company has maintained proper records showing full particulars, including quantitative detalls
and situation of Property, Plant and Equipment.

{a) {8} The Company has malntained proper records showing full particulars of Intangibles assets.

{b) The property, plant and equipment are physically verified by the management according to a phased
programme designed to cover all the ltems over a period of two years which, In our oginlon, Is reasonable
having regards to the size of the Company and nature of [ts assets. Pursuant to the programme, a portion
of property, plant and equipment has been physically verified by the Management during the year and no
material discrepancies have been noted on such verification,

{e] There is no immovable property held by the Company and accordingly, the requirement to report on
clause 3{i}{c) of the Order is not applicable to the Company.

{d} The Company has not revalued its Property, Plant and Equipment (Including Right of use assets) or
intangible assets during the year ended March 31, 2022,

{2} There are no proceedings initiated or are pending against the Company for holding any benami property
under the Prohibition of Benaml Property Transactlons Act, 1988 and rules made thereunder.

ii. [a) The management has conducted physical verification of inventory at reasonable intervals during the
year. In our opinion the coverage and the procedure of such verification by the management ks appropriate.
No discrepancies of 10% or more in aggregate for each class of inventory were noticed on such physical
verification. There was no inventory lying with third parties.

{b) The Company has not been sanctioned working capital limits in excess of Rs. five crores in aggregate
from banks or financial Institutions during any point of time of the year on the basis of security of current
asszets. Accordingly, the requirement to report on clause 3{liib) of the Order Is not applicable 1o the
Company.

i, [a} During the year the Company has not provided loans, advances in the nature of loans, stood guarantee
or provided security to companies, firms, Limited Liability Partnerships or any other parties. Accordingly,
the requirement to report on clause 3(iil){a) of the Order ks not applicable to the Company.

{b) During the year the Company has not made investments, provided guarantees, provided security and
granted |oans and advances in the nature of loans to companies, firms, Limited Liability Partnerships or any
other parties. Accordingly, the requirement to report on clause 3(jii){b) of the Order is not applicable to the
Company.

{c) The Company has not granted loans and advances in the nature of loans to companies, firms, Limited
Liability Partnerships or any other parties. Accordingly, the requirement to report on dause 3(il)(c) of the
Order is not applicable to the Company.

{d} The Company has not granted loans or advances in the nature of loans to companies, firms, Limited
Liability Partnerships or any other parties. Accordingly, the requirement to report on clause 3(iii}{d) of the
Order ls not applicable to the Company.

224



NIIT Limited

wiil.

(e} There were no lcans or advance in the nature of loan granted to companies, firms, Umited Uability
Partnerships or any other parties. Accordingly, the reguirement to report on clause 3{iif){e) of the Order is
net applicable to the Company.

{f} The Company has not granted any loans or advances In the nature of loans, alther repayable on demand
or without specifying any terms or perfod of repayment to companies, firms, Uimited Liability Partnerships
or any other parties. Accordingly, the requirement to report on dause 3{i){f) of the Order is not applicable
to the Company.

There are no loans, investments, guarantees, and security in respect of which provisions of sections 185
and 186 of the Act are applicable and accordingly, the requirement to report on clause 3(v) of the Order is
not applicable to the Company.

The Company has nelther accepted any deposits from the public nor accepted any amounts which are
deemed to ba deposits within the meaning of sections 73 to 76 of the Act and the rules made thereunder,
to the extent applicable. Accordingly, the requirement to report on clause 3(v) of the Order Is not applicable
1o the Company.

The Central Government has not specified the maintenance of cost records under section 148(1) of the Act
fer the products of the Company.

{a) The Company s regular in depasiting with appropriate autharities undisputed statutory dues including
goods and services tax, provident fund, employees’ state insurance, income-tax, soles-tax, volue added tax,
cess and other statutory dues applicable to it. The provisions refating to duty of customs, duty of exclse
and service tax are not applicable to the Company. According to the information and explanations given
to us and based on audit procedures performed by us, no undisputed amounts payable in respect of these
statutory dues were outstanding, at the year end, for a period of more than six months from the date they
became payable.

(b) The dues of value added tax and sales tax have not been deposited on account of any dispute, are as
follows:

Mame of the | Mature of the | Amount (Rs. In | Perlod to which | Forum where the

statute dues thousands) the amount | dispute ls pending
ralates

Haryana Value | Value added tax 19,423 201617 | loint

Added Tax Act | and sales tax Commissioner

2003 excise and taxation

The Company has not surrendered or disclosed any transaction, previously unrecorded In the books of
account, in the tax assessments under the Income Tax Act, 1961 as income during the year. Accordingly,
the requirement to repert on clause 3(vill) of the Order s not applicable to the Company.

{a) The Company did not have any outstanding loans or borrowings or Interest thereon due to any lender
during the year. Accordingly, the requirement to report on clause Ix{a} of the Order 1s not applicable to the

Company.

(b} The Company has not been declared wilful defautter by any bank or financial institution or government
or any government authority.

{c) The Company did not have any term loans outstanding during the year hence, the requirement to report
on clause (ix)(c) of the Order s not applicable to the Company.

{d) The Company did not raise any funds during the year hence, the reguirement to report on cdause [ix){d)
of the Order is not applicable to the Company.
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{e) The Company does not have any subsidiary, assoclate or joint venture. Accordingly, the requirement to
report on clause 3{ix){e) of the Order is not applicable to the Company.

{f}) The Company does not have any subsidiary, assoclate or joint venture. Accordingly, the requirement to
repart on Clause 3{ix}{f) of the Order is not applicable to the Company.

% {(a) The Company has not raised any money during the year by way of initial public offer / further public
offer (including debt Instruments) hence, the requirement to report on clause 3(x){a) of the Order s not
applicable to the Company.

{b) The Company has not made any preferential aliotment or private placement of shares fully or partially
or optionally convertible debentures during the year under audit and hence, the requirement to report on
clause 3(x}{b) of the Order Is not applicable to the Company.

w. {a) No fraud by the Company or no fraud on the Company has been noticed or reported during the year.

{b) During the year, no report under sub-section (12) of section 143 of the Act has been filed by secretarial
auditor @nd by us in Form ADT - 4 g3 prescribed under Rule 13 of Companhes (Audit and Auditors) Rules,
2014 with the Central Government. The reguirement to appoint cost auditor Is not applicakle to the
Comparny.

{c} As represented to us by the management, there are no whistle blower complaints received by the
Company during the year.

®l.  {a) The Company Is not a nidhl Company as per the provisions of the Act. Therefore, the requirement to
report on clause 3(xdi)(a) of the Order is not applicable to the Company.

{b) The Company Is not a nidhl company as per the provisions of the Act. Therefore, the requirement to
report on clause 3(x}b} of the Order Is not applicable to the Company.

{£) The Company Is not & nidhi company as per the provisions of the Act. Therefore, the requirement to
report on clause 3(xii)(c) of the Order is not applicable to the Company,

«lli. Transactions with the related parties are In compliance with sections 177 and 188 of the Act where
applicable and the details have bean disclosad in the notes to the financial statements, as required by the
applicable accounting standards.

xiv. {a) The Company has an Internal audit system commensurate with the size and nature of ts business,

{b) The internal audit reports of the Company issued til the date of the sudit report, for the pericd under
audit have been considered by us.

xv. The Company has not entered Into any non-cash transactions with Its directors or persons connected with
its directors and hence requirement to report on clause 3{xv) of the Order I3 not applicable to the Company.

wvi. (a) The provisions of section 45-1A of the Reserve Bank of India Act, 1934 (2 of 1934) are not applicable to
the Company. Accordingly, the requirement to report on clause (xvij{a) of the Order Is not applicable to
the Company.

{b) The Company has not conducted any Non-Banking Financial or Housing Finance activities without
cbtaining a valld Certificate of Registration {CoR) from the Reserve Bank of indla as per the Reserve Bank
of India Act, 1934,

{€) The Cormpany is not a Core Investment Company as defined in the regulations made by Reserve Bank of

India. Accordingly, the requirement to report on clause 3{xvi}c) of the Order is not applicable to the
Company.
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{d) There are no other Companies part of the Group, hence, the requirement to report on clause 3[xvi)(d)
of the Order is not applicable to the Company.

avil, The Company has incurred cash losses amounting to Rs. 13,412 thousand in the current year and
amounting to Rs. 90,792 thousand in the Immediately preceding financlal year respectively.

xviil. There has been no resignation of the statutory auditors during the year and accordingly requirement to
report on Clause 3{xviii) of the Order is not applicable to the Company.

xlx. On the basis of the financial ratios disclosed in note 33 to the financial statements, the agelng and expected
dates of realization of financial assets and payment of financial liabilities, other information accompanying
the financial statemnents, our knowledge of the Board of Directors and management plans and based on
our examination of the evidence supporting the assumptions and considering the Company's current
liabilities exceeds the current assets by Rs. 18,464 thousand, the Company has obtained the letter of
financlal support from the Holding Company, nothing has come to our attention, which causes us to believe
that Company is not capable of meeting Iits liabilities, existing at the date of balance sheet, as and when
they fall due within a peried of one year from the balance sheet date. We, further state that this Is not an
assurance as to the future viability of the Company and our reporting is based on the facts up to the date
of the audit report and we neither give any guarantee nor any assurance that all liabilities falling due within
a period of one year from the balance sheet date, will get discharged by the Company as and when they
fall due.

xx. The provisions of Section 135 of the Act are not applicable to the Company and accordingly, the
requirement to report on clause xx(a) and xx(b) of the Order are not applicable to the Company.

For 5.R. Batliboi & Associates LLP
Chartered Accountants
1CAl Firm registration number: 101049W/E300004

5d/-
per San]ay Bachchanl

Partner

Membership Number: 400419

UDIN: 22400419AZQCE3B56

Place of Signature: Gurugram
Date: May 14, 2022
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ANNENURE 2 TO THE INDEPENDENT AUDITOR'S REPORT OF EVEM DATE ON THE IND AS FINANCIAL
STATEMENTS OF NIIT LEARNING SYSTEMS LIMITED (FORMERLY KNOWN AS MINDCHAMPIION LEARNING

SYSTEMS Limitad)

Report on the Internal Financlal Controls under Clause (1) of Sub-section 3 of Section 143 of the Companies
Act, 2003 [“tha Act”)

We have sudited the internal financial controls with reference (o Ind AS financial statements of NIT Leaming
Systerns Limited (Formerly known as Mindchampion Learning Systemns Limited) (“the Company®) as of
Manch 31, 2022 in conjunction with our audit of the Ind AS financial statements of the Company for the year
ended on that date.

Management's Responsibility for Imternal Financial Controls

The Company’s Management |s responsible fior establishing and maintaining Internal financial controls based on
the internal control over financlal reporting criterla established by the Company considering the essentlal
compenents of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting lssued by the Institute of Chartered Accountants of Indla ["ICAI"). These responsibliities Include the
design, Implementation and maintenance of adequate Internal financial controds that were operating effectively
for ansuring the orderly and efficient conduct of its busingss, including adherence to the Company’s policies, the
safeguanding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of
the accounting records, and the timely preparation of rellable Bnanclal Information, as required under the

Companies Act, 2013,
Auditor's Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference to thess
Ired AS financial statements based on our saudit. We conducted our audit in accordance with the Guidance Note
on Audit of Internal Ainancial Controls Over Financial Reporting (the "Guidance Note™) and the Standards on
Auditing, as specified under section 143(10) of the Act, to the extent applicable to an sudit of internal financial
controls, both lssued by ICAL Those Standards and the Guidance Note require that we comply with ethical
requiremants and plan and perform the audit to obtain reasonable assurance about whather adequate intarnal
financial controls with reference to these Ind AS financial staterents was established and matntalned and If such
controls operated effectively in all material respects,

Dwr audit involves parforming procedures to obtain audit evidence about the adequacy of the intarnal financial
controls with referance to these Ind AS financlal statements and their operating effectiveness. Our audit of
Internal financial controls with reference to Ind AS financial statements incuded obtaining an understanding of
Internal financlal controls with reference to these ind AS financial statements, assessing the risk that a material
weakness exists, and testing and evaluating the design and operating effectiveness of internal contro! based on
the assessed risk. The procedures selected depend on the auditor's jJudgement, including the assessmant of the
risks of material misstatement of the financial statements, whether dee to fraud or error,

We belleve that the audit evidence we have obtained Is sufficlent and appropriate to provide a basis for our
audit opinksn on the Company’s internal financal controls with reference to these ind AS financial statements,

Meaning of Internal Financial Controls With Referance to these Ind AS Finandial Stataments

A company’s Intemal financial controls with reference to Ind AS financlal statements is a process designed to
provide reasonable assurance regarding the rellability of financlal reporting and the preparation of financial
statements for extamnal purposes In accordance with generally accepted accounting principles. A company's
Internal financial controls with reference to Ind AS finencial statements Iincludes those policies and procedures
that (1) pertain to the maintenance of records that, In ressonable detall, sccurately and fairly reflec the
transactions and dispositions of the assets of the company; (2) provide reasonable asswrance that transactions
are recorded as necessary to permit preparation of financlal statements n accordance with generally accepted
wocounting principies, and that receipts and expenditures of the company ame being made only In sccordance
with authorisations of management and directors of the company; and (3) provide reasonable assurance
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regarding prevention ar timely detection of unauthorised acquisition, use, or disposition of the company's assets
that could have a material effect on the financial statements,

Inherent Limitations of Internal Financial Controls With Reference to Ind AS Financial Statements

Because of the inherent limitations of internal financial controls with reference to Ind AS financial statemeants,
Including the possibility of collusion or improper management override of controls, material misstatements due
to error or fraud may occur and not be detected. Also, projections of any evaluation of the internal financial
controls with reference to Ind AS financial statements to future periods are subject to the risk that the internal
financial control with reference to Ind AS financial statements may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, adequate internal financial contrals with reference to
Ind AS financial statements and such internal financial controls with reference to Ind AS financial statements
were operating effectively as at March 31, 2022, based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in the Guidance
Note issued by the ICAL

For 5.R. Batlibol & Associates LLP
Chartered Accountants
ICAl Firm Registration Number: 101049W,/E300004

5d/-

per Sanjay Bachchani

Partner

Membership Number: 400419

UDIN: 22400419AIZQCE3856

Place of Signature: Gurugram
Date: May 14, 2022
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NIIT LEARNING SYRTEMS LIMITED
{Formerty Knaws m Mindchamplea Lenrsiag Syvtoma Limised)
TN UTIONE I FLOM T
Bulands Risst us i March 31, 3013
tAllammrs i K thounards, i riicd aforwi)
Ml

ol Mdarch 71, 3001 mrch 31, 2001
ARSETH
Nom-rarrnd ety
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B e mmet a4 a 1]
ipheduse wern S0 LT 1T
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Evmmma wm SEXI0.00 a5 0008
Tiracds recoivablas W 150501 2kl
Canh sk owth wgulenlanis i) 10548 g A1 26
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Driber corsess ianshy i T AL
Tl rurvest sty Ti%z8e33 TSR
TOTAL ASSETS TICIED I
EQUITY AND LIARILITIES
EQUITY
Egeity shere sapined n 1,155, 6072 L153,540.72
Oter squity
Raierved gfal iafpla L3y (12TL05686) {1,T0,554.37)
{rre e 1) 142 TITIR MLTITIR
TOTAL EQUITY 00 FRR ]
LIABILITIES
Mos-qurrest labiliti
CHbae mwme-cogret Egbilition 15 - EE
Tabsl sam-rarres Habiites - [ET]
Carrent Esbdise
Financis] Eshikzm
Limsz Lol bimirs 0 pLEE ) (12T ]
Trnada parymities. ]
{a) Tomst g e of iy emteprises i el st ne
I+ Total cnsftarciinng oy of Coodicni oiho has Micr mtoreriend &
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TOTAL EGUITY AND LIANLITIES 1418 L ETR
The sccompas Tng potes S ea aresgred part of Sisse ficscial rtesecs.
A por o popeont of oven dain.
For 8L Bafifbol & Asssclcies |ILF Far und on behalf §f the Deard of Dlrectars af
Charsorod Accouatenss NITT Learsing Syviess 1imbed
Virm Peglsirasion Ma: TO0 04 SWREDH0000H (Farmerty Encwrn sa Mlodchamplen Learntog freevow Limlesd)
feajey Barkchea: F Rajandren Vijey K Thadanl
Partner [Hrector Mrector
Mt Ha, 40410 DN - 02550 T - Do04252T
Bejuy Knmar Jain Hildlharth N ark
(! Fimrea 0% Lamrmy Yoy
Place: Guarsgrum Flace Cruragrem

Dimier My 14, 3002 Duic My 14, 2023
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KNIT LEARNING SYSTEMS LIMITED
(Formerty Knewn as Mindehamplon Learning Sy Linsited)
CIN: UTIZ00HRIMN PLCITE
Bestement of Profit and Lo for the yesr esded March 31, 2002
(Al mgumis in K. thoussads, uniesy puted otherwine)

Vier ended
HNotea Miurch 31, 3003 Murch 3, 3031
Tncome
Revenue from opertioes 18 Sh120.85 130,245.57
Oever income 17 15,535,714 15,564.61
Total Incoms 107,061.5% 144500 98
Exponses
Purchass of mock--onde 10589 75306
Changes & investories of sock-in-trade L 10, TT6.78 Bil00s
Professiceal & technical ing exp 1755176 19,504.30
Lenployes benefits expenics bt ] G5, 50,20 145,457.20
Pizancs costs 1% Rkl 1791364
Deprecission snd enortisazion oxpezse La&S(Q 43284 B 10551
Oedyer caponacs ] 1415030 36851 26
Total Expetse 111.317.16 TS0
Lot befurs exceptiana ems and tax (435557) (LI870454)
Exceplioeal Hems (nel) 1 (295,000 (41.764.94)
ILirsa bafore Tax [4.550.5T) (160,460, 88)
Incoms (01 a s 3
Current faz. 27102 T84
Lows far the year 4#21.59) (16134483
Orther comprehensive [ncome
ITneere that wrilll not bee: reclzsnified subseguenthy o profit or loss
&) Remeamrossent of the defized benefit cbligation & 419,00 5.754.00
) Income fax elfect - -
Total slher comprebandive income for Uhe year, et of tax 419.00 5,754.00
Total comprobisnstve loss for the yesr (A 4HL.55) (1954%0.82)
Lot per equity share .
(Fuce Vabue Bs, 10/ sach):
-Taic 0.04) (1.72)
~[Hied (004 (.7
As per our report of evea date,
For SR Batiibol & Ameciates LLF For and oa bebalf of the Board of Direclors of
Charierod Accountants. NIIT Lenrnlng Systesns Limbted
Firmn Regiveration Neo 107 045W/EI00004 (Formerly Known s Mindehampion Lesrning Sysiemns Lisnitad)
Samjuy Bachchusi P Rajeadran Vijuy K Thadunl
Pariaer Drrecton Director
hlensherahip No. 400419 [N - D423 DN - 00042537
Banjay Knmar Juln Slddhareh Nuth
Chiel Fimsncial O/ Compazy Secrelary

Place: Gurugnm Place: Curugrees
Diate: My 14, 200% Date: May 14, 2022
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NIIT LEARNING SYSTEMS LIMITED
(Fermerly Known as Mindchampion Lexrning Sywtems Limied)
CIN: U700 R 0L FLO04TE
Statement of changes in equity for the year ended March 31, 2022
(ATl wrecents in Re, thonsands, enless staied otberwise)

) Equity Share Capital
Particulars Numbers Amouni
Equity shaze of Ra. 10 each lesucd, subseribed and falby pald
Balance ut April 1, 2020 65,064,072 §50,540.72
[rsoe of equity share capital 5 500, 00 465,000.00
Balunes st March 31, 2021 115,564,071 1,155,640.72
Balunee at April 1, 3031 115,564,071 1,155,540.72
Issae of equity share capisal - -
Balance nt March 31, 2002 115,584,072 1,155,640.T2
b} (Dethver Equity Rewarves mod surplas 0
Secorides premlum Hetalned earnlngs e
Balames us at April 1, 20620 20,000.00 (1,135,163.45) 146317.18 {968,846.2T)
Lewsd for e yeur - (161,244.81) - {161,244.82)
Orher corgehemsive incoene (ot of k) - 5,754.00 - 5,754.00
Expenses fior issas of equity shere capital = - (36000007 (3, 600.00)
Tatal Comprebenstye low for the year . (155,490.82) [3.600.0C) {159,090.82)
Balance nr wt March 31, 2021 240,000,040 (LI90.654.27) 142,717.18 (1,137,937.08)
Balance an ot April 1, 2021 20,000.00 (1,290,654.27) 14, 717.18 (1,127,937.08)
s fior the year - {4,821.5%) - (4,821.59)
Orher cocgaehemsive incoene {ael of bex) - 419.00 - 419.00
Tota! Comprebensive lom for the year - {4, 402.59) - {4, 402.55)
Balunce as ot Mareh 31, 2022 0,000 {1,292 055.1E) 142,717.18 {1,132, 330.58)
The mcccenpanying neies form = iztdegral part of thess fizancial suiement,
Ad per our repont of even dass,
For 8. Baillbal & Associstes LLF Far and on behall of the Board of Directors of
Chartered Accountansy NIT Learnlng Sysbema Limited
Pirm Registration No: 101 040W/EI00004 (Farmerly Known as Mindcharmgion Lesrning Sysiems Linsited)
Sanjay Bechehanl P Hajendran Vijay K Thadsal
Partrer D¥irectar Dirnctor
Merebership Mo, 400415 DA - 0042531 DIl - 00042527
Sanjuy Kumar Jaln Siddharth Nuih
Chief Fimencial Officer Company SBecretary
Place: Gunagram Place; Cumegrem

Date: May 14, 2022 Dute: May 14, 2023

234



NIIT Limited NIIT

NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: UTI200HR2001 PLCO994TE
Statement of Cash Flow for the year ended March 31, 2022
(ANl emounts tn Re, thousands, unless sated otherwise)

Year ended
Muarch 31, 2021 March 31, 2021
A. Cash Flow From Operating Activities:

Lam before exceptional [tems and tax (4,255.5T) {118,704.94)
Adjustments to reconcile loas before tax to net cash flows:
Depreciation and amartisation 432,84 8,105.61
Allowance fior doabtfial debts (net of reversal) (7.814.70) 2412190
Allowance for doubtfil advances and depogia 49.59 2120
FProvision / Other Linbilitics written back (2,424,100 (5.710.89)
Provision for slow/Non- maving Inventory (Net) 1,992.05 2227.10
Finance oost 5339 17.913.64
Interest income (2,105.07) (5,591.63)
Gain on termingtion of Leases {Net) - (18.61)
Gain cn salo of property, plat and equipment (738.37) (664.20)
Net gain on Investment carried et fair valoe through profit and loss (1,894.34) {431.83)
Operating loss before working capital changes (16,790.27) (T8, 480.08)
Worldng Capltal Adjustments:

Decrease in trude payshles (3,521.33) (B4,785.49)
Decroase in short torm provisions 3,149.20) (1,514.5%)
Decresse in other current lishilities (2,506.43) (14,274.03)
Decrease in other non-current financial lishilities - {100.00)
Decrease in other non-current Habilittes (5.21) (24.87)
Decrease in other current financial linbilitics (2,927.56) (14,660.51)
Decreass in current trade receivahles 32,017.03 59,191.45
Decrease in non curent tnde receivabizs 68.75 D547
Decresse in inventories 9.784.73 6,882.95
(Increass)/ Decresse in other current financial assets (62.50) 727599
Decrease in other Non- current financisl assets - 30.00
Decreass in other non-cumment assets - T3z
Diecrease in other currenl assets 2,711.37 5931764
Net Cash generated from [ (used In) operntions before tax 15,679.38 (120,065.75)
Diirect Tax- (paid including TIXS) / refund recedved {Met) (444,500 22, 189.26
Net Cash flow generaied from / (used in) operating activites (A) 15,134.68 (97, 77649

B. Cash Flow From Investing Activities:

Purchase of property, plant and equipment (inchading capital work-in-

progress, intemally penensted intangibles and capital advances) (9.38) (GBS.60)
Proceeds froen sale of Property, Plant snd Equipment T86.34 #9130
Intenest received 180845 540621
Hacashment of bank deposits (net of placement) {12,780.11) (7000000
Purchase of Mutual Punds (66,4 96.69) (55,497.22)
Proceeds from sale of Mutual Funds 46, 500.00 9, 000,00

Net cash flow used in Investing activities [B) {30,101.38) (47,79631)
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NIIT LEARNING SYSTEMS LIMITED

{All amounis in Rs, thousands, unless stated otherwise)

Year ended
March 31, 2022 March 31, 2021

€. Cash Flow From Financing Activities:
Loan teken from Holding Company - 50,000.00
Repayments of borrowings - (350,000,000
Interest paid on cash credit, borrowings and others (45.78) (18,190.48)
Payment of Lease Liahilitica (216.52) (546.25)
Issue of equity share capital - 465,000.00
Expense for tume of equity ehare capital - (3,600,000
Net Cash flow (used In) /generated from fnancing sctivites (C) (262.28) 142,663.27
Net Decrease In Cash & Cush Equivalests (A) + (B) +(C) (15,128.78) {2.909.53)
Cash and Cash Equivalents at the beginning of the financial year 16,451.26 19,360,709
Cash and Cash Equivalents aa ut the end of the finsncial year 131148 16,451.16
Reconciliation of cash and cash equivalents as per the cash fow statement

As nt

1 Particulars March 31, 2022 March 31, 2021
Compasition of Cash and eash equivalenis included in the statement off
cash Mows comprise of the following balance theet amounts:
Curmenl acoounis 13248 2,588.56
Deposits with originel maturity of less than 3 months - 13,000.00
Cheques and drafts on hand - B62.T0
Total 1312.48 16,451.26

2 Figures in parcothesin indicate cash outflow,
3 The cash flow statement has besn prepased nsing the indirect method as sst oot in Ind-AS 7.

The sccompanying notes form an integral part of these financial stateements.
As per our report of even date,

For and on behalf of the Board of Directors of
NIIT Learning Syytems Limited
(Formerdy Known s Mindchampion Leaming Systemns Limited)

For SR Batlibol & Associstes LLP
Chartered Accountants
Firm Repistration No: 101049W/EI00004

Sanjay Bachchaai P Rajendran Vijay K Thadanl
Partner Director Direczor
Membership No. 400419 DIM - DO042531 DIN - GO042527
Sanjay Kumar Jain Siddharth Nath
Chief Financial Officer Company Secretary
Place: Gurugram Piace: Gurugram

Date: May 14, 2022 Datc: May 14, 2022
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NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limbbed)
CIN: UT22MHRE2001 FLOWS4TE
Notes to the Financial Statements for the year ended March 31, 2022

1 Company Information

NIIT Learming Systems Limitod {Formerly known as Mindchampion Lesrning Systesns Limited), (¢ the Company’) was set up in 2001 mnd
was involved in the ressarch and development sctivities for the purposs of discovering the extent to which poor children in roral end shem
arcas in Indis can aceess and learn from web based carriculum asing & purpose buailt Tntsrmet Kicsk', Parsusni 10 a Schome of Amengement,
the School Business Undertaking (SLS) of NIIT Limited was transferred to the Company w.e.l May 23, 2015 from appointed date of April
1, 2014, Presently, the Compeny i prmarily in the business of providing educetion services and other nelated solutions to schocls soross
Indin. The current registernd piace of business of the Conspany = Plot No. 85, Sector - 32, Institutional Ares, Gurugram - 122001 (Haryana)
India.

During the year, the Company's registered office has been shifted 1o Plot No. 85, Sector - 32, Institational Ares, Guragram - 122001
(Haryana) Indie, w.c.f. November 5, 2021, purguant to the approvel of Regional Director, Northorn Region, Ministry of Corporate Affairs,
New Delhi

Druing the yesr, the neme of the Comgany hes boen changed from “Mindcherpion Lexming Sywtems Limited™ to “NIOT Lesming Systems
Limsited™ w.e.f. Jamary 18, 2022 vide certificate of incorporstion issued by Ministry of Corporase Affiirs, Government of Indis.

1  Significant Accounting Policles
been consistendly spplied to all the years presented, unless otherwise stated.
u) Basis of preparation

()} Complisnce with Ind AS
Thess fnmeial satements (*fizancial statements”) have been prepared in sccordance with the Indian Accounting Siandand (‘Ind AS")
netified under section 133 of the Companics Act, 2013, read with the Companies (Indian Accounting Stendards) Rules ey emended from
tirme 1o time by the Ministry of Corporate Affxins (*MCA").

The finaacizl stetements erc based on the classification provisions contained in Ind AS 1, “Presentation of Finencial Statements' and
diviron 11 of schedule I of the Comparics Act 2013, Farther, for the perpose of clarity, verious iterns ano aggregeted in the statement of
profit end loss and balance sheet. Nomethebeds, these jtems are dis-agpregated separstely in the notes 1o the Gnencial stalements, where
applicable or required. All the amounts inchuded in the financial statemests are reporied in Indisn Rupecs ("Rupecs’ or “Ha.") end are
rounded to the nesrest thousards, within two decimals, except per share dats unless stated otherwise,

The net worth of the Compary is Substantially eroded as st Masch 31, 2022, The holding conpany NIIT Lirmited has committed operational
and finencisl suppart to the Company for it 0 be able 1o meet fiture Exhdlities. Accosdingly Companys Finsnedal Staternents have been
prepared on en going concem basis.
The financial stalements were suthorized for issus by the Board of Diroctors of the Company on May 14, 2022,
(i) Basis of messurement
The: financial stalcments have beon prepasod on a historical cost basls, exoopt for the following:
= Financial sasets and Habilities (inchuding derivative instraments) that are messured af fhir valae or amaortised cost
* Defined benefit plans — plan assets mensuned ot Gir vahoe
* Share-based payments (ES0P's)

b} Forelgn currency transintion
L Functional snd presentation currency
Items included in the fnancial statements are messared using the cwrency of the primary economic enviromment in which the entity
operates. ("the functional curmency”). The financial statements pre preseated in Indian rupes (Ra.), which is the Company’s fmctionsl and
pressniation currency.
. Traneactons and balances
Foreign currency trangactions are transleted into the fiunctional cumency using the exchange rates of the dates of the tmnmctions, Forpign
exchange gaing and losees resuliing from ihe setilement of much tansactions and fom the trenalstion of monelery assets end Hahdlitles
dennminsted in foreign currencics et year end exchangs mics aro geacrlly recognised in the statement of profit snd loss,
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NIOT LEARNING SYSTEMS LIMITED
(Formerly Knowa as Mindchampion Lewrning Systems Limited)
CIN: UTZI00HRI001 FLCOSTE
Notes io the Financlal Statements for the year ended Manch 31, 1022
¢} Correst - non-correst clhissifiestion
Assein md Lahilities are clessifled inte cument md pon-cerent s llows:
Asssts
An mrves i clasgified s cumrent when it stisfies sy of the fhllowing criteria
=it is expected 10 be readised in, or is imtended for ssle or consumpion in, the Company®s ponmal opersting cyele;
= it in held primarily for the purpose of being traded;
= it is expecied to be realised within 12 months after the reporting pesiod; o
= it in cash or cash equivalent uzless it is restricted from being exchanged or used to setile o Knhility for at least 12 moerths after
the reporting period.
Cuzrent nesets inclode the cmrent portion of non-canesl Enmncial sssets. All olbar assels (incioding defared o sssels) e clavifisd w oon-
cment,

Lisbilliies

A limhilsty s classified s cmmond when it sstisfies any of the Ellowing criteria:

* it is expecied to be seitled in the Compary”s nommal opersting cycle;

« it i held primarity for the purpase of being truded:

* il is dhue to be settled within 12 moniks afler the reporting period; or

« the Compueny dres nol barve e mmoondtiona! right o defir setllenent of (he sty for a2 bast 12 months after the

reporting period. Terms of a Hability that could, at the option of (e oousterparty, resall in ity seiilement by the tasan of equity
insdrumnenis do nol affect s classifeation.

Cizrrend Bahilities include the current portion of non-curres! fisancia] Eabiliies. All other liabilition {incloding defirred tax Habilities) are

chasriGed as poo-crenl

Operating cyele

The opernting cycle is the time between the soquisition of ety for procesring end their realisation in cash or cesh equivalents, Rased on
the meture of cperstions s the time betweoeon the soquisition of assets for p ing and their realisation in cash sed cash cquivalents, the
Compasy has pscertained ity opersting cycle being o peried of 12 months for the purpose of classification of essets and Esbilitics =5 cusrent
an] non-parmesi,

d) Revenue recognition
Revenns |s mearanod st the fair walne of the consldemtion rceived or receivable. Amounts disclosed s revenss are net of retams, trade
adlowances, rebaies, discousis mnd twes,

Whan two or more fevenus generating activithed or deliverables are providad ender a singls srrangement, sach deliverahbs thal is conshdened
o be & soparate deliverable by sccounted separstly. Whon the contracls inchades mulifple performance obEgations, ihe trarssction price i
allocated lo ssch performancs obligation bhased oa the mendalone eeliing prices in sccordancs with the principles given in Ind AS 115
Whane the slandalaone selling prices are nol drectly cheervabis, thase s estimated based on expecied cost pha margin or resdial methed 1o
allocaie the total trasssction price. In cases of resithaal method, (he sandalone sclling price i cotbmated by reforenos to the tolal irsnsaction
price losa the sum of the observabile stendalons scliing pricos of other goods or services promdsed in the coatrac.

Services are provided wader time and material contrects and fixed price comracts. Revesne from peoviding services by recognised over a
period of tme in the sceoanting perdod in which services e rendered. The revemas firom time and muterial comtracts b mcognised af the
menpunt to which the Conspamy baa right to invelee.

Iz respect of fixed price coatracy, revense is recogrised based oa the techmicnl evaluation of ulilizetion of services as per the proponionss
completion method when no sigrificent wmesrisinly exists regarding (he wnounl of considerstion that will be detenmined fven rendering (e
service, The caslomes pays the fived amouat based on 8 peyment schedule, If the services rendened by the Compemy exceed the paymenl,
comtruct nsset i ecognised. I the peyment exceed the services rendered, o comtract lishility in remognised. Revense from training is
Tecognised over the period of delivery. The foresccable losves on completion of contreet, i sey, e provided for, (f) Revenes in respect of
mile of coursewure i recogeised when (he significent Tisks md rewunds of ownenhip in it e mnsfered b0 the buyer w per the lemms of (be

comirocis,
H_bfm:u‘hn‘-ﬂn[puw- d betion oo revised il o i chamge. Any rescliing incresse or
in d wmmmmpﬂwhmhmdhﬁdhmhwmhﬂ-m

‘hecoms knewn o maragement (i) Revenus from the training services {8 recogrised over the period of the course programs s ihe cuss may
‘bo, For fixed-price contracis, reveue i recognised hesed on the scteal servios provided o the end af the reporting period as & proponthon of
the iota] services 1o be provided (percentags of oompletion meihod). Revesus from time snd material contracts 1s recogeised as the relabed

sarvices are perfoemed.

Bevenus in respect of sale of courseware and other phywical defiverahles is recognised af & point i time when thess are delivered, the legal
tifle in passed nd the cariomer b sconpied Ee courseware and ofher pirysical detiverabiles.

In other oases, where v is o considersd 0 umder L, from the posite cowree i recogrised

mhﬂﬁhtﬂuhmmm“um-ﬂm
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HIIT LEARNING SYSTEMS LIMITED
(Formarty Known s Mladchamplon Learning Sywiems Limited)
CIN: UTINHEID0PLOS TS
Neaten 1o the Financlal Statrmasts for the year ended Merch 3, 2073

) Ortleer Income
Interess income is recogrased on & time proporticn baris tking inlo socoont S smeont eaianding exd sppiicebde rete of intoroet. Inierest
fncome from debt instruments i secogeised using, the effective interet e method. The eifective iboreet mte in Se min the exacly
mmmuwwmwum&mmuummwuawm
aﬂhhmmﬂmmmhwdhhﬂ.ﬂﬂhmnm
- e Ty gou, call ed remilar optioss) b does not conalder the expecied eredit losses.

ﬂl—ﬂr-ﬁ

[ 1] hlmnﬂﬂﬁhﬂmﬁpﬂﬁdhhwmﬂwﬂmw
MWMRMHNMRMHHIWM“IH“H“WH
poaizion of the Compeny, end maie mrleghe declriom.

%) Incoms txxms
Income tax cxpomse oMMpris. cures] x cxposss and the nof change in the defomed e sssel or lshility dering the year. Currest snd
deforred tms e recognised in Esbement of profit and lods, ot when they relsée 1o Beme et oo ecognised in ofher comprohenaive
incume of directly in oguity, in which case, the cutroat s defiared . aoe i recogaiesd i olher compreienstve income of dincily i
squity, repectively.

Curraar lssome (ride

The oorre=t Incoms By expesas Incledes income taxes paysbis by S Compary. The correes tex paysbile by the Compasy In ledis is Indle
income tax; payahls oo worldwide noome afier king eredit for o relied svailable.

Advence taxes sad provisions for current income txers are prosended @ the balance sheot aftor offsefting advmce x paid snd imcome tax
Eovision

Duferred Income ez

Delsrod tax ssscis sd Habiditics we olliel when e i o legally eafsrosabibe righi io offict cutread tax assets mnd Babilithen amd whea the
deferred tx baleness relate i the sme temeios antharity. Cererees ey ssacts e tex Babilivles o offiey whess e entity hus w legally
enferveshle right o offst amd issends either b seiile oo u oot basis, o oo reslive the sl snd setils the Babbilivy shon sy,

Minirram Aksrmashve Tiex ("MAT™) crodit entithement under the peoviriom of e Income-tax Act, 1961 iy recageised a8 dafiared trx ssset
whes i i probsble thet feier cooaomic benclil msociaiod with it im the [bon of sdjustmest of Lilure oo tex Bability, will Dow o e
Caomparry and the asset cas be messiurid rellaisly. MAT eradit eiiement b ot off i the vt allowed in the year in which the Company

ecomes liskle to pay incoms res u e emacked lux e, MAT credit entithement by noviewsd s each rep 1 date el iy gnised
the cxiont that [s probable that St taxshle profits wﬂhnﬂﬂtm{uwﬂ&ﬁq-h uld.l{u';'l‘uu. eecitlement has boon
prosenied as deforred tax sanet in Dalescs Sheet. 5ignificas: i s rag o o e the probabilty of recogeition

ol AT ool entitioment mad defamed s

k) Lense
A comaraet @, of coflaiss, & lease i the contomt convepd G right W cotine] & wie of o identifiod sasct For & poriod of tiee in cochegy
fior exrnbderaron

i) Company na & lsaee

The Coepasy sccoussy for each lsse P wiin the o 5 fease oy B ! of e comml end
mhﬁhhmhdhmuhmﬂhmmﬁudh_mﬂ
the sggregas standalone price of 2w nae-lesse componemta.

Tha Coenpasy recogzises righl-of-ase weset represonting its nght to ae e undertying sset for the bemsc tors &t the losse commenooment
dain. The cont of the right-of-use st messured o incoption shall comprise of the amomt of the initial messurement of Se lesse Hability
adjuited for eny Joase paymenis mads o of beliee (he commescomest date leww iy bease inoarihves reccived, plas ey iisial direet con
incurmed and o= estimwie of couls o b mcwred by the mum-ﬂmummuﬂmm
et o slts on which it is loosied. The righs-of-uss sssels is subsequently mesnmed ol conl less wy
impmirment bedsen, if sy e adpamed for any rescauremoet of (b loase Sability, m@ﬂ-ﬁiwﬁhw
lins method from the commencement dain over e sborler of leass teem or masfhl Bfe of right-of-cae asset. The extimted asefdl Eves of
righi-of us: ssscts moe determized on the s T s thoes of property, plast end equipment. Right-of-use secls s iosiod e pinsen
whessryer there i any indication that thelr carrping amoosty. may not be recovershle, Impatment lom, (7 amy, bs recogaised in e suemesd
of prodit e lnes.

The Compasy has sdopied e soendmonts & fed AS. 116 for the first tiee in e cxment yoar. 'I'hln'ndi_nvrﬂlﬂin] pelief i
lessecy i scconmting for st concxesioms ocowTing & & ool eomsequence aff COVID-19, by ntreducizg s cxpodicnt to Bd AS
116, Thee practical cxpedicnt porminy & lopbte o chool Bod 0 ansets Whather o COVIT- | Srelated et comscanion ln & Joase medificaticn, A
leasne the makey this election sball sccows for mry changs in lesse pryments resutiing from the DOVID-19-relsied rest concession the
wame wwry it woeld scocemt fhy the chango sppiyizg Ed AS 118 il (e changn wero not & besse modifiostion.

The practical expedicst appiien oely o rest : g s divect comsequence of COVIDHIS and only if all of e fullowing
comditicna e et

() The change in loase payments ol i revised conxidenition for the loase that s pcbastially the same i, of loas than, S considenation,
for e lasse bmedliarely preceding the change:

{B) Any redestion in lesse payeests affbets oaly payments crigialy doe oo or belbrs Jume 30, 2022 (2 rees conoession meets this condStion
1ff it rewalis in redacod lonse paymonts om or bafbre June 30, DI snd mcrossed leeso paryments thal extend heyond Fane 30, 2023 end
{) Theee in no substestive changs o cifer terme and condisions of the leass.

239



NIIT Limited NIIT

NITT LEARNING SYSTEMS LIMITED
O e UL
UTIIMHRION FLICOS9’
Notes to the Financial Statements Tor the year ended March 31, 2022
b) Comapny a3 & lessar
At the inception of the lesss the Company classifies cach of ils losses as cither an opemting besse or & finance lesse. The Company
recognises leese peyments reccived under opemting leases as income on & straight-line basis over the leese term. In case of & finance lease,
Finance income i3 recognised over (he lease evm based oo a pattern reflecting a constanl periodic raie of relurn on the lessor's nel
investment in the lease, When the Company is on intermediste lssor it accounts fior jts interests in the head lesse and the wmb-leass
separately, It sssessed the lease classification of & mub-lease with reference to the right-of-use asset arising from the head lease, not with
refemence to the underdying assct, [F a hoad lease i 0 short term lease to which the Comparry applics the exemption described above, then it
clnsaifies the sub-lease a8 a0 operating laase,
If an mrrangement containg lease and non-lease components, the Company applics Ind AS 115 Revenoe from contracts with customen to
allocate the comsideration in the contract.

Iy Investmenis and other financisl sisets

f) Classification

The Campany clesxifies ita financial esscty in the following meagarement categories:

* (hose 1o be measured sabsequently at fafr value (elther troagh other comprebensive income, or Groagh proft or loss), snd

= thowe measared af amortised cost.

The clessification depends on the Company’s business model for menaging the financial sssets and the contrectial terms of the cesh fows.

For assets measured st falr value, pains and losses will eithes be reconded in profit or loss or other comprehenaive income.

i) Measurement

At initial recognition, the Compasy measures o finescial essct &2 its fair valoe, Any sobsoquent change in the frir valoe is charged to profit
md lots.

i) Impairment of fnancia] sascts
The Company recognises o loss allownnce for expected credit losses ca imvestments in debt instruments that ane messured ot amartised cost
or al FVOCL, trade mosivables and contract assets, financial guarsniee contracts, and ceriain other fnancial smels mestored ol amortised
cost pach as deferred consideration roceivable on disposal of mabsidiarics. The amount of expocted crodit losses is updated st each reporting
date to reflect changes in credit rigk since initial recognition of the respective financial instrument.
The Company recognises lifetime expected credit loases (ECLY) for trade receivables and contract assets. The expected credit losses on these
finencisl asscts are estimated using o provision matrix based on the Compeny”s historics] crodit loss experience, adiusted for factors that e
gpecific 1o the deblor, peneral sconomic conditions and &n assessment of both the current a8 well a8 the forecas: drection of condithons al
the reporting date, including time wahe of money where approprinte,
For all other financisl instruments, the Company recogriscs lifetime ECL when there has been a sigaificant increase in crodit sk since
initial recogmition. However, il the credit risk on the finencial instnenent has mot incressed wignificently since initisl recognition, the
Compary meestres the loss allowaace for thet financial instrament &t an amount egual to 12-moath BCL.
Lifetime ECL represents the expected credit losses that will result from ell possible defiult events over the expected His of & fnancial
imstrument. In comtrast, 12-month ECL represents the portion of lifetime BCL that is expectod to resubt from defindi cvents on & fimancial
instrument that are possible within 12 months after the reporting date.

1) Cash and exsh equivalents
For the purpose of prescotation in the stitement of cash flows, cash and cash equivalents inclodes cesh on bend, deposits beld ot call with
to kmowr smounts of cash and which are subject to &n insignificant risk of changes in vaboe. Bank overdraft are showm as bomowings in
current fnancial fabilities in the balance sheet.

k) Trade receivables
Trade receivables mre recognised initially at fair vahse and subsequently sdjested for expected credit loas ueing the effective interest method,

I} Inventories: Traded goods
Traded goods are sieted af the lower of cont or net realisable vabse, Cost of traded goods comprises cost of pusch end all other corts
incarred in bringing the aventories w thelr present location and condition. Costs ae assigned to indbvidual items of investory on the basis
of weighted average method. Costs of purchased imventory sre detesmined after deducting rebates and discounts. Met realisable vales in the
estimated selling price in the ordinary course of basiness less the estimated costs of completion and the estimated costs necessary to make
the sale,
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Notes to the Financial Statements for the year ended March 31, 2023

m) FProperty, plant and squlpment

The Compary had spplied for the ope-time mamition exemption of congidering the carmying coat on the wransithon date e Apeil 01, 2006 aa
the doemed cost under Ind AS, regarded thereafier s historical comt. Historical cost inchades expenditars that s dinectly attrilwatable to the:

scquibiition of the jems.

Sabsequent costs are incleded in the assei's cmryng amoumt or recogeised s o sepamte asset, s approgmiate, only when it is probable that

fiature ic henefit i 'mhimﬂhnhmmumﬂhlmmhm;dﬂ,,mm
of ey d for a3 & soperets asset i de-recognised whee replaced. All other repairg and maintensnce are charged to

mﬁ.u’lﬂud.iu'ﬁmﬁumindiﬁcllhynm

Depreciatian methods, estimated wsefol res and residnsl valoe

Depreciation & calculuted using the straight-line method to alocate their oost, set of their residual valees, over their sstimated wsefil Eves s
Toliows:

Deseription of Assets LUselul lile
= Computers, Printens and related Accessorion I Yean
- Computer Serven and Networlos 5 Year
= Eleotronic Equipmcsts B years
- Alr Conditioners 10 yetrn
Oifice Equip 5 yeary
Fumiture & Fixiurd T years
3-§ years or lease period, whichever is

e lower

" Life prescribed under Schedule I fo
e the Compenies Act, 2013
period is recognised in the stetement of profit end loss . The rosidual valiues is sdored as nil.

The sasch’ residus] vaiues and weefil lives are reviewed, end sdjuried if sppropriste, st the end of esch reporting pericd.

An asset's carrylng amount (8 written down Enmedistely wo its recovesable amoun if the assct’s carrying amount is grester than jts estimabed
recorverable amounl

(iains and losses on disposals are delermined by compering proceeds with carrying amount. Thess are included @ profil or loss wilkio olher
incom (exponnss].

o} Intangible ety
Computer software, Educational content/products - Aoguired
These Intangible stsets ure camied o1 cosl less soommulated amortisstion and socomulsts] Enprirment losses,

Educstion content / products - Internally geasrsied

Bapendinare on ressarch setivities bs meognised s e expense in the period in which it i incwrred. Development conts that e diroctly
aatributable to the design, develpoment and testing of ident! fabls sad undgue sdocathonal coatent / products controlbed by the Company am
rcogrised as mbenpibis susety when the following crilerds am met:

= it in techmically feasible to complete Ii:d.-nhpmnlutit-il]h mvailehle fior nes;

+ management intends to complete the content / prodact and use;

= ihere is mn ability to use or sell the content [ product;

= it ean be demonstreted how the content / product will gencrste probable fubare economic bemefits;

= mcdepanie tochnlcal, financial and other rescurees to complete the development mnd o or sell the comtent | product s svallable, amd

= the axpenditcne attributahie io (ke content / prodect during is developmendt can be reliahly measured.

overhends,

Capitalised development costy ere reconded as intangible ssscty end emnoetised from the point 2t whick the gsset is available for use,
Amartiaation methods and perfods

Imlangible asscls ane smortised on & siraight Hne batis over thetr cstimated useful lives which ane 2 followa:

FParticulars Useful lifea
Iolernally generied (Conlee ead products)

= School besed non-IT content 10 years

- Dihers 3-5 yeamn

‘Acquire (Software, conient snd produch) 3§ yeur
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MNotes to the Financlal Statements for the year ended March 31, 2022
Impalrment of sasety
Asscts are tested for impainnent whenever events or changes in circumstances indicate thet the carmying amount mey not be recoverable. Ao
impairment loas is recognised for the emount by which the asset’s camying amount exceeds its recovernble amount. The recovernble gmount
is the higher of an assex’s fair value bess costs of disposal and value in use. For the purposes of assessing impairment, sssets ane grouped at
or Comparnys of assets (cagh-penerating units). Non-financial assets that coffered an impaimment are reviewsd for posatble reversal of the
impairment at the end of sach reporting period
An impairment loss i reversed if there has been o change in the estimates wsed to determine the recoverable amount. Such e reversal is made
only to the extent that the asset’s carrying emoumt does not exceed the camrying amount that would have been determined, net of depreciation
or amortisation, if no impaimment koss had been recognised.

Trade and other payahles

These amounts represent Hebilities for goods and services provided to the Company prior to the end of fingncial year which ere unpaid,
Trade and other payables ere presented as current Lishilities unicss payment is not due within 12 months efter the reporting period. They are
recognissed indtially at their fair value and subsequently measured a2 amartised cost using the effective interest method.

Borrowings

Booowings ane initially recognised et fair value, net of transaction costs incurmed. Bomrowings me subsequently messured af amortised cost.
Any difference between the proceeds (net of transaction costs) and the redemption emount is recognised in profis or loss over the period of
the borrowings using the cffective interest mothod. Fees paid on the catablishment of loan factlitics ere recognised &s trensaction costs of the
Town to the extent that it is probahle that some or all of the facility will be drawn down. In this case, the foe s defierred vntil the drow down
occuri. To the exteni there 1a po evidence thi fi 18 probable tha some or all of the Ghellity will be drawn down, the fee is capitalized as a
prepeyment for lguidity services and amortised over the period of the facility to which it relates.

Bomowings ere derecognised from the balence sheet when the obligation specified in the contract 1s discherped, cancelied or expired. The
difference between the carrying amount of a financial lishility that has besn extinguished or transferred to another party and the
consideration paid, including amy nor-cash asscts transferved or Habilitics assumed, is recogrised in profit or loss sy other gains/{losscs),

Bamowings e classified as current lisbilities unless the Company has an unconditional right to defer settlement of the linbility for at least
12 months after the reporting pedod. Where there is & breach of & material provision of & long-term loan armangemment on or befors the end of
the reporting period with the effect that the Hability becomes payable on demand on the reporting date, the entity does not classify the
limhility as current, if the lender agreed, after the reporting period and before the approval of the financial statementy for issue, not to
demand payment ks 8 consequence of the breach.

FProvislons

Provisions ane rsasured a1 the present viloe of mansgement’s beat sstimate of the expenditurs requined 10 settle the present oblgation at the
end of the reporting period. The discount mte used to determine the present vithse is @ pre-tux rate that reflects current market assessments of
the time value of moncy end the risks specific to the liability. The incresse in the provision duc to the passage of time s recognised as
inlerest expense,

Employee benefits

i) Short-term obligations

Lishilities for wages and salaries, inchuding non-monetary benefits that are expected to be sestled whally within 12 months sfter the end of
the period in which the cmployees render the relstod service ane recognised in respect of employeea® services up to the end of the reporting
period and are mearmred at the amounts expected to be paid when the Habilities are setthed. The lishilities are presented as corrent employee
benefit chligations in the halance sheet,

1) Diher long-term smployes: benefit ablgatians

‘The labilities for eamed lesve and sick lesve ame not expecied 1o be settled wholly within 12 months afier the end of the period in which the
cmployess render the nelated service. They are therefore messured a8 the present value of expocted fuhare payments to be made n respect of
services provided by employees up to the end of the reporting period vsing the projected unit credit method. The benefits pre discounted
using the markel wields st the end of the reporting period that have lerms approximating 1o the lerms of the related oblgation.
Remeesarements as & result of cxpericnce adjustments and changes in ectuarial essumptions ere recognised in profit or loss.

The obligations are presented as current lisbilities in the balance sheet if the entity does not hive an unconditional right to defer settlement
fior at least twelve months after the reporting period, regardless of when the actaal settlement is expected to cccur.
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Notes to the Financial Statements for the year ended March 31, 2022
i) Post-emiployment obligationy
The Compary operates the following pogi-employment schemed:
- Defined benefit plans such as Gratuity and Compensated absence.
- Defined contritation plens such ss Provident fimd, Superanmaation fond, Pension fimd and Mational Pension system,
Gratuity
The lishility or aasct recognised in the balanee sheet in respect of defined bensfit gratuity plans is the present vaboe of the defined benefit
obligation st the end of the reporting period loss the fiir valoe of plan ssscts. The defincd benefit obligation is calculated mmually by
The present value of the defined benefil obligation is determined by discounting the estmated future cash outflows by reforence to maziet
yiekds a2 the end of the reparting pericd on govemment bonds that have lerms spproximating 1o the terms of the related obEgstion.

The met interest cost s caloulnted by applying the discount rate to the net balance of the defined benefit cbligation mnd the fsir value of plan
meseas, This cost is incheded in employes benefit expenss in the statement of profit and loss.

Remessurement gaing and losses arising from experience adjustments and changes in sctuarial sssamptions ane recognised in the pesiod in
which they occur, directly in other comprehensive income. They are inchaded in retained exmings in the statement of changes in equity and
in the balance sheet.

Changes in the prescot valee of the defined benefit obligation &re recognised immedintely in profit or losa as past service cost.

Compensated absentes

Liability in respect of compensated shaences is provided for both encashable leave and thoss expected o be avalled. The Compary has
defined benefit plens. for compensstod absoncss for employoes, the Lishility for which is determined on the basis of sn sctusrial vahution st
the end of the yoar nsing projected unit eredit method. Amy gain or loss erising out of such valuation is recognised in the Statement of prodit
und loss as income or cxpense &3 the case may be,

Apcumulated compenaated sheences, which ene expected to be aveiled within twelve months from the end of the year are treated as short
term employee benefits, The obligation towards the same is measured at the expected undiscounted cost of sccumulsted compensated
ahssnces expecied to be availed based on the unutitized entitlement ot the year end.

Provident fund

The Company makes contribation to the “NIT LIMITED EMPLOYEES' PROVIDENT FUND TRUST™ for coriain entithes in Indin, which
is a defined benefit plan to the extent that the Company has an obligation to make pood the shortfall, if amy, between the relurn from the
investrments of the tust and the notified interest rate, The Comparry’s obligation in this regard fs actusrially determined using projectsd unit
credit method aad provided fior If the circumstances indicate that the Trost may oot be able o penerate sdequate renirns to coves te interest
rabes notified by the Government,

The Comparmy's contribution towards Provident Fund is chasged to Statement of Profit and Loss,

Supersnnuation

The Company malkes defined contribation, to the Trost established for the purpose by the company towerds superannuation fund mainteined
with Life Insuramce Corporation of India. The Company has mo firther obligations beyond it monthly comtributions. Contribution made
diing the year is charged to Statement of Profit and Loas,

Penslon Fand

The Company makes defined contribution to & government administered pension fimd towands it°s pension plan on bebalf of its employees.
The Company has no further obligations beyond its monthly comribotions. The contribution towends Employee Pengion Scheme i charged
1o Statesmend of Profit end Loss.

Natlonsl Penston System.

The Company makes defined contriteation towards National Pension System for certain coployees for which Company hes no frther
obligation. Contributions made during the year are charged to Statement of Profit and Loas,
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1) Share based paymenis
Employes sisck option plan (ESOP)
The fair valve of options granted uader the "NIIT Employes Stock Option Plas 2005" is recognized &5 an employes bensfits expenss with &
comeaponding no increase in equity daring the year' previous yesr. The total amount o be cxpensed {3 determined by reforence to the fair
‘wahue of the opticss gracted:
- including amy mariet performance conditions (eg.. the entity”s share price)
=exchading the impact of mmy service aad non-market performance vesting conditions (e.g. profitability, sales growth targets end remeining
an emphryes of the entity over & spocified tine period), and
= including ke impact of sy non-vesting conditions (e.g. the requirement fior employees to save or holdings shares for a specific peried of
tme}.
The total expense is recognized over the vesting perfod, which is the period over which all of the specified vesting conditions are o be
matisfied. Al the emd of each peviod, the entify reviscs iln estimates of the number of options that are expecied 1o vest based on (he nom-
murkel vesting and gervice coaditions. I recogaiees the impact of the revision lo original estimates, if any, in profil or loss, with a
cormesponding adjustment to equity.
u) Share capital
Equity share caplial
Essuance of ordinery shares s recognised as equity share cepital in equity. Incremenzal costs directly aftributable to the isnusnce of new
oquity shares ent rocognized s o doduction from oqaity, net of sy tex effocts.

¥) [Esrnings pershare
I} Basic carnings per ahare
Basic camings per share is caleulated by dividing the prafit attributable to owners of the Company by the weighted average number of
) Diluted carnings per share
Diluted earmings per share adjosts the figures esed in the determiration of basic esmingas per share to take into sccount:
* the sfter income tax effect of imterest mnd other financing costs sssocizted with dilutive potential squity sheses, aad
¢ the weighted average pumber of additional equity shares that would kave been culstending ing the ersion of all dilutive
‘polential equity shams,

w) Fair value messurement
Fair value is the price hat would be received to sell o assel or paid (o transfer @ Hability in an onderdy tamssction between market
perticipants 22 the messurement date, The feir valee messurement is baved on the presumption that the transsction o scil the asset or transfer
the Hability takes place sither:
= In the principsl market for the ssset or Hability, or
= Ins the sbsence of & principal market, In the most advantageous market for the ssset or Eability
The principal or the most adventageous merket must be eccessible o/ by the Compery.
All mssets and linbilities for which fair vaboe is measured or disclosed in the financial stetementy are categorised within the fair valae
kierarchy, described as follows, based on the lowest level inpuat that is significant to the fair value measuremeni & 8 whole:
Lavel 1: WIMMMMM“MMM{HWHMWMM
boeds and mustus] fands that have quoted price. The fair value of all equity inst inding bonds) which are traded in the stock
muﬂnﬂ—gh#m;ma:mmmﬂmmlhﬂnm_qhmm-ﬂm
Level 2: The fair valee of financis] instrienents thet sre apt traded in an active market (for exanmple foreign exchange forwend contracts) is
determined using vabaation tochniques which maximize the use of obacrvable mariet data snd rely us little 28 posible on entity-specific
estimades. If afl nignificant inpats required to fair vahae an instrument ere obssrvahle, the instrament is incladed in level 2.
Lavel 3: 1 one or more of the significent inpot is not based on observablo maroet dats, the instroment is inchaded in lewed 3. This is the case
for unlistod equity scouritics, comtingent considerstion end indemmi ficstion et inchaded in lovel 3.
For ssscts and lisbilitics that sre meognised in the finencial smasments on & recarring beais, the Company determines whether tansfers have
oocarred hetween lovels in the kiererchy by ronssonsing mﬁm{hﬂmhhﬂhﬂwﬂhumﬁm 1 1o the far valoe
‘mensgrement ad & whole) a2 the end of cach reporting period.
For the perpose of fuir valoe disclosares, the Company has dotormined classes of nsscts end Hobilitics on the basis of the ratem,
charscacristics and risks of the zsset or Hability and the level of the fakr value hicrnchny as cxplained above,
The Compamy es financial ingtr , Juch ns, imy {other than imvestment in subsidiarics), a2 fair vahse of cach reparting
dade.
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Notes to the Finsncial Statements for the year ended March 31, 2022

Exceptional ftems
Exceptional Hems refer 1o items of income or expense within the income siatement that ase of such size, nature or incidence that their
separaie dischosure is congidened necessary to explain the performance for the period.
Materiality threshold can be used to select items o be disclosed as exceptional on case to case basis, This threshold would be epplicd
separuiely for sindslone es well 85 consolidaled finmncial sistements. However, in case en ilem qualifies for disclonue in standalone
financial statements but not in consolidated financial statements or vice versa, this would need to be evaluated on case 1o case basis,

Basis the shove unalysis, mainly following items would be evalusted for disclosure as excoptional itema:

&)  Business Combinstion: Impact of one-time accounting policy alignment / unenal write off/ impairment of adsets arising as a result
b))  Fair valustion geins on busines combination.

¢} Ressscssment/ Change in life of aswet (in case of re-evaluation of business/prodtuct, impact of all aasets specific to that
businesa’product to be conaidered for applying the threahold).

d)  Disputed regulatory / tax levies including tax rate change having retrospective impact (other than impact on eceount of
restatement of defiorred tax axsct / Hahility for tax mte change) - only impaect for the past periods to be disclosed a9 cxceptional.

g)  Provision for other than temporary diminution in the vahae of non-curment imvestment.

fi  Sharchulden’ dispute settiement arising out of merger / acquisition transactions.

g) 'Write-downs of inventories 1o net realisable value or of property, plant and equipment o recoverable amount, &8 well as reversals of
sach write-downs,

In case of other significant item of income or expense, not covered sbove, the same would be evalasted on & case to cuse baxis for
disclosure under exceptional items,

Critical sccounting cstimates and judgements
In preparing these financinl stetements, manegement hes made judgements, estimates and essumptions that affect the spplication of
eccounting policies and the reported emounts of nsscts, linbilitiss, income and exponses. Actual resulty may differ from these estimates.
Estimates and underlying assumptions are reviewed on an ongoing basis, Revisions to acoomting estimates are recognised progpectivety,
Information ebout significant areas of estimationfuncertainty and judgements in epplying accounting policies that have the most significant
effiact on the financial etatements are as follows:
Messurement of defined benefit obligations: key actuarisl assamptions - refer now 2 ().
Messurement of useful life and residual values of property, plent and equipment - refer note 2 (m) & 2 (o).
Fair vaboe measurement of Gnancial instroments - refer note 2 (v)
Judgement required to determine probability of recognition of deferred tax assets and MAT credit entitboment - refer note 2 (g).
There are no major assumptions and estimation that have & significant rigk of resulting in & material adjustment within the next financial
year,

(Thiz spece has been intentionally lefl blank)
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Dheprectation chaged durieg & yoar L ri¥h] [T =] b ] - L]
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Crapomlaiale 4] T - LT
Claslag Gresa Carrylag Ameust (C] XKL J48.08 - - SIELTE
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Chsing seeumulnisd umsribstion (B [T 1,TsR57 161.390.73 - 18357471
Nl exrrying emoust [A-B) [¥5] [FTh [TT] = [TT]
Yoar waal March 51, THEd
Grus (WrTying smsEsl
(Cenen omryieg amoen| a8 on Aperl @1, 2071 IFENT 19 L7585 TRLIHLTT - IE1LTY
Adekizony - - - -
Tommafir = = - - -
gl - - - - -
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Acpamainted arorhirason w o Agell 01, 2021 158,652 16 275857 LT - 161,950,738
At n changs i the poe am 1] e - [T
Chepcmin = = = = -
Clsing sccumulated ameriastion (U] 1SRATLIY 1750858 L ITT - 161, ¥50.77
et currying smount (C-D) - B : B -
Footuats:

{1} Bl motn & foar oot inscarresd during the yoar on mriemally ponorsied misngihle smots.
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NIT LEARNING FYRTENS LIMITED
[Frermarty Exewn ar Mindchapplea Learning Srvicms Limdted]
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NIIT LEARNING SYSTEMS LIMITED
(Formerly Knewn es Mindehamplon 1 iog Sywiemn Limited)
CIN: UTIIMHRIO0 FLCISSTE
Notes to the Financial Sixtemenis for the year ended March 31, 2002

(Al amoants in . (houssnds, unles stated orwise)

T} Cush and Cash Equivalents As i
Miarch 3L, 3K March 31, 2021
Balanee with bunks
=Curreni scocamts 1.322.48 258856
“Deposits with criginal maturity of less than 3 mosthe® i 13,000.00
Checraen and dhrafts on band E: BELTO
Total 1,312.48 1645126
*Short torm Deposits are made with banks for varying periods of op & thee months dey on the E dinte cash rocui of the
Company and o cam |seren a2 the respoctive ahort tomm depoalt ratea.
As it

Tiv) Bank balances olber than sbove

March 31,3023  March 31, 2031

Hemk deposity
~Wish criginal muturity of more then 3 months eed upio 12 mondhs - T000.00
Toinl - 700000
Aust
B Income (ax ey March 31, 2022  March 31, 2021
Advanes Income Tix 17,209.50 27,036.02
Lesa : Provislos for Iecoene Tax [6,137.46) (6,137.46)
1,072.04 20456
Asnt
¥ Inventecies (Vislued ad lower of cosl or nel realisable valn) Murch 31, 2012 Muarch 31, 2021
A &t the end of the year
Trached Grooda
a) Fdacation and Training Mustorial I2TIeR 12,2307
) Saltwars 2,145.37 4964.96
541805 17,1913
An ut the beglnning of the year
Traded Goods
u) Edacation and Treining Material 12,230.17 3511762
1) Seftware 4,564.96 5,135.44
17,195.13 41,257.06
Provisioe for Ievessaryd - (14,951.88)
Decrense In brventory® 1,768 5,110.08
* Net of provision for tag b io of B 22,066.52 thoasmnds (Provicas year Ra. 20,074.47 thousasds).
¥ DCruring the year, the Company bas recognised & ¥ provish g to Ba, Ml (Provious yesr Ra, 14,951 88 thousands) s a
excepiional fiem (Refer note 12).
A at
0 Other Assots March 31, 2022 March 31, 2021
Carresd
i) Advanoss to Suppliers in caah or in kind
IUinered, considencd good 3,637.23 544017
(A} 3,697.3 EALIT
) Propald Expenses 1, 21871 144252
® 1,319.71 144251
i} Other Advences recoverchie in cash or [n kind
Unsecaured, consadered good 235376 334797
Uinsmcured, considensd doubtfal 4568 5880
Lesa: Allowance for doubtfisl scvances (45,658} [58.85)
() L3076 LMTAT
Total ofher nssets (A+B+C) TAILTD 10,231.66
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NIT LEARNING SYFTEMS LIMITED
iy Mnown 52 M plon Lewrning 3y Limiced)
O DTN TR PLOWNTE
Notes to the Flasncisl Statoments for the year ended Morch 31, 2623

AN wrmounts in R, dhomnds, snbos rixsod ofereise)

11 Shars eapleal
u} Antharisd shery caplisl
Equity shares of Fedocmahle prefereods thares of
Ry 10 wech Ha, 10 wmck
Number of sharm AmpgE Mumber of Amou

— —— . et
At Aprdl 01, B30 il Do, Do) o8, 0L T 101,60, Wi 10,800
lnrrease doring the yveas 0,000, 000 S0, 00000 - -
Comvension during e yor 0,000,000 1060, 009,00 (00,000, O0) (100000}
A it Mlureh 31, 321 120,040,000 L 208, 00008 - .
Tncresds dusing the yeds - - . -
Ax st Mureh 1, Dd3 130, 0, O0n} il ] -

Noir

1) Tharing e Prwricss yoer, the Acsborised Eqeity Shans Caprital of the Compesy bas bewn ncrenssd nm Ra. 700,000L00 thosizsods (dvided it 70,000,000 equity shares of
Fa 10 eme) to Ha. 1,200,000,00 chousands (divided izio 120,000,000 squity shares of Bx, 0 sack) by comvesting existing 10,000,000 Preference Sharss of R 10 cach.
st 10,000,000 Papeiy Shares ol Ra. 10 snch sl by acbling ervation/addiion of sw Bguby Sases ol Ra, 10 cach.

s} Moveme In equity share eaplital
Equily shares
Fartenlar Mumbar ol Amemnd
wharas
As ut Aprl 01, 200 3,064,072 50, 540,72
It dering e yo
At Mureh 31, W1 115564971 118560072
Tanteeed g T et & i
As ot Murch Y1, 22 11 s ]
&) Dieinil uf clum of Equity Shares beld by tbe Huldlng Compury o A ui
Murch 31, 1033 Msrch ¥1. 2831
o, of slures Amount In Ha Mo, ol shares | Ameost o R
Limited 115,368 072 | 1,155 &40, 72 VIS 364072 | 1,158640.72
o} Dotulls of Sharsholders bolfing mors thas £% shars n the Company
At
“iareh 31, 031 Mlarch 31, 3011
|Parscstars N of sharen % of linkling | Mo afvharm | % of Hlakding
NIIT Lisited 115,564,072 100% 115,564 072 100%
(Twenl 115,564,072 1| MISSHUTR] 0 100%W|

Cha of i whorer, 6 Huity Share wre rogisten] in the memes of invidoal, the boneScial mborrat of which o with the Hulding Cospeny.

w) Tormad rights sttached to equify sharm

The Compesy has tms clase of oquity sheres havisg » par valus ol Ry, 10 por dface, Facd shechollcs & cSgible for oo wole per ahare held, The divisiesd proposcd by e
Tecaard of Diircctoes i nubdect & e appeoval of The sharcholders i the erwaing Ao Geserl Mosting, cxoept in case of inferim Evidend. In de orm of Bymdasion, the

vy iharsbnlian o et 10 sorive fh S ming ascte of e Comsasy eSer afall p

1) Odlier detalls of equity shares far & peried of fve yoars mmedisiely preesding Merch 51, 2022

e, I pece o iy

1) 50,000,000 equicy shares of Ba. 10 esch weore alloted on August 4, 2017 1 MITT Limised by comvorsion of esrtier isssed Optiosally Cosvertibls Tiebentrms.

M ol biskrnd
the boginning of] "'::::__""‘
Eut yemr
115,564 072 [
115,564,071 I .
M of shares
o i 'Ii.l:"“:l“
‘e year
&7
CTTE I
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NIIT LEARNING SYSTEMS LIMITED
(Formerly Known a3 Mindchamplon Learning Systems Limited)
CTN: UT2200 R0 PLOCOYS4TE
Notes fo the Financial Statements for the year ended March 31, 2022
{All amncunis in Re, housands, unless stated lherwise)

As sl
12 Other Equity Muarch 31, 2022 March 31, 2021
Reserves and Surplus [Refer note 12()]
Securitics Premium 20,000.00 20,000,00
Retuinad Esrnings (1,205,036.86) (1,290,654.27)
Other Reserves [Refer nole 12(i)] 142,717.18 142,717.18
Taotal reserves and surphoa (1,132, 339.68) (1,127,937.09)
Az sl
12{i) Reserves snd Surplus March 31, 2022 Muarch 31, 2021
a) Securities Fremiom [Refer footnote {T)]
Halance at the beginning of the year 20,000.00 20,008.00
Balance at the end of the year (A) 20,000.00 20,000.00
b} Retuined Earnings
Balance at the beginning of the year (1,290,654.27) (1,135,163.45)
Loas for the year (4,821.59) {161,244.82)
(Onher comprehensive income A15.00 5,754.00
Balance at the end of the year (B) (1,295,056.85) (1,290, 654.27)
Total Reserves and Surplus { C )= (A+B) (1,275,056.86) (L,270,654.27)
12{H) Cether Reserves As at

March 31, 2022 March 31, 2021

&) Oher equity [Refer footnote (ii)]

Balance st the beginning of the yoar 14271718 14631718

Expenses for issue of equity share capital - {(3,600.00)

Balance at the end of the year (D) 142,717.18 142,717.18

Total Other Equity (C4+D) (1,132,339.68)  (1,121,937.09)
Footaote :

{1) The nemouwt represents the sdditional emount shascholders paid for their ismed shares that was in cxoess of the par value of those shares.
The same can be utilised for the iems specified under section 52 of Companies Act, 2013,

{if) It regmesents the equity instrument of compound fnancial instrenent (OCDs) (net of expenses for issue of share capital).
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NIT LEARNTNG EVETEMS LIMITED
(Farvmerly Knren o Mhslehampbon Leuming Sysiers Lished)
TP TTEIORI S FLOWST
Maina e (s Flosndsl Sostamesty fr b pear sseded Mareh FL, 2012
(AN e i B B, slon siaied offterwiac)
13 Fisancial Liskilites
M wl

13{T Trafe Papablos Mareh 11, WL Ml X1, BEI1
Toml praadng S 5 Urainon st the Mk spaaieg & el asaqeies L EETAT 1HI134T
Tl ding s o " P ———— E1ad =
Trucks pryablon ' seleind prtics (Roler noi 26 _ 5SS 424156
Total raca paryn'sies [T [

Tracks peyablon £z mon- e boeeyg o £ sy wtded o= 48 dap ==
Partien covernd under Mo, Seull md Modhes-Enborprise Devolopeest A, 1006 (MEMED At for the e moded Sasck Y1, 2510 bave boon ideitified on e busiy of iellormation evaliable wilk e
ey, Dsebosarv i par Seecon I of de b, Small sl Medum Hsbarpdes Dvesopment {3107} A%, 1002 arv us Sallews

) il s o o e e e — [ep—p—
1} Feimipal e=mal 15 -

) e o o iy wade b B wapplier bevond S appolsied dry and e it erson, SFBg I8 SOREIEE YN
i} Tl e=rent
i et themoom
) the demenest of interant doe e paryubls for the Pear of daluy i mairieg paryraen (wiieh haws boon paidl bl bevord te appolmed duy during D yaar)
st ety dding tha i e flad onder Ein Act
7 1 T £ | LT niated il P g UReia L P ] 0F S b g Var

) e of furtser (peren remmining dee and pevible evm i the aascoeding vy, Wl sach dely whes T imereel duse sbeve e schally pid W the
el fervndes

2T
100

N

Treds parabley Ageiag Sabsinis
A il Mwrch 31, 3003

Parteaian Hee dne aai Tan | year 1iyean 31 years Misre Chan 1 pisrs Tutsl
Dleckapuned somsteabing duse of micm siessiass aee] areall e A E 5 < PP

wﬂnﬂ::-i‘nqh-tm*h-m e o6
|sotarprises s meal smerpruses

el L0 D16 fr=rTy [TT] 4T 70 |
A Tichised dome EEE]

A wl Mareh 31, 3001

Utrtanting tor bdlrw'ng pericds from dug Gats of parmesi
PFartimlarn ‘st dun Lams than | yunr 13 pee 2 yuurn “are taan 4 yaar Tueal
e i A S o |

Lisdlmnnd sateimrdug $use of orodiors vlr San miom

i 73909 LML Lot ) 14108 mn1s
s FLrTEY) s P T Tpr|

Al Ulniadtend thoes TRSEAL
Toslal el TS

Anat
1301} Oty Fimsmelsl Lisbiitiss Maradl, 303 Haceh 31, 3030
__Cuoresd

Oty Prpabicn: ® TERTS TS
Tt ottons Bummcial lnbiBties BT T

* Inciuden Pryabic i Brployees momnting in R 83992 Boumsdy (Provices yoer Ru 1] 041.53 thomesdy sai of wiic Fuyabiles o Koy Masageil Prwm saoting is R 37,00 St
(Provions e Ra. 153,31 thosssds).

Aj mt

™ Frovickes kL peiil
Frevlde for Eosployee Rencfis
Prrrarion o Chmtuity (Rosioy wois 14} 3l BMETI
Prrration 5f Cirpernaind Atvmam 17950 LT
Total Providies. 454151 11ETL
A i
M Ovher Lishilices Msrehi 31, 2333 Mmrehi ¥1. 3001 Mureh 11, 1521 Mwrehi 31, 2331
Cwrroad
Clomtrazt Liskitely {Hefor naks 31)
Deleernd Beremms - in LTS 40 LMl
Al v B CReSEy - a SaRRaE 4841
Batusory D™ = = I AT
ot i Baliihes = 21 AL nmMLL

= Bunmery D s iely bl witholeg e, Coods mnd servion el Coatriveton o Frovidon fed s
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NIOT LEARNING SYSTEMS LIMITED

(Formerly Enown ss Mindchamplon Learning Systems Limsited)

CIN: UTI00HRIM 1 PLOUF4TE

Niotes to the Financisl Statements for the year ended March 31, 2022

{All amounts in B, thoussnds, unless stated otherwise)

Revenue From Operations (Refer note 31)
Sale of Prodocts :
~Courewane and Trining Material
-Herdware & Accessorics
Bale of Services

Orher Income

Inierest [ncome on Bank Deposits carmied ot amortized cost
[nferest income on income tax refund received

‘Wet gain on Investment carried ot falr valne through profic or loss
Gain on sale / disposal of Property, Plant and Bquipment and Intangible
assets (Mt

Gain on foreign currency tranalation end transaction (net)

Giman on termination of Leases (Net) (Refor noteS(E))

Provision for Doubtful debts written back (Refer note 25)
Provision / Other Lishilitics written back

Other Kon-Operating Income

Employes Benefits Expensesi

Salary, Wages and Bonus

Coatributons to Provident and other Fonds (Refer notw 26)*
Shase Based Paymesis (Refer note 28)*

SwiT Welfare expense

Year ended
March 31, 1011 March 31, 2021
26,628.79 4267807
155287 6, B02.53
A2.500.19 &0, 764.67
91,121.85 130,24537
Year ended
Muarch 31, 2022 March 31, 2021
99312 18L.16
111195 541047
189434 431.83
T38.37 66420
14235 2
- 18.61
T.E14.70 -
2,424.10 571089
£20.81 3,147.45
15939.74 1556461
Year ended
Muarch 31, 2021 March 31, 2021
58,574.54 134, 500.65
3553938 9,102.94
3,199.93 I
619.75 1,589.89
65,948.20 14546720

# Net of Ba. Nl (Previoas year Ra. 681.34 thousands) capitalized in intangible sssets (Refer note 6).

*Share Aascd Payments Expenses are payable to the Holding Compary.

*# There are umerous interpretative issues relating 1o the Supreme Coart (SC) judgement on Provident find dated Febroary
28, 2019, As & matier of caution, the Company hat implemented the provisions on a prospective hasis from the date of the 3C
arder, The Company will assess its position, on receiving further clerity on the subject.

Finance Costs

Interest Expense®

Interest on lesse Habilities [Refer note 5(ii)]
Other Barrawing Coats (Refer nots 28)

* [ncludes interest paid to Holding company (Refer note 28),
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Year ended

March 31,2022 March 31, 2021
45.76 17,721.84

763 4112

I 150,58

5339 1791364




NIIT Limited NIIT

NIT LEARNING SYSTEMS LIMITED
(Farmurly Known s Mind<amplon Levrabng Srviemy Limiied)

CIN: UTEM R PLOCISTE
Nobes to Dbt Flnsoclal Statements lae the yesr esded Mareh 31, 2022
(AR inHa ds, smless riated cthareise)
Yoar ondod
3 Cibar Expenser® March 31, 2033 March 31, 2031
‘Famipsmess Hirtey [Refis note 5(77) ETEE] E5.E9
Hreight w=dl Casiage 2,906,539 1,631.50
Rer [Rofer soin X} 1,408.81 6,255.63
Hstes amed Taxes = 6511
Powa & Faed 14,9 GRS
Commemn itasios Sl4.01 LATR1O
Lagal and Profmsssns [Refer note 21) 420620 1023841
Masagemen| o Recovery by Flaldisg Compeny 1R48.31 A ETOAS
Trveling and Conveyssce xE 145257
Alloeesce for Doabisd Delrly {[Refer wols 29) - 24,130.90
Allowseee for Doabifel Advesces and Deposia 4559 a0
Ahances writien off mw TR
Lisws:- Previsios So sdvenos wriliss back 29.1% - oy =
Tkt .95 .03
Repairy und Meisressees
= Plant and Muckisery 0 A53.34
- Buildings e 4717
- Oy 17968 LOT1AS
Caminsrmables 12T 19836
Lo on Forsige Currency Translstion sod Tramsction {pet) * 193.56
Seoerity exd Administrion Services 13439 B N2
Thank Charges FA .08
Marketizg & Advetizing Expeoses. Mo 17599
By Papenies 171,08 X103
14,150.30 55 BE1.36
* Mt of Fa. NE (Previous year Re. 0,156 s} capitalized in b Fidn nssnts (Rrfor note &)
Yeur saded
11 Payment Te Auditors (lacinded in kegel snd professioss! ey ssd szcopticaal) Mareh 31, 2021 Mareh 31, 2021
As Anditer
= dumdit Fes 515,80 ;a.E
= Certifhontion Fes (Includes G5T) 29500 -
- Bersbunessond of expocass 4033 401
w1 [T
Year smded
11 Escrptieoe] Hesse Mareh 31, 1021 March 31, 2031
Provision for Impasrmend o EstangZhle aasrts. [Refer sote-{T) below] (X3 362 M)
Prorviaios G Doubiful detes [Reler nete-(f) bokow] (AS0LTI)
Lirgal and profsseiceal oot mowards schems of smisgeset [Raser now {1 bekow] Essm) .
Tots oSy LS
{1} During the provioos year, the Compesy bas | the possilile effects that may rosak Svm COVID-IS on e oaryisg value of sets emd orested =
adilishensanl prrerviion [or doubitfil debs, Svenlorien ed {ntengible asels.
{E) Expenses relsted to the Comsposite Scheme of Armep ender section 230 @ 237 and ocher spplitle provisions of Se Compenies Al 7013 bt

WHT Lo {Trnmgdiorer Corpenyesd NHT Lesrning Sywismy Limitod (Formorly knowe s Mindchampios Loemisg Syvemy Limiled) (T
Comrpazy) haren hoen recognised ma an emceptional ilom (Reier note 33(ix)).

1} lncoms laz gxpende

Yoar ondod
[n) Encome tny expense March 31, 2013 Sareh 31, 2021
Carrent tax
Wit off Forsiga i okl 7.2 THM
Tiplel furrent bra gupes 7L THM
Drurizg b your, e s e w por lncoee s ach |96, Serriooy Do fax b ez,
True to ontie sy butines lobscs and Lk of 22nre bevahle prodis e Dot ey s =of feeog= e defered tr asect
(b} BEeconeilistion of iax exprase s e aceonsiieg prefll multiplisd bry Lodls's bex rele

Yar sndad

March 31, 2011 March 31, 2031

Loas befiors Tex [4,550.57) (160,469 £8)
Wirine off Forsigs tex evedin Fad Ko T

Tolsl inx sxpeuses 171403 TS
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NIIT LEARNING SYSTEMS LIMITED
(Formerly KEnown as Mindchamplon Learning Systems Limited)
CIN: UTX200HRIN PFLCHS4TE
Notes to the Financisl Statements for the year ended March 31, 2022
{All amousin ia R, thowsands, urless stated othereriac)

24 Pair valos messurements
{T) Falr value hlerarchy

To [lwiden'lﬁmﬁ:- lbu:l.l]ﬂr:lhl:ilhynflmhq)_t-d in determéining fair valoe, the Cormpamy has classified its frencial instnaments into the throe
el § d tinder the ting plained below:

Lewel 1: Level | hiermchy inciudes financial instrenents messued wing quoted prices, This includes listed equity mstruments, tded bonds end mutual
fimds that have qaoted price. The fair value of all equity imstruments (including bonds) which are traded in the stock exchanges is valaed using the choring
price & &t the repoming period. The musual fimds are valoed msing the closing pet amet value,

Laevel 23 The fair vahee of fiasncisl tnsmuments that are nol treded in an sctive mardoot (for example forclgn cxchange forwand contracts) 3 determéned
umbag valuation techaiques which muximies the we of cbwervable market deta and rely as livile s possible on entity-specific sstimades IF all dgnificani
npats requied to fur value ae iesbroment e obssrvable, the toakroment is inclided in level 2.

Level 3: If one or more of the rignificent inpats is not bassd on observable market data, the mrtrument i inchaded in bevel 3, This is the cass for anlisted
equity secirities, contingent corsiderstion end indemnification ewset included in Jevel 3,

The Compasy’s policy is to recogeize tresfers into and tramafiers ot of fair value hisrarchy levels o2 the end of reporting period
{H) Valuwtlon technigue wred to determine falr valoe

Specific valustion techniques used fo value fi il Trutr inclads
-Thz'_nfqudndl!-hlp'ic:lﬁr-nﬂ-'m

—Mh“tfhﬂﬂhﬁpmmhmﬂsmmM-ht'hhimlqﬂnmhnk-.ﬁ:hlmlhﬂm
= The fair yakae of the iming i is determined wring discounted cash flow analysis,

Financial nstruments by category and hlerarchy of measnrement

Mlarch 31, I6I2 Muarch 31, 2021

FVTTL Amuortised eont FYTFL Amortised cost
Financial ety
[rvestrments 68 520,08 - £6,929,05 -
Trade roccivebles - 3500500 - 59,282 86
Cash gnd baek belances - 13248 - 16,451.26
Bank balances other than ahove - - - 700000
Other finumecis] asvets - 21511.50 . 1,561.28
Toitnl financisl ssety 68.510.08 5T.955.99 46,929.08 B4, 296,40
Financlal Habilities
Leass liahilitics = a7 = 1B &9
Trade payables - 105, 283.54 - 108, 58263
Oither financial linhilities - 569673 - 11,624.31
Total financisl liablitie - 114,298.26 - 120,390.63
As of March 31, 20703 snd March 31, 2021 , the fadr value of cash and benk balances, trade reccivables, other finencial asscts and Habilities, trade paysbles

approximede their cerying emousit largely dise o natare of these ingtnamenits,
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NI LEAENTNG SYSTEMS LIMITED
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NIIT LEARNING SYSTEMS LIMITED
(Formerty Known aa Mindchamplon Learning Sywiems Limited)
CIN: UTZ1MHRIMIPLCOF4TE
Notes to the Finsnclsl Statements for ihe year ended March 31, 2022
(AN emexmis i Rs, thowsands, iumless stated othorwise)
16 Employee Bensiits

A) Defined Contribution Flans

The Coenpasy makes contribation towards Sapersnmation Fund sad Penson Scheme o the defised contribution plons for eligible employees.

Thae: Coenpany has changed the fallewing costa in Contribution to Supsreesuation and Other Funds in the Statement of Profit end Loss:-

Particulars Year ended

Mureh 31, 221 March 31, 2d21
Ermployen” Contribation to Supempeostion Fund 19338 57125
Eemplyen” Contribation to Eenplayees Pension Scheme ERS.01 2,554,580
Employen” Coctribation to Enplayee Nattanal Persion Systeen. 100.54 17551
Total 128355 3, Ta3.64

The Company has charged the followisg costs in Contribution to Supersnmustion end Cither Funds in the Stetement of Profit and Loes for Key Mansgement
Perseenel:

Vear ended

March 31, 20312 March 31, 2011
Ermployen” Coniribvstion to Supernmastion Fued 234,05 274.53
Erployens” Cantribuzhon o Eeaployosd Pention Schere 1375 30,00
Employes” Contritwtion to Employos Wetional Pension Systeen 3,70 13845
Tutal 35150 442 .98
B) Deoflosd Bensfit Flans
1. Providient Fand

Thee Copasy males contributions ie the "NIIT LIMITED EMPLOYEES' FROVIDENT FUND TRUST™ ("8 Trae™), ia rospect of coployors depoied from the Holding
Company, The plan bas heon classifted ss & Defined Benafii ples bn sceondance wish ind A5-19 Bmployes Besefity’, Dnuring the year the Compesy contsibuted Ra. #7936
thousands (Previous yoar B, 2,454.50 thoosmnds) io the Trust. The Coepasy ke an chilgation te make good the shorsfill, i sy, betwesn e retarm Bom ihe Svostmests of
the Trust and the notified intorest mze. The Compesy"s ohligstios in (s regend s sconesially determined and provided for If the ciroemgasees [ndiceie (el S Trosl Sy ool

bbe mhie to gemerate adequaze refurms to cover the inberest muits sotified by e G Basad on iad vahused uﬂﬂhhumnhmb’u
Commparry.
1. Gratmity Fund - Funded Avmd
Particulars Mareh 31, 2022 Mareh 31, 201
i) Change in Preseat valoe of Obligtion:-
Present value of ocbligation as a1 begimming of the year 7.386.41 1237100
Interest comt 455 T4T AL
Curreni sarvice cost 953,00 2262.00
Acquisition {eredit) / cost (22300 (313,00
Benefits paid from plan asscts (927.00) {1,724.00)
Actunrinl guir - experience {1,906.00) {6,438.00)
Actuzrial los - financlal ssramptions 145700 GR1.00
FPresent value of obligation s sf the year end 741507 758641
As st
March 31, 2022 March 31, Bill
1) Change In value of Plan Assts
Falr value of Pl Assets 2 ol (he begincing of the year 637,70 LR
Acguisition adjustment {223.00) (313.00)
Expecied retem on Plan Assein 137.00 65.00
Contribuathons 4,047,886 1,500.00
Fienafits Paid (327.00) {1.724.00)
Arurn an plan assets greater than discours rate (30,000 (3.000
Fulr valos af Flan Asseis sa ut the mnd of e year 3,642,568 E37.70
Falr valae of Flan
iif) Amoust of Asset! (Lisbility) recogaised In the Balance Sheet:-  Asets a3 at the end of “;:l"h'::im_ KAty el b
the year
A et Warch 3], 2023 3,64156 TA1507 [3.772.51)
As i March 31, 2021 E37.70 786,41 (6,548, 7T1)
i) Gratulty Cost recognised In the Statement of Profit and Loss:- Year eaded
Farticulary Mareh 31, 2023 Mareh 31, 2021
Currenl sorvics ool [TENT] 226200
Inferest cost 766 68241
Expense recognised in the Ststement of Profit and Loss ,l!l.ii 154441

Estimated contributions for the year ended on March 31, 20003 jis Bs. 3,770.51 thousnds (Previoos year Re. 6,5%48.71 thouanda).
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NIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systams Limndied)
CIN: UTII00HE 1 FLOCI934TE
Notes to the Financial Statements for e year endied March 31, 2022
(ALl amoxmis in Ra, thousands, unless stated otherwise)
¥) Remessurement (guin)icss recognised throogh Other

Comprehemntre [ncome:= Yoar sadnd
Particulars March 31, 2022 Mareh 31, 2021
Hﬂm'hllul up:lhm: (1,506,000 (6,438.00)
A 1 loas - firanci i 1,457.00 681,00
Relomn on plan assets {groster) / less than discount rade 30,00 300
Gailn recogrised throagh other comprebensive Income (419.00) {5, 754.00)
Al nl
i) Ampmptions used in sccounting for grafolly plan:- lel.i!l.lm Muarch 31, 2021
Driscoums Bate (Per Ansurm) 6.75% 6.25%

16% for FY 2022-23 & FY  12% for FY 2021-22 & FY
2023-24 & 10% thereafler  2022-23 & E% therafier

‘Expectsd Rate af retarn on plan assets 1.15% T.05%
Eaimnates of fenere salery increase considered in scmaris] valastion, wices fato account inflation, senforiny, promotion snd other relevant factors sach & supply
and demand in the employment market.
¥il) Investment detalls of Plan Ameetaz-

The plan asscts mre malrinised with Life Insurance Corporation of India Ciransdry Scheme. The dotalls of imvestment maintained by Life Inmaranee Corporation
e nol vallable with the Compamy and hve not boen disclosed.

The expecied retum om plan sssets s determined considering several sppliceble factoms mainly the compensstion of plan sssels held, sssemsed sk of esset
maesgement, historical resuli of the Tobem on plen wsets.

Futiee Salery Incroase

viif) Semshiivity anadysls
The peraitivity of the defined benefit obligation io charges in the weighted principel aesempitions is:
Laipact oo delined beoelil obligation
Change in sssumption  Incresse in sssmmption  Decresse n sssmmption
March 31, 2022 Mareh 31, 2023 March 31, 2022
Discouwst mtn 0.50% (387000 417,00
Salary growth rate 0.50% 399.00 (374.00)
Withdrawal rtz 5.00% (711000 Tok.00
Lmpaet gn defined bemedit obligation
Change in asyumption  Incresse in msumption  Decresse in sssumption
Mareh 31, 20321 Mareh 31, 2021 March 31, 2021
[soouet mze 0.50% {380,000 41100
Salery growth miz 0.50% 400.00 {374,000}
Withérawal rate 5.00% (459.00) 400

The ehowe sensitivity analyscs are based on & changs in en sssumption while holding all other sssumptions constant. |n practios, this is uslicsly o occwr, and
chingea in same of the sssompticas may be comeated. When caleulsting the seositivity of the defined bensfit obligation to sigalfcant sctuarial savamptioes the
same rrothod (present valee of the defined benefin ol gathon caloulased with the projected unit eredit method at the end of the reporting perbod) bas been applied
aa and when calculating the dedined benefin Habibity rocogedsed in the balance sheet.

ix) The majer categories of plan sisety are us follows:
March 31, 26023 March 31, 2011

Seheme of [rsurencs - comventional prodocts 1008 10

Risk expesure
Threagh ls defined benefit plase, the Company b exposed o & mumber of rislo, the most eignificans of which are markst volatility, chasges In inflation,
changes In interem mass, risleg longevity, changing ccomomic esvironment, regulatory changes cte. The Comparmy cnsurce that the investment positions are
maragsd within an st and Hability masching framework thal has been developed 1o schitve vestments which are in line with the ohligaions under the
emnployes bemedli plens. Within this framework, the Company's asset-tahility matshing objective is 1o match assets 1o ths obligations by vesting in secwrities
o maich the beasfil payments as they fill duse,
mamwnhnﬂmwumﬂuhw,ﬂﬂmw“mmwmmmmw
benefil obligutions. The Company bes ol ch 1 the used 1o manage s risks fom prev ts are well diversified, such that
Hmﬂ'ﬂrm‘hmhlﬂdhﬂlnﬁﬂMmlhumnhﬂnf-h.
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NI LEARNTNG SYSTEMS LIMITED
(Formarty Kosrwn aa Mlelehamplen Lasrniug Sysrsms Limhed]
Oy UT2I0HRE FLOEMTE
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ooeorertial e ond conlibons end o masi reles.
A P T =y
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NITT LEARNDNG SYSTEMS LIMITED
(Formerly Known s Mindchampion Learning Syvtems Limited)
CIN: UTIIN0HRIMFLCOYTR
Noies to the Financis] Statements for the yoar ended March 31, 2032

13 Related Party Transsctions | Comtd.)
F. Detalls of dgnbficant transactions with the Related Parties carried oot in ordinary course of bosinme:-

(Al in Ra. # ds, unless statnd otherwise)
FParthes In which Key Management
Nature of Transsctions Heolding Compamy Personmel of the Campany are Toind
Interested™

Sale of Goods- Reveme - - -
{140.59) (2,083.56) (2.236.45)
Bale of services- Revemue 3057923 - 30,579.13
{35,407.49) i {2EA0T.AT)
Bale of fined masets 401,55 - 401,86
{720.25) - (720.25)
Itm’,d'!!qunﬂl'fm 4615 - 45,15
bte of Bervices Profostional Tedbaial & O ing 7 500,59 - T.500.59
perses e cihers {1, 732.17) - {1,732.13)
Management Cowt Recovery- Othor Hxpenses 1,B43.3] - 2,843.31
(467045} = (4,670.45)

Corporaze Crasrasiee Charges- Other Baorrowing Costs - - T
{150.88) - (150.68)
Rocovery of Share Based Paymesia by 3,199.93 - 319993
{273.72) = ET.TY
Recovery of Expenses By L5 - 1.523.49
(8,406.38) = (B.406.38)

Interens Expensc- Finance Cost - - .
(17, 718.22) - (1771820

Issuance of Eguity share capiml - - _
{465,000.00) - (465, 000.00)

Logn Taken . i 3
150,000.00) ' {50,00:0. £}

Lown Repaid - - -
{350,000.00) = {350,000.00)

*During the yeer the Company hes dossted certain Intelbectual Froperty Rights {Tradenask/Copyrights’ PatentDesign slc. including saftwane) [“[FR"]
to NIIT Foundstion (NF) a not-for-profit education society (NGO, These TPRs bave Nil carrying vahue in the bodks of fhe Company. Fair vioe of fhess
IFHa s B 460 thoosands as per report of independient valuer,

Dwitnils of outstanding balances with related paribes:

Parties in which Key
Management b
Particulars Halding Compamy - e Mamagement Total
Imierested Personnel

I) Trade Payahbes

March 31, 2002 6,839.55 - = 6,839,535

Niarch 31, 2021 {4,263.95) - - {4,263
1) Trade Receivables

March 31, 2022 945438 - - 946438

March 31, 2021 (5.649.53) {1.20%.591) . (1083544}
HI) Other Payables

Msrch 31, 2022 - - 300 300

Masrch 31, 2021 - - {153.21) (153.21)
Previoos yesr figuses e given in parenthesis.

260



NIIT Limited NIIT

NIUT LEARNING SYSTEMS LIMITED
(Formerty Known sa Mindchamplbon Learning Systems Limiied)
CIN: UTZIOHR20M FLCISMTE
Mates (o the Finaocial Statements for the year ended March 31, 2022
(All amonnta |z R thousands, wnless stated otherwis)

2 Contingent Llahilities and Comumltments
A. Contimgent LinbQichss

a) Clalens against the Compamy nol scknowledged aa debis:- As ml
March 31, 2033 March 31, 2021
Custamen ARG 32 =
Indkimect tex 1942173 -
Total 20,012.05 -
b)) Goaranies

Bazk Guaremscs bsoed by Baskers outstanding ot the end of the year Ra. 20,010.15 thonsands (Frevicus year R, 230,04 thousasds),

B. Capbinl and other commitments - N [Previoos year NI

M Segmwent Information
The Company is eogeged in providing Bdocation & Treining Sorvices i e single grogmphy. Based oo "Memagemeni Approsch™ , s
ﬂmumunuwwmwwmwmmmumﬂm

resources based on the mmalysis of porformanee of the Compary e 8 whole. It oporations e, & B idered 10 comstitnte & simgle
megeend 6 the context of Ind AS 108 — Opemaiing Segments.
“The Campary operaics in » single grography {India) and acoordingy, secandary segment reporting i not spplicsbis,
31 Disclosure ander Ind AS - 115 (Re from tn writh cosb )
Yeur ended
& Disnggrogsied revenue information March 31, 2023 March 31, 2021
Type of Sorvices
Sale of Coarscwnre and Training Muterial 26,520.79 A2,6TR07
Sale of Herdware & Accosscrica 1,592.87 6,802,563
Bale of Bervico 62.900.19 B0, 764.67
91,111.85 130, 245,57
Timing af Revenne Recognithm
Goods (O ), Training Material, Hendware & Accessories) crarsfemed
&l & poird in time 28,121 .66 4945070
Services trensferred over time (Taiaieg Services) EL900.19 0, 76467

91,171.85 130,245.37

b. Trade recelvablos and Contract Balances

Traile Receivabies [Refir st 7(E)] 25,024.01 29,282 86
Cuontenct Assels [Refer note 7)) 1,144.70 1,082.30
Contract Lishilitics [Refor peéz 15] (7,657.95) {13,295.80)

WIILTE 47,0636

Trade receivables wre coas-interest bearieg and are genemily oz terms of 60 = 80 deys. A som of Bs (7,814.70 thonsands) (Provioes your
Ra. 27,572.62 thoasends) bs rocogaised es (revermal)/provision for expected cnodit bosses oa rade recedvables dusing the year,

The Compasy clemlics the rght to cosalderation in exchangs for delivorables aa clther  roceivable or s anbilied revesas.
A reochvables is right to consideration that b unconditional wupon passage of time.,

Revenea for onguing services sl e reporting dale yel to be imvoiced is econded s ustilied nevmnoe.
. Heconcllintion of revence recognised in the sinternent of proft and loss with the contracted price
Y ekr endied
March 31, 2033 Mareh 31, 2031
Revenae as per comirncled price 20,9559 125, 94206

Ad|ustmernts

{Reversal of gabes reters)ipet) H{}I;In% jgﬁ;l;

d mmﬂmmm
The =g P obligation & wides the aggregate amoont of the tansaction price yet to be recognized s o1 the
mdufﬂrwpuhddmWshMﬂmmmmMmummuMil.
X2, ihere weere po remaining peribrmance obligation e the same i safisfied wpon delivery of gooda/sarvices.
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NIT LEARNING SYSTEMS LIMITED
(Formerty Known as Mindchamplon Learning Systems Limited)
CIM: UTIZ00IMRIMIPLCIS34TE
Noles io Lhe Financial Statements for the year ended March 31, 2022
[All smounts in Ra. thousands, unless wiated olbwerwisc)

321 Capital Management
“The primary chjective of the mansgement of the Compamy's capital structure is to maimtain sn efficiet mix of debt and squity in order to achieve & low
cosl of capital, whils taking into sccount the desirability of retaining francial fexibility to pareoe bustiness opportimities and adequate sooesss o
Hguidity to mitigate the offect of waforescen cveets om cash flows. To muximise the sharcholder valoo the management 2l monitors the retem on
equity.
‘There is no bomowings ouistending as st Mach 31, 2022

[Partheulars March 31, 2013]  March 31, 2021
| Lenac linbilities EIRE 183,69
Total Debt (A} 31757 15369 |
Faquity Share Capétal (Refer note 113 1,155,640.72 1,155,640.72
Other Equity {Refer note 12} 1 127

Total Equity (1) 2330104 7,700.63
Profi after Tax (C) (4,521.59) (161,244.57)
Uipericg egubty 27,703.63 21,794.45
Closing oquity 2330104 27,703.63
Averape Sharcholder's equbty (D) 1550234 4. 749.04
Dielbt equity rutis (A/E) 001 801
Return on equity Ratle (%) (C/T) (18.91)% (651.57)%

{This spaoc has beer intertionally left blank)
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NIIT LEARNING SYSTEMS LIMITED
(Formerty Kncwn as Mindchampion Lesrning Systems Limited)
CIN: UTIZ00HRZ001 FLOUSS4TE
Modes to the Financlal Statements for the year ended March 31, 2022
(Al emomnta = Ra. thousands, anizss siated othorwise)
1} Additions] Regulatory Information
i) There Is no immavehls property incloded in Property Plaed and Eoaipment and Right of use sssols, held by the Compary.
#) The Compamy has mot revained iis Property, Plant snd Equipment (fnchading Right of nee ssscts) and intangible assoty dusing the year ended March 31,
pli iR
1} The Company does not have any Benami property, where sy procesding has been inltiated or peading agint the Company for kolding sny Benarsi
property ander the Bienmmi Transsctions (Probibitos) Act, 1983 end rdes made thereunder,
iv) The Comspeny has ot been declared wilfis] defralier by oy bask or finsncisl imgtitation or government or pmy government puthority, as per the mmilable
Enfioreation
v) Relationskip with Struck off Companies

Matmre of L] e |u| 2 Relatiombip with the
Name of the strock off company transsctiona with s o 3L.03.2022 — - struck off company, I sny,
ntruck off company e e disclosed
[manik Esst Info Sarvices P Lul Trads payables - 89915 [N.A.
|Assam Comyg Serviots Pvt. Lid, Trade payaks 5196 S1.96 |NA
Vijaya Lakshmni Sofitech Privete Limited Trade Receivable 12.08 12.08 INLA.
i) The Company does not have ary such transaction which is not reconded in the hools of scogunty thad has heen surrendered or disclosed as i daring the
year in the tax ender the B Tax Act, 1961,

wii} The Company hss not traded or imvested in oryptocerency treassctions / belsnoes daring the financie] yosr.

(This space has been inteptionally Jef k)
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NITT LEARNING SYSTEME LIMITED
(Fermerly Knows as Mindchamplon Learning Systec Limived)
CIN: UTZ 0TI PFLCOYS4TR
Notes o ihe Fioancis] Stvtemenis for the yeor esded March 31, 1003

=) mwmmmnh-ﬁ.u—mnmum-ﬂ ite Scheme ol A mder poction 24 s 232 sl other spplicabile
previssoos of e Compassos At 2003 b NIT Lismsited (Transfcror Company) (Holding Compsmy) snd HITT Lesming 5ywicss Linsted (Foomarly known s Mindchaspion
Lessming Sysices Limited) (Traalfiros Compeny) snd feir reipective shasthokicrs sad erclilon ("Sehame”). The Scheme iier-alia provides for, () Tresafis and Vesting of
CLG Presincas. Usdenaking by e Trantferor Compesy 10 Transferce Company, (&) Feduction mnd cascelation of Shes Capital of Trassfeees Comspeny held by Tranaferos
Comspaay, (H) Innmsce and allotmen: of ibares by e Trassfires Coagpany to S sharehoiders of Transferos Company In considerstion of transfer of CLO Business underskdag.

The Appoieted Dete for the Seheme i April 1, 2022 o quch other date as direcied by the Hooble Chendigarh Bench of the Natlonal Coespesy Law Tribenal ("NCLT7) The
Seheme i mbjeet 1o receln dw-&ﬂwmwhhﬁHmwm Hxchesge of Indls Limited, 5170, sharebnlders, crediwmm,

Nﬂl;'nim-_yh“&ﬁ.
Expenses relaisd i the Scheme harve boon recogeissd 5 mn ycional lers in the of Profs el loss.

%) The Compamy has not ad d or losned or i d fimds o sy other person{s} or entity{ies), nclading foreign entitien {1 disries]} with the ind ding that the
Intrrmidsary shail:

=) Dirnctly or indirectly end o invest i otfer poncos or ectities idettified n ey mesnes whalsoaver by or o= behall of e conpasy (Uitimate Bese Goikries) or
) Provide aoy pesrsnics, sooaily or the ke ko or on belall of the Tizwic Bonchciarios

al) The Compmy bas nol reosived sy fund Gom sy person(s) or ditefie), Schiding fregn sxities (Panding Party) with te und fing (whether ded &= writing o
ollacrwisc) (hal e Compesy shall:
(a) Dérvetly or indiroctly lend of hves! i other pafions of caitics idenlificd in sy mesnds whaisoever by of o bohalf of e Funding Party (LNtiale Bess feiasied) of
5} Provide any posrsttes, socusity or the like o bebalf of e Ukmale Beacleiics

M The Code oh Social Secarily, 2020 ("Code') relating o cnployes benelis dusing coploymesl and pow-coployivan! benefits froched Presidential sscal i Seplamber 2000,
Hewever, ihe daic on which e Ceodie will come fnto el bas el boen, notified, The Cosgpey will s the impact of the Code whes it comen lato elfect mmd will recoed sy
reliod fmpect i the period whea (e Code botomed eflisctive,

3 Provices yeur fguren have been regrouped | roclassified to confiom the curmmt yeer chassification.

Sigratures I Nodes '1 i 74’ of these Finsmelal Soieswnis,

For 5.8, Railibal & Associotm 1LF For ani on behadl of the Baard of Direetors af

Chartered Accanisnts mmmm

Firms Regleratios Na: 101045/ H300004 y Knows ms & plon Learning Sy Lisrizedd)

San|ay Bachehas P Hsjesdran Vijay K Thadunl

Partner Diirecsar Dot

lemmiborsiey No, 400419 DIN - 00042531 DIN - 00042927
Snn| ey Kemar Jaln Slddbarth Math
Chsef Finsnedal Officer Compazy Secretary

Plaes: Grrupram. Flese: Chugram

Dimte: Mgy 14, 2022 Deic: May 14, 2023
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NIIT LEARNING SYSTEMS LIMITED

(Formerty Known ss Mindchomplon Learning Sywtemn Limbted)
(CIN: UTZNMHR200 PLOUI4TE

Unaudited Provisional Balance Sheet as at June 30, 1011
(Al smoents in Ra, Goosands, umless sisled otherwise)
Al EL

Natrs June 30, 2021 Mareh 31, 232
(Unnmdifed) (Amdited)
ABSETS
Non-current masets
Property, plent end equipment 1 26 5437
Hatargible ssets 1 - -
Righit-od-mse nsacts El 17358 36TT
Financis] aascts
Other fimpncial assets 4D 611,09 20,321.80
Income Tax Assets (net) 5 21,580.49 2107204
Total nem-current sty A1, 85142 A1,764.58
Current pascts
Invemlorien ] 1921.56 541835
Financial ssscts
Invesmments &0} 65,517.79 68, 820,08
Trade recebvables () 11,533.09 3502501
Canb and cank: equivalests Ay B,088.57 132248
Bank balances other than shove Av) 2,000.00 -
(rher financial pescts 4(ET) 7, B06. 40 1,289.70
(rher curmen! assels 7 6,E78.30 7.410.70
Total current smets 115,745.71 119,286,321
TOTAL ASSETS 158, 857.13 161, 051.30
EQUITY AND LIABTLITIES
EQUITY
Ecpaity share capital B 1,155,640.72 1,155,640.72
Other equity
Reserves ard surplus L] (1,270,015.56) {1,275,056.84)
Other resorves W) 14271718 142,717.18
TOTAL EQUITY TETTET] 130184
LIABILITIES
Current Nabilitis
Finmscial lishalits
Lease Linbilities 30 4120 nis
Trade paynbics 190
(8) Total cutstanding dues of micno snlerprizes and emall enberprises M ET.64
Totad o of Creditos other then Micm iges &
Eiu """‘hl e 93,668.52 105,155.50
(Orher financisl Habilitien 100 1341525 B.696.75
Provisions 1 748268 6,567.51
(her cusrer: Habilivies 12 15,415.10 16,824.49
Total carrent Hahilhtios 130,254.79 137,750.26
TOTAL LIABILITIES 130,254, 79 137,750.26

TOTAL EQUITY AND LIABILITIES

158,597.13 161,051.30
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NIT LEARNING SYSTEMS LIMITED

(Formerty Known as Mindchampion Learning Systems Limited)

CIN; UTZZ00HR2001 PLCOYS4TE
Unaudited provisional Statement of Profit and Loss for the period ended June 30, 2022

Income
Revemue from opemntions
Orther income

Total Income

Expenies

Purchase of sock-in-trade

Changes in inventories of stock-in-trade
Professional & techrical outsourcing expenses
Employee benefits expenses

Finance coms

Other expenscs

Total Expenses

Prafit /{Loss) before exceptional ltems and tax
Exceptional items (net)
Profit /(Loss) before Tax
Income tax expense:
Current tax

Total Tax Expenses
Profit /{Loss) for the period

Other comprehensive income

Items that will not be reclnssified subsequently to profit or loss
&) Remeasurement of the defined benefit obligation
b) Income tax effect

Total other comprehensive Income: Tor the period, net of tx

Total comprehensive Income /(loss) for the perlod

Earalng /(Loss) per equity share
(Face Value Bs. 10/- each):
Basic
-Diluted

{All emounts in Rs. thousands, tnleas stated otherwise)

Notes

14

15
16

1,2 &3 {if)
17

19

267

Period eaded Year ended
June 30, 2022 March 31, 2022
{Unaudited) {(Audited)
19,597.69 91,121.85
2311.94 15,939.74
31,909.63 107,061.59
471,78 1,093.89
2,496.79 11,776.78
432091 17,861.76
16,423.44 65,048.20

6. 76 5339

111.30 432,84
2,956.19 14,150.30
26,796.17 111,317.16
5,113.46 (4,255.5T)

- (295.00)
511346 {4,550.57T)
7216 27102

7216 27102
5,041.30 {4,821.55)

- 419.00

- 419,00
504130 (4,402.59)
0.04 (0.04)

0.04 (0.04)
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NIIT LEARNING SYSTEMS LIMITED
i — 23 Mindehamplon L lng By

CIN: UT2D RIS 1L OIS TE

Lmited)

Unandited Provislonsl Stetement of changes In equity for the period ended Jene 30, 2023
(AN emounts in Rs, thonsnds, ankow seted ofherwise)

8} Equlty Skare Caplal
Particubizs

Eqaity sbare of B 10 each based, mebaceibed a=d Elly pald

Balance at April 1, 2031
lssee of equity shere capital
Balance ut March 31, 2022

Balance al April 1, 2002
lsmze of equity share capdial
Balanes st Juns 3, 2023

b) Dther Equity

Balanes s nt April 1, 2021

Losa fior the year

Oeher comprehensive incoms: (et of )
Total Comprebensive lom for the year
Balsace na at Murch 31, 3033
Balance s ad April 1, 2022
Losa for the year

Total Comprehenglve inenme for the period
Balance ox ot June 30, 2033

Nusbers
115,564,072 1,155,640.72
lis,!ﬂ,lﬂ_ l.m,ia.'n
115,564,072 1,155, 640072
115,564,072 L1SS640.72
Rsssrves and surplua
Serurities premimm Erizined enrnings Der Yosiryes bars
20,000,00 (1,260,624.2T) 142,717.1% (1,127.937.08)
- {4,521.35) = (4,821,550
- 419,00 - 419,00
- {4,402.55) = {8402.59)
30,000.00 (1, 295,056.86) 4171718 {1,132, 335.68)
20,000.00 (1,295,056.84) 14271718 (1,132,33%.68)
L 304130 - 304130
= 2,041,530 - £,041.30
20,0000 (1,290.015.56) 142,717.18 {1,127, 298.30)
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NIIT LEARNING SYSTEMS LIMITED

(Formerly Known 2a Mindchampion Learning Systems Limited)
CIN: UTIZ00HRZDOIPLCOY947E

Unapdited provisional Statement of Cash Flow for the period ended June 30, 2022
(All amounts in Bs. thousands, unless stated otherwise)

Period ended Year ended

June 30, 2022 Muarch 31, 2022

A. Cash Flow From Opcrating Activitics:

Profit/(Loss) before exceptional items and tax 511346 (4,255.5T)
Adjustments to reconclle loss before tax to net cash flows:
Depreciation and amortisation 111.30 432 B4
Allowance for doubtful debis (net of reversal) (793.80) (7.814.70)
Allowanes for doubtful edvences and deposits - 49.59
Provizion / Other Linhilitics written back - (2,424,100
Provision for slow/Moo- moving Inventory (Net) (510.62) 1,992.05
Unrealised foreign exchange (gain)/ loss 233 (85.99)
Finance cost 6.76 5339
Imierest mcome (292.83) (2,105.07)
Gain on sale of property, plant and equipment - (738.37)
Met gain on Investment carried at fair value through profit and loss (697.97) (1,894.34)
Operating profit’ (Joas) before working capital changes 2938.63 {16,790.27)
Waorlkdng Caplial Adjastments:
Decrease in trade payahles (11,609.09) (3,521.33)
Decrease in short term provisions 915.17 (3,149.20%
Decrease in other curnent lisbilities (1,469.39) (2,506.43)
Decrease in other non-current lisbilities - (5.21)
Decrease in other current financial liabilities 4,718.50 [2,927.58)
Decrease in current trade receivehles 13,209.50 32,017.03
Decrease in non current trade receivables - 68.75
Decreuse in inventories 3,007.41 0,784.73
(Increase)Thecrease in other current financial assets (6,513.16) (62.50)
Decrease in other current assets 53240 2,771.37
Net Cash generated from aperations before tax 5,8198.97 15,679.38
Direct Tax- (paid including TDS) / refund received (Not) (980.61) (444.50)
Net Cash flow generated from operating activites  (A) 4,549.36 15,234.88

B. Cash Flow From Investing Activities:
Purchase of property, plant and equipment {including capital work-in-progreds,

internally genemated intangibles and capital advances) - (9.38)
Proceeds from sale of Property, Plant and Equipment - T786.34
Interest received - 1,898.46
Encashment of bank deposits (net of placement) (2,000.00) (12,780.11)
Purchase of Mutoal Funds (4,999.74) (56,496.69)
Proceeds from sale of Mutual Funds 9,000.00 46,500.00
et cash flow generated from/ (used in) investing activities (B) 2,000.26 (30,101.38)

269



NIIT Limited "‘IIT

NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: UTZZ00HR2001 FLOOI04TR
Unandited provislonal Statement of Cash Flow for the period ended June 30, 2022
(All mmounts in Bs, thousands, unless stated olherwise)

Period ended Year ended
June 30, 2022 March 31, 2022
C. Cash Flow From Financing Activitics:
Interest paid on cash enodit, borrowings and others - (45.76)
Payment of Lease Lisbilitics (83.53) (216.52)
Net Cash flow used in financing sctivities {C) (83.53) (262.28)
Net Increase ((Decrease) in Cash & Cash Equivalents (A) + (B)+(C) 6,766.09 (15,128.78)
Cash and Cash Equivalents a2 the beginning of the finsncial year 1,322.48 16,451.26
Cash and Cash Equivalents as at the end of the period #,088.57 1311.48
Reconciliation of cash and cash equivalents as per the cash flow statement
As i
June 30, 2022 March 31, 2022

1 Particulars
Composition of Cash and carh squivilents incloded in the stateasent of ensh
Dows comprise of the following balance sheet amounis:
Current accounts B,088.57 1,332.48
Total B, 08857 132248

1 Figures in parenihesis indicats cash outflow,
3 The cash flow staternent has been prepared using the indirect method as set out in Ind-AS 7.
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(Fermerly Known s Mindchamplon 1 g 5 Limidted)
CIN: UTI200H RDMI1 FLOSSS4TE
Holes o the Unamdived I 1 Fi al 51 for the period ended June 30, 2023
[AN minonmes in Hs. thousands, inless staied othereise)
1_Property, Mani snd Equip
L Furnlture & Tetal taagihke
Furtlcnlars Planil & Equipmesis Lamp Fi
Your endd March 31, 2022
Grom carTying smount
{irnss carrying ssmount &8 om Apl 01, 2021 35257 24808 FLpk ] 433557
Addditiom 538 = 338
Dhspossa ek o565 = 157.52 197
Closing Gross Carrying Amosnt (A) ST Fanuw = ASHLTH
Acenmnlated Deprecistion
Accamslatod depressalon s oz Aprl 01, 321 357324 24808 192,22 601354
Dieprecistion charged during e year 21151 = 1726 KT
DéisposalsSale T8 0.00 20948 S15.08
Clmlng scenmulated deprociatan [B) 507933 J48.08 - 537741
Nt Carryiag Amoust (A-B) AT = 3 5437
Preriod end Juse 30, 1002
Groening Carrying amommt
Cirvte carrying e=cuml a e April 01, 1002 300 24808 - AABLTH
Additions - - - -
[HsposaiaSale - - - -
‘Closlng Gross Carrylsg Amommt (C) 5133.T0 I48.08 = 5381.78
Ascamulated Deprecistion
Accemelaiad depreciation s o April 01, 202 507933 24808 = 531741
Dicpreciation charged Juring fhe yoar an - - nun
DhisposaisTale = - -
Closhg sccnmulsted depreciation (D) 211144 1a8.0K - 1359.03
Met Carrying Amoust [C-I) pF¥T] = = PR
1 Inteagible smsets sod intangihle smels woder derelap
Internally
Safrwars Total lntanpihls
Partheulara Cenerated peuired Pt
Year end Murch 31, 2032
‘Grom carrylng smanmnt
irvaa cmrrying emoun! s o Aprill 1, 2021 15R,632,19 2,750.58 16139077
Addhtions H = a
Drisposals PR s =
Cloaing gross carrying amomni (A) JLITAERT] 1, 75058 16139077
Arcummisicd Amortstos and Impsirmost
Accaulaiod smariestion s on Al 01, 2021 L58,632.15 75887 161,3%0.73
Asnortisstion charge for the year 003 L o4
Drisposals = = -
Clating seenmulated amartdastian (B) 15863119 1, 75858 161,.390.77
Mot carrylng smoant (A-B) = " =
Period end June 30, 2022
Grom earrylng smonst
Ciross carrying emow s o Agril 01, 2002 15863219 L7585 1613877
Diisposais - - -
Clmslng grom corrying smsant () 150E30.1% 1 TEN SR 16139077
Arcumminted Amortsston and Impatrmest
Accamelnted smcrtization an on Ageil 01, 2022 15853219 L1583 163, 3%0.77
Asnortisstion charge for the yoar - - -
Drispossls f - -
Cleatng accnmulaied amgrtarien [0) 1SRE3L1R LTRREE 161,390.77

Kt carryloy smount (C-I1)
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NIIT LEARNING SYSTEMS LIMITED
(Formerly Known ss Mindchampion Learning Syrtenm Limited)
CIN: UTZI00ITR 20 FLICOS94 TR
MNotes to the Unsndited Provisional Fi inl Sint iz for the period ended June 34, 2077

(Al amouedy in Rs. thousands, unleis gtated otherwise)

3 Lemen

(i} The follewing are the amounis recopaised in the satement of prafit and loss for short term leases:
The Company has entered imto leases for office premises, employoe scoommodations, eqaip ‘which sz labile at the option of the Compamy
by giving the requisite notice. Aggrogats payments daring the period under short term leases are as shown hereander:
Particulars Perlod ended Year ended

June 30, 2022 March 31, 2022

In respect of premises® 177.14 143881
In respect of equipments** - 350
Totsl 17714 14T
* includes payment in respesct of premises for office end employes secommaodation.
** imchodes payment in respect of computers, printers and other equipments.

() The following are the carrying smount of right-of-nse assety recognised and movement:-
Partlcnlars Vehicle Total
As at April 1, 2021 17753 177.53
Additicna 343,17 34307
Depreciation (203.93) (203.93)
As ut March 31, 2022 31677 16
Depreciation [79.15) [T9.15)
As at Jume 30, 2021 13758 137158
Tbt“ﬂn'mhunjh[ it af Lemse Hahilities and i1
Particulars Yehiele Total
As ut April 1, 2021 163.69 18369
Additions 4317 34317
Accoretion of interest (Refer note 16) T.63 763
Paymenis (216.52) {216.53)
Asnt March 31, 2012 7. nre.
Accretion of interest (Refer note 15) 6.76 A.T6
Puymerita (83.53) [83.53)
As uf Jume 30, 2022 24120 .20
The following Is the break-np of current and son-correat lease Habiiities
Particuliry June 30, 2022 Mareh 31, 2022
Current Leass Enbilitics 241.20 niE
MNaon-Currend Leass lishiliths . o
Total 241.20 1797
The follewing are the amounts recoguised bn the statement of profit and loss:
Particulary Jume 30, 2022 March 31, 2022
Depreciation expense of right of wse sty 79.19 0393
Inzeresi experse on Leass Bahilitles (Refer nole 16) 6.76 7.63
Todal B5.95 21156
The table below prevides detalls regarding the contractual maturities of lease Hablities
Particularn June ML, 02T Murch 31, 2022
Leas than one year 24120 e
One to Two yeirs - -
Iviowe than Two yours =,

Total 14120 31797
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NIT LEARNING SYSTEMS LIMITED
F K P —— ing Systerns Limited)
CIN: UT22 AR I001TPFLCO TR
[Nodes fo the Unsudited Frovisional Floancial Ststements for the period ended June 30, 2022

{All smmmta i Rs. thousands, unless stated othorwise])

4(kv) Cash and Cash Equivalents As sl
June30, 2032  Mareh 31, 2021
Balsnce with bsnlks
“Currens accounty 8,08%.57 1,322.48
Total B,088.57 1,321.48
4(v) Bank balances other than sbove As ul
June 30,7002 March 31, 2021
Bazik deposits
“With original matarity of more than 3 menths md upto 12 moetha 2,000.00 -
Tetal 2,000.00 -
As al
5 Incoms tax assets June 3, 2022 Mareh 31, 2022
Advazce Income Tax 28,117.95 27,208.50
Less : Provision fior Income Tax (6,137.46) (6, 137.46)
11,980.49 21,0704
As wt
6 Inventories (Vialued st lower of cost or net reallsshle value) June 340, 2022 March 31, 2022
Az nt the end of the perfod
Traded Greoda
u) Bdocation snd Treining Materis] 1,079.24 327298
b} Software 1,842.32 2,145.37
1,911.56 541835
As ut the beginning of the year
Traded Geods
) Edocation snd Treining Material 327258 12,230.17
b} Saltware 2,145.37 4,964.96
541835 17,195.13
Decresse in Inventory® 249,79 11,776.78
* Net of provision for mon-moving inventories of R, 21,555.90 thonsands (Previows year Ra. 22,066.52 thomards).
As at
T Onther Assets June 30, 1021 Muareh 31, 2022
Corrent
i Advances bo Suppliers in cash or in kind
Unsecared, considersd good EXE N 363723
{A) 3,E3.T7 363723
0y Prepaid Expense 59045 1,219.71
(B 5545 1,219.71
1)y Crther Advances recovernble in cash or [n kind
Unsecurnd, considered good 448,08 2,553.76
Unsesared, connidered doabeful 48.68 48.68
Less: Allowence for doabtful advences [48.68) {48.68)
) A 08 1.553.76

Total other assets (A+B4C) SITEI0 1410.70_
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NIIT LEARNING SYSTEME LIMITED
(Formerty Known m Mindchamplos Lsarning Sy Limbeed)
CIN: UTIIMHBZ00] FLCOTS
Nobes to thy Unandited Provislonal Flasnchel Sdstements for (he period ended Jome 3, H11

(Al e o rletn flated £
8 Hkare caplinl
u) Antharised share explisl
Equity sharos of
RL 10 ssch
Number of Amasasi
shares
Ax st April UL, 2021 120,000, 000 1,200, D003
Increase during the year - =
An uft Murch 31, T3 1310,000, 008 1,206,000
Incremse durisy the period - .
A st Jone 34, 2011 o 1IN0o0nDd 130000000
b M ovemest in oquify sharo capitsl
Equity deares
Particabirs Numbar off Amasrwt
wharrs
As ut April 07, 2011 115,564,072 1,155640.T2
Ismmsd dhoring the year = =
An uit Murch 31, Bk 114,564,072 1,155.640.72
T charinyg the period = =
Al b Juma 30, POTY (1} 1
) Diwtnll of cluss of Equity Bhares held by the linlding Comp Ax

R : Toma 30, T Wiarch 31, 2033
M of sharm Amuunt s R Nu. of shares Amnunt in R,
NITT Limsited 115,564,072 | L1564 115,564,072 L1T5.640.72

) Dvinlly of Shareboldery balding more than 5% shares [n the Compuny

Ax ut

Jmne 30, T3 Mareh 31 20012
FPrstiealry | Noolsheres | % of Halding No.ofshares | % of Hoding |
=] 115,564,072 ] 115,564,072 1
Totsl 115,564,073 ml T18.564,071
st of the above, & Eguity Sharss are regitered b o leividuds, the benefckal besereat of wiich s with the Holding Company,

o) Torma!' rights sttached to squity sherss

The Compey ks one elim of aquity shares havieg & per valne of Ra. 10 per shase. Fach sharehabler b eligihle fr one vols per shere beld. The dhidend peopesed oy the
mdm--&dhhwdhmhhﬂmumw--dﬁmmh:—tw‘h
exquity shancholders mre cligibls to rocoive the renmining assets of the Company after distriingion of all pr i b, in proportion to their sharsbolding.

1) Crtiser detadls of equity sharos for w perisd of flve yoars immodistoly proceding June 38, 2031
) 30,000,000 exgpeity sharvs of B, 10 oach wers sllogied on Augst 4, 2007 to NTT Limsited by comvesion of sarfier sssed Optionally Cosvertible Debontars.

&) Dartadls of slarvs bakd by promsstors
An wt June 3, 2013

No. of shares at
Promater il | ‘Chmmge during the | No.ofshareswtche [ % of Total | % chenge dering
Akene the poar yEar end of the year Shares e yeur
WIT Limdied 115,364,072 = 11 106
115864077 - Il;ﬁlﬂ g
A wit ML 1, iy
N of sharos a1
Fromater Chengr during the | Na. of sharos of tha %% of Total “h’ﬁ‘-l
IPurtisaters nRme -w‘ yoir s of The year Sharm Ut yomr
| ity shres of Ra. 10 sach fully pald | NOT Laied 115,564 - 1] 10 L
(Total 115,564,072] ] 1 109% T
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NIIT LEARNING SYSTEMS LIMITED
(Formerty Known as Mindchamplon Learning Bystems Limited)
CIN: UTIIMHRIN0] PLCIF94T8
Motes to the Unsadited Provisional Financisl Stetements for the period ended June 30, 2021
(Al amomts in Fa. thonsands, unless stated ofheraise)

Asst
9 Other Equity June 30, 2021 March 31, 2022
Reserves and Serplus [Refer note (1))
Secarities Preminm 20,000.00 20,000.00
Retined Eamings (1,290,015.58) {1,295,056.86)
Orther Reserves [Refer note 9(ii)] 142,717.18 142,717.18
Total reserves and surplus (1,127,296.38) {1,132,339.54)
A at
9(1) Reserves and Surpha June 30, 2021 March 31, 2012
8) Securithes Premipm [Refer footnote (i)]
Balance st the beginning of the perind 20,000.00 20,000,00
Balance at the end of the period (A) 20,000.00 20,000.00

b} Retained Earnings

Balence at the beginning of the period (1,295,056.86) (1,290,654.2T)
Laoss for the year 504130 (4,821.59)
Other comprehensive income 41900

Balance at the end of the period (B)

Total Reserves and Surplus ( T ) = {A-+HB)

S} Other Reserves

a) Other equity [Refer footaote (i)

(1,200,015.56) {1,295,056.86)

{1,270,015.56) (1,275,056 86)

Anat

June 30, 2022 March 31, 2022

Halance st the beginming of the perind 14271718 142717.18

Balance at the end of the perind () 142,717.18 142,717.18

Total Other Equity (C+D) (1,127, 298.38) (1,132,339.68)
Foolnole :

(1) The amount represents the edditional emount shercholders paid for their issued shares thet was in excess of the par veloe of those shares.,

The szme can be atilised for the items specified under section 52 of Companies Act, 2013,

(i) It represents the equity instnenent of compound finsncial instrament (OCTs) (net of expenses for issue of share capital).
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NIUT LEARNING SYSTEMS LIMITED
(Farmerly Koswn aa Mindchampion Losrning Sysiemi Limited)
CIN; UTIZ00ERION] FLOOS 4T

Notes to the Unsindited Provislanal Fh inl St for the period ended June 30, 2021
{All sty i= Ba. thovsesds, oeless statied othorerisg)

10 Finascial Lishilbites
As ut
1) Trade Payables June 30, 012 Mareh 31, 2023
Total oetstanding daca of Crodisers other Uhan Micr erlorprises & small coterprises 21,7807 9835635
Tirtal penstanding ducs of micro enterpriscs and amall enterpriss 3204 7.4
Trade payables to relazed panics 186745 683955
Tostal trade payables 93,700.56 105,283.54
Asut
10(H) Cther Financial Lishilities June 30, 1021 Muarch 3, 1021
Curreat
ket Payables 1341525 8,696.75
Total piser financia] Hahilithe 1341525 BES6TS
An ut
11 Provisions June M), 1022 March 31, 2032
FProvhion for Emphyyee Benefits
Provision for Gremity 473168 A
Provision for Compensated Alwences 175100 1,795.00
Tetal Provisen TARLES 556751
An mt
12 Diher Linhilithen June My, 1022 March 31, 2021
Curreni
Comtract Liabillides
-Dieferrod Revenue L85 1,763.40
~Audvances from Customens 5,045,185 5 RER 55
Stapstory Dues® 7,736.24 9,336.54
Total otiser Hahilifies 1541510 16,884.4%

* Sastutory Dhaes mainly includes withholding tax, Goods and service tax and Costribuion to Providest fund cte.

277



NIT

13

14

16

Limited

NIIT LEARNING SYSTEMS LIMITED

(Formerly Known as Mindchampion Learning Systema Limited)

CIN: UT2200HR2001 PLO0S94 TR
Nates to the Unaudited Provisional Financial Statements for the period ended June 30, 2022

{All amounts in Rs. thousandy, unless stated otherwisc)

Revenne From Operations

Sale of Products :
~Courseware and Training Material
~Hardware & Accessories

Sale of Services

(Orther Income

Interest Income on Bank Deposits carried at emortized cost

Met gain on [nvestment carried at fair vabue through profit or loss
Gain om sale [ disposal of Property, Plant end Equipment and Intangible
asscts (Met)

Provision for Doabtful debis written back

Provision / Other Lisbilities written back

Oiher Non-Operating Income

Employee Benefits Expenses
Salary, Wages end Bonus
Contribution to Provident and other Funds
Share Based Payments

Staff Welfare cxpense

Perlod ended Year ended
June 30, 2022 March 31, 2022
8,396.70 26,628.79
2,064.67 1,592 87
19,136.32 62,900.19
19,597.69 91,121.85
Perlod ended Year ended
June 30, 2022 March 31, 2021
29283 99312
- 1,111.95
E97.97 1,B04.34
- 73837
79.70 14235
793,80 7.814.70
= 2.424.10
447.64 220,81
1311.94 15939.74
Period ended Year ended
June 30, 2022 March 31, 2022
12,724.37 58.574.54
1,538.41 3,553.98
1,983.62 3,199.93
177.04 619,75
16,423.44 65,948.20

%% There are mumerous interpretative issues relating to the Supreme Court (SC) judgement on Provident fiond dated February
28, 2019, As a matter of caution, the Company has implemented the provisions on & prospective basis from the date of the SC

order. The Compamy will asscas its position, on recciving further clarity on the subjoct.

Finance Costs

Interest Expense
Interest om leass linbilitics [Refer note 3(ii)]
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NITT LEARNING SYSTEMS LIMITED
(Farmerly Known as Mindchamplon Learning Systems Limited)
CIN: UTIZMHR00 PLC0994TE
Noies to the Unaadiisd Provisional Financial Statements for the period ended Jone 30, 2022
{All emounts i Rs. thousands, wnless steted otherwise)

Period eadod Yeur ended
17 Other Expenses June 30, 203X Muarch 31, 202
Bquépment Firing [Refir note 3(1)] - B
Preighl and Coringe TH5S 250939
[ent [Refer nots 3(7)] 1714 1,430,581
Power & Fusl 5096 12498
Commumication 175.44 514,02
Legal and Professionsl 466,39 420620
Manngernont Cost R ry by Holding Compary U5R.EE 284331
Travelling ard Cooveyance 165,74 3E6.99
Al for Dioabifis] A amd Dreposit - 4959
Adhrances writter off - Mmm
Lems:- Provision for sdveances written hack - - £29.75} -
Insurance 4 156
Bepairs and Maintenance
= Plant and Machirery G198 354,03
- Buildings - 10,11
- Chiheen 5369 ITR.66
Commmmabiom .17 127
Seourity end Adminisration Sorvices lA6 134329
Bank Charges 199 24045
Marketing & Adventisleg Hapenses E19 30254
Sindry Exponses 15.97 171.06
3,954.19 14,150.30
Prriod eoded Yewr cnded
18 Exceptional lems June 30, 1022 Mlarch 31, 2632
Legal und professional cost towends scheme of mraegement [Redir note-(i) below) - (285,000
Totsl - (295.00)
([} Expeeses related to the Composite Scheme of Armegement uader sootion 230 to 232 and other applicable provisions of the Compenies Act 2013

Compay) have bem recognised a3 on suooptions] Hem.

19 Income tax expenss
Period ended Year ended
(=) Income inx expense June 3, 2023 March 31, 2023
Current lax
Wrtle off Forelgs tin oredii T2.16 7.2
Total carrent iax expense TLIE e
TL1& 171402

Income (A% FEpense
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REPORT ON
RECOMMEUNDATION OF SHARE ENTITLEMENT RATIO
FORTHE PROPOSED TRANSFER OF
CORPORATE LEARNING GROUPCLG) BUSINESS UNDERTAKING
OF

NIT LIMITED
INTO

NIOT LEARNING SYSTEMS LIMITED

UNDER THE PROPOSED COMPOSITE SCHEME OF ARRANGEMENT

Dirushti K. Desai
Bansi 8, Mehi & Co.
Chartered Accountanis
Metro House, 3™ Floor
M. G, Hoad, Dhobi Talao,
Mumba — 400 020,
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Orushei R Desai Report on Alforment of Shares
1. Glossary -

Abbreviation Definition

NHT NHT Limited

Transferor Company NIT Limited

NLSL NIIT Learning Systems Limited

Transferee Company NIIT Learning Systems Limited

IVS | ICAI Valuation Standards

ICAI Institute of Chartered Accountants of India

CLG Corporate Learning Group

the Company NIIT Limited

the Management Management of NIIT and NLSL
SEBI Circular No.

SEBI Master Circular SEBIHO/CFDYDILV/CIR/P/2021/000000065 dated
November 23, 2021

SNC Skills and Carcer Group
Draft Composite Scheme of Arrangement between

Scheme NIIT, NLSL and their respective sharcholders and
creditors under Section 230-232 of Companies Act,
2013, including rules and regulations made thereunder
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Dvashied B Desery Report an Affotorent of Shares

1 Introduction

2.1 There is o proposal before the Boards of Directors of NIIT Limited ("NIIT™ or “the Transferor
Compony™) and NIT Learning Systems Limited formerly known as - Mindchamplon Leaming
Svstems Limited (*NLSL™ or “the Transferee Company™) to consider, inter alin, the following
restructuring proposal pursiant 1o the composite scheme of arrangement under section 230-232 of
Companics Act, 2013, including rules and regulations made thereunder (hercinnfier referred to as
“the Scheme™):

*  Reduction of (he existing equity share capital and the securities premium against the
socumulnted losses of the Transferee Company in terms of Section 66 of the Companics Act,
2013,

*  Transfer of the Corporate Learming Group (“CLG™) Business Underiaking {as defined in detail
in the Scheme) of the Transferor Company into the Transferce Company on gaing concem
basis. Lpon the said transfer, equity shares of the Transferee Company would be issied 10 the
sharcholders of the Transferor Company. This step is hereinafier referred o as the Proposed
Transfer . It i understood that this is a demerger in accordance with Section 2(19AA) of the
Income Tax Act, 1941,

In light of the sbove, | have been engaged by Management of NIT (“the Management™) vide
engagement letter dated December 30, 2021 to recommend, the fair rtio of allotment 1o the
shareholders of the Transferor Company on the Proposed Transfer, This report {“Repori™) sets aut
the findings of my exercise,

2.3 Briel Profile of the Companies:
230 Profile of NIIT Limited

e
b

NIIT is a public company incorporated under the Companies Act, 1956 on December 2, 1981,
The registered office of the Transferor Company is situated mt Plot No .83, Sector-32,
Institutional Area, Gurugram 122001 (Harvana),

The Transferor Company is a leading global talent development corporation that is engaged
in building skilled human capital and enhancing workforee talent worldwide, With a footprint
in over 30 countries, the Transferor Company offers training and development solutions to
enterprises and individuals through its two businesses — Corporate Learning Group ("CLG™)
and Skills & Careers Group (“SNCT). A briel on the activitics being carried out by the two
businesses is provided hereunder:

a) CLG: This business offers Managed Training Services (MTS) which includes outsourcing
of Learning & Development (L&D) and Talent Transformation Services to market-leading
companies and institutions i North America, Europe, Asia, and Oceanin. The
comprehensive suite of MTS includes custom curriculum design and content developmaent,
leaming administration, leaming delivery, strategic sourcing, learning technology, and
advisory services. L&D Transformation Services include augmented reality/ virual reality
based leaming solutions, curriculum transformation, and portfolioc aptimization. With a
team of some of the world’s finest learning professionals, CLG helps customers mun
training like a business by improving the efficiency and effectiveness of their L&D and
Talent Management functions,

b} SNC: This business offers a diverse range of training programs, certifications and solutions
1o career seckers and working professionals. Its offerings include software and product
engineering, data sciences & analytics, cloud computing, cvbersecurity, banking. insurance
& finance, digital marketing, content design, UVUX,  project/product/program
management. sales & service excellence, professional life skills, business process

3
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excellence, and multi-sectoral vocational & professional skills, SNC offers these programs
predominantly in Indin and emerging economies. The programs are delivered through
robust digital and hybrid leaming models which connect corporate and individual lesmers
seamlessly. With its comprehensive set of offerings, SWNC helps in building multi-skilied
full stack professionals a2 scale.

1.3.2 Profile of Corporate Learning Group (CLG) Business Undertaking of NIIT

As mentioned above, this business offers Managed Training Services (MTS™) which includes
outsourcing of Leaming & Development (“L&D”) and Talent Transformation Services 1o
market-leading companies and institutions in Norh America, Burope, Asia, and Oceania, The
comprehensive suite of MTS ingludes custom eurriculum design and content development,
leaming administration, leaming delivery, strategic sourcing, leaming technology, and
sdvisory services, L&D Tronsformation Services include angmented reality/ virtual reality
hased leaming solutions, curriculum trnsformation, and portfolic optimization. With a team
of some of the world's fincst leamning professionals, CLG helps customers run training like a
business by improving the efficiency and effectiveness of their L&D and Talemt Management
functions,

233 Profile of NHT Learning Svstems Limited

NIT Lenpming Svstems Limited {hereinafter referred 10 as *Transferee Company™) is a public
company incorporated under the Companies Act, 1956 on July 16, 2001, The registered office
of the Transferce Company is situated ot Plot No 8BS, Sector-32, Institutional Area, Gurugram
= 122001 (Haryana).

The Transferee Company is engaged in providing managed wraining solutions which
predominantby include technelogy-based salutions for learning and education management to
improve efficiency and effectivencss to customers in the education sector in India and
international markets. The Transferee Company also offers a comprehensive suite of solutions
including content, learming delivery, assessments and technology for students and teachers, as
well as solutions for instituticn administration and management.

NUT Leaming Systems Limited is o wholly owned subsidiary of NIT Limited.
234 Shareholding paticrn of the companies

« NIT
The Authorised, issued, subscribed and paid-up share capital of NIT as at the Repon Date is
as follows:
- : o Ll e NTE e
_ b 0 i 'ﬁ%
Authorised:
41,10,00,000 Equity Shares of Rs.2 cach 8220.00
25,000,000 redeemable preference shares of INE. 100/ 2500,00
35,00,00,000 cumulative redeemable preference shares of 3500.00
i INR. 1/-
Total 14220.00
Isswed, Subscribed and fully paid up:
13,37.39,381 Equity Shares of Rs. 2 each 2.674,79

Sonrce; Managenten
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The foregoing share capital was held as follows:

NIIT

Ruprart an Alfatnent af Shares

e Number of Percentage of
FParfitalags Shares Held | Shareholding
Promoter & Group 46893777 35.06 %
Public 8.68.45,604 64.94 %
Total 13,37.39.381 100.00%

NIT Learning Systems Limited

The Authorised, issued, subscribed and paid-up share capital of NIT Learning Systems
Limited as at the Valuation Date based on the information provided by the Management is as

follows,
. | AMOUNT
SHARE CAPITAL (Rs. in lakhs)
Authorised: 1 2,000.00
12,00.00,000 Equity Shares of INR 10 each
Issued, Subscribed and fully paid up:
11,55,64.072 Equity Shares of INR 10 cach 11.556.41

After the proposed cancellation of the equity share capital pursuant to the Scheme, the
Authorised share capital of the Company shall be reclassified to 60,00,00,000 Equity Shares

of INR 2 each.

The foregoing share capital is held as follows:

; fsle) Numberof | Percentage of
Particulars ‘Shares Held | Sharcholding
MHT Limited* 11,55,64,072 100%%

* including its nominees
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3. Data obtained

3.1 1 have called for and obtained such data, information, etc. as were necessary for the purpose of this

assignment, which have been, as far as possible, made available to me by the Management. Appendix
A hereto broadly summarizes the data obtained.

3.2 For the purpose of this assignment, | have relied on such data summarized in the said Appendix and
ather related information and explanations provided to me in this regard.
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4.

4.1

43

44

4.5

Consideration of Facters for Determination of Share Entitlement Ratio

For the purpose of arriving at a fair ratio of entitlement for the Proposed Transfer, | have examined,
considered and placed reliance on various details, data, documents, accounts, statemenis furnished
and explanations and information given to me and have proceeded to find out the ratio on a
consideration of the following factors :

The assets and liabilities identified as pertaining to or in relation to the CLG Business Undertaking
would be transferred 1o the Transferee Company at values as appearing in the books of the Transferor
Company as on the day immediately preceding the Appointed Date, pursuant to the Scheme.

As can be observed from the shareholding pattern of the Transferor Company and the Transferee
Company, Transferee Company is a wholly owned subsidiary of Transferor Company. It is further
understood that upon the scheme being effective, the entire existing share capital of NLSL (currently
held by NIT and its nominees) shall stand cancelled and new shares shall be allotted to the
shareholders of NIIT holding shares therein on the record date as defined in the Scheme. Therefore,
only the shareholders of NIIT shall hold shares of NLSL. Thus, effectively the shareholding in NLSL
would continue to mirror the shareholding of NIIT.

Further, | have also given due consideration to the twin factors of the level of paid-up Equity Share
Capital that is considered reasonable for servicing the CLG Business Undertaking proposed to be
transferred in to NLSL and of avoiding fraction and disturbance in the holdings of sharcholders.

From the foregoing, it is evident that the question or aspect of adjusting the equities between two or
more disparate groups of shareholders (which is ordinarily at the root of fixing such ratio of
entitlement) is not relevant in this case due to mirroring of the shareholding in case of NIIT and
MNLSL.

It may be noted that the Institute of Chartered Accountants of India (ICAI) on June 10, 2018 has
issued the ICAT Valuation Standards (“I1VS") effective for all the valuation reports issued on or after
July 1, 2018. The IVS is mandatory for the valuation done under the Companies Act, 2013, and
recommendatory for valuation carried out under other statutes/ requirements. However, as the
current exercise does not entail valuation, the question of following the Valuation Standards does
not arise,
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5. Conclusion -

Based on the foregoing data, considerations and steps followed, in my opinion the fair ratio of
entitlement for equity shares would be as follows:

For every | (One) Equity share of face and paid-up value of Rs 2/~ (Two) held in the
Transferor Company, 1 (One) Equity share of face and paid-up value of Rs. 2/- (Two)
in the Transferee Company to be issued to the equity shareholders of the Transferor
Company.

Specific Consideration:

The SEBI Master Circular requires the valuation report for a scheme of arrangement to provide certain
requisite information in a specified format. The current transaction does not trigger the requirement
for valuation under SEBI Master Circular , since there is no change in shareholding. However, | have
given in Appendix B the disclosure required under the specified format.
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6. Limitations and Disclaimers

6.1 This Report is subject to the scope of limitations detailed hereinafier. As such the Report is to be
read in totality and not in parts.

6.2 My conclusion is based on the information furnished to me being complete and accurate in all
material respects,

6.3 This Report is meant for the specific purpose mentioned herein and should not be used for any
purpose other than the purpose mentioned herein, The Report should not be copied or reproduced
without obtaining prior written approval for any purpose other than the purpose for which it is
prepared.

6.4 Any person/ party intending 1o provide finance / deal in the shares / business of the Company shall
do so after seeking their own professional advice and after carrying out their own due diligence
procedures to ensure that they are making an informed decision,

6.5 | have no obligation to update this Report because of events or transactions occurring subsequent to
the date of this Report.
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7. Gratitude

I am grateful to the Management for making information and particulars available 10 me, often at a
short notice, without which this assignment would not have been concluded in a time-bound manner,

DRUSHTI R. DESAI
Registered Valuer
Registration Number: IBBI/RV/D6/2019/10666

Place: Mumbai
Date: January 28, 2022

UDIN: 2210406 2ARARAKE 6 34
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Appendix A: Broad Summary Of Data Obtained

From the Management:

da el P —

& -1 S Lh

Audited financial results of NIIT and NLSL for vear ended March 31, 2021,

Provisional financials of NLSL for the period ended September 30, 2021.

Limited reviewed financials of NIIT for the period ended September 30, 2021,

Carved out financials of CLG Business Undertaking of NIIT for the six months period ended
September 30, 2021,

Provisional Balance Sheet of NIIT and NLSL for the period ended December 31, 2021,

Draft Composite Scheme of Arrangement between NIIT and NLSL and their shareholders.
Other relevant information.

Answers to specific questions and issues raised by me after examining the foregoing data.
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Appendix B: Information required pursuant to SEB] Master Circular

As mentioned earlier, upon implementation of the Scheme, all the shareholders of NIIT would become
shareholders of NLSL resulting in a mirror image shareholding of NIIT and NLSL. Therefore, there is no
change in sharcholding as illustrated in Para 4id) SEBI Circular  No.
SEBI/HO/CFIVDIL I/CIR/P/2021/000000065 dated November 23, 2021, Therefore, | have not carried out
a valuation of these entities under the generally accepted principles of valuation.

Undenaking oty | NSL®)
Value per
Valuation Approach i!hf':‘cfzt \;;Iuc pelf
Buc:;fm Weight Ni’;f Weight
Undertaking oL
(INR)
Market Price method NA NA NA NA
Earnings hased Method NA NA NA NA
Cost based approach NA NA NA NA
Relative Value per Share NA MNA
Share Entitlement Ratio (A/B) (Rounded) NA

NA stands for Not Applicable / Nt Adopied
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Registered Valuer Bansi 8§ Mehwa & Co
drd Floar, Metro House,

Diobi Taleo, MG, Rowd,

Mearime Lines, Munibai-400020

September 21, 2022

To,
To, To,
NIT Limited, NIT Learning Systems Limited
Ploi No. 85, &, Balaji Estate, First Floor,
Institutional area, Guru Ravi Das Marg,
Sector 32, Kalkaji,
Gurgaon. MNew Delhi= 110019,
Harvana - 122001

Dear Sir/ Madam,

SUB:  HReaffirmation of Report on Recommendation of Share Entitlement Ratio dated Janoary
28, 2022 (“Report™) for the proposed transfer of Corporate Learning Group (CLG)
Business Undertaking of NIIT Limited (“NIT or the Com pany or Transferor Company™)
into NIIT Learning Systems Limited (“NLSL or Transferee Company™) in a Composite
Scheme of Arrangement under section 230-232 of Companies Act, 2013 including rules
and regulations made thereunder, basis the latest unaudited financial statements of the
companies’ as on June 30, 2022

This letter is in response to vour email dated September 15, 2022 requesting me to reply to the
observation received by you from the stock exchanges (BSE vide letter dated May 30, 2022
and NSE vide letter dated May 31,2022) on the Report, The requirement of the stock exchanges
i% a5 under:

“Canpenry shall ensure that the fivancials i the seheme ineluding financials considered for
velwation report are not for period more tha & months ofd ”

In this regard, | wish 10 state as below:

I understand that pursuant to the Scheme (as mentioned in para 2.1 of the Repon) it is proposed
to reorganize and reconstruct the companies as follows:

s  Siep I: Reduction of the existing equity share capital and the securities premium agninst
the accumulated losses of the Transferee Company in terms of Section 66 of the
Companies Act, 2013,

Step 2: Transfer of the Corporate Leaming Group (*CLG™) Business Undertaking of
Transferor Company into Transferee Company on going concemn basis. Upon the said
transfer, equity shares of Transferee Company would be issued to the sharcholders of
Transferor Company. It is understood that this is & demerger in accordance with section
2{19AA) of Income Tax Act, 1961,

! MIIT and MLSL are collactively referred to as "the companies”.
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Further, | would like to draw vour attention to the following paragraphs of the Report (para 4.1
to para 4.5) explaining the rationale for arriving at the share exchange ratio:

4.1 “The assers and Nabilities identified as pertaining to or in relation o the CLG Busivess
Unelersaking would be travsferred to the Transferee Company ot valiwes as appearing in
the boweks af the Transferor Congpany as on the dey inmmediately preceding the Appainted
Dare. purstia fo the Schene,

4.2 As can be ebyerved from the shaveholding patternr of the Transferor Conypenny and the
Transferee Company, Transferee Company & a whally ovwned subsidiary of Trausferar
Compremny, It 5 further wunderstood thar upon the seheme being effective, the entive
existing share capital of NLSL ferrremly held by NHT and its nominees) shall stand
eancelled and new shares shall be afforted to the sharelolders of NIT holding sheres
therein on the record dave as defined in the Scheme, Therefore, anly the shareholders of
NOT shall hold shaves of NLSL. Thus, effectively the shareliolding in NLSL would
comtinie to nirror the shaveholding of NIT,

4.3 Further, I lave alse given due consideration fo the twin factors of the fevel of patd-up
Equity Share Capival that is constdered reasonable for servicing the CLG Business
Undertoting proposed fo e trangferred i to NLSL and of avoiding froction and
disturbonce in e holdings of shareholders,

44 From the forcgeing, it is evident thay the gquestion or aspeer of adinsting the equities
between wo ar more disparate groops of shareliolders telich ts erdivarily of the oot
af fixing such ratio af entitlement) is wot relevanst in this ease due to mivroring of the
sharehalding bn case af NAIT and NLSL

4.5 Jr oy be novedd thar the fuscicnte of Chartered Accowntants of Iadia (7CAD on Jane 10,
2008 has issued the (CAI Valwasion Standards (°1VS") effective for all the valuatfon
reports fixwed ot or after July 1, 2008, The [¥S & mandatory for the valuation dome
unler the Conparites Aot 2003, ond recommendatory for valuation coreied ot under
other starntes! requirements. However, as the current exercive does nos envail valiation,
the question af folfowing the Valuation Standoards does not arfse.”

Thus, upon demerger, as mentioned in Appendix B of the Report, all the sharcholders of NIIT
would become sharcholders of NLSL, resulting in o mirror image sharcholding of NIIT and
WLSL. Therefore, there is no change in shareholding and hence the current transaction does not
trigger  the  requirement  of  wvaluation  under  SEBI Circular  No.
SEBVHO/CFD/DIL LACIR/P/202 1 /000000065 dated November 23, 2021,

In the light of the foregoing. | had issued a Share Entitlement Ratio Report dated January 28,
2022 wherein | had recommended the fair rtio of entitlement for equity shares in para 5 as
below:

Faor the Proposed Demerger

For every I (Cne) Eguity share of face and paid-up value of Rz 2~ (Twa) held
in Transferar Company, | (One) Equity share of face and paid-up value of R,
2 (Twat in Transferee Company to be issued to the equity shareholders of

Transferor Company,

For the abovementioned reasons, 1 have not carried out a fair valuation of these entities based
on the financials of the companies.

@
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Based on the foregoing, | confirm that there will not be any change to the share entitlement
ratio as provided under the Report, even after considering the unavdited financial statements of
the companies for the quarter ended June 30, 2022,

It may be noted that for the purpose of this letter 1 have received the unaudited financial
statements of NLSL, NIIT and CLG business undertaking of NIIT for the quarter ended June
30, 2022.

Terms not defined in this letter should take its meaning from the Report.

This letter should be read along with my Report and the limitations mentioned therein,

W"".

DRUSHTI R. DESAI

Registered Valver

Registration Number: IBBURV/OG/2019/10666
Place; Mumbai

Drate: September 21, 2022

i3
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FAIRNESS OPINION REPORT

ON THE SHARE ENTITLEMENT RATIO

FOR THE PROPOSED TRANSFER OF

CORPORATE LEARNING GROUP(CLG) BUSINESS UNDERTAKING

OF

NIIT LIMITED
(TRANSFEROR COMPANY)

INTO
NIT LEARNING SYSTEMS LIMITED

(TRANSFEREE COMPANY)

UNDER THE PROPOSED COMPOSITE SCHEME OF ARRANGEMENT
UNDER SECTION 230 - 232 OF THE COMPANIES ACT, 2013

Corporate
Professionals

28" January, 2022
Strictly Private & Confidential
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Ref. No: CPC/MB/S141/2021-22
SEBI Reg. No: INMO00011435
To
The Board of Directors
MNIT Limited
Plot No. B5, Sector-32,
Institutional Area Gurgaon 122001
Haryana

SUB: FAIRNESS OPINION ON REPORT ON RECOMMENDATION OF SHARE ENTITLEMENT RATIO FOR THE
PROPOSED TRANSFER OF CORPORATE LEARNING GROUP (CLG) BUSINESS UNDERTAKING OF NIT LIMITED
INTO NNT LEARNING SYSTEMS LIMITED

Dear 5ir,

There is a proposal before the Boards of Directors of NUT Limited (“NIT” or “the Transferar Company”) and NIT
Learning Systems Limited (formerly known as Mindchampion Learning Systems Limited], wholly owned subsidiary
of NIT ("NL5L" or “the Transferee Company”] te consider restructuring proposal pursuant to the composite
scheme of arrangement under section 230-232 of Companies Act, 2013, including rules and regulations made
thereunder (hereinafter referred 1o as "the Scheme").

We refer to our discussion wherein management of NIIT Limited has appointed Corporate Professionals Capital
Private Limited [SEBI registered category | Merchant Banker) to provide a Fairness Opinion on the share exchange
rathio by Ms. Drushti B, Desai, Bansi 5. Mehta & Co. (Independent Registered Valuer) in connection with the
transfer of the Corporate Learning Group ("CLG") Business Undertaking of NIIT Limited into the NIIT Learning
Systems Limited through a Composite Scheme of Arrangement (hereinafter referred to as “Proposed
Scheme/Scheme/Scheme of Arrangement”).

In terms of our engagement, we are enclosing our opinion along with this letter, All comments as contained herein
must be read in conjunction with the caveats to this opinion. The opinion i confidential and has been made in
accardance with SEBI [Listing Oblgations apd Disclosure Requirements) Regulations, 2015 (hereinafter referred
1o as "Listing Regulations”) read with SEBI Master Circular no, SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021 for the purpose of Proposed Scheme and should not be used, reproduced or circulated to any
other person, in whole or in part, withouwt the prior consent of Corporate Professionals Capital Private Limited for
any other purpose, such consent will only be given after full consideration of the circumstances at the time which
shall not be unreasonably withheld. We are however aware that the conclusion in this report may be used for the
purpose of disclosure to be made to the stock exchanges, Hon'ble Mational company Law Tribunal ["NCLT™) and
notices to be dispatched to the shareholders and creditors for convening the meeting pursuant to the directions
of Hon'ble NCLT, or to any other authority as may be required for the purpose of the Scheme and we provide
consent for the same

Please feel free to contact us in case you require any additional information or clarifications.

Yours Faithfully,

For Corporate Professionals Capital Private Limited

Page 1
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Context and Ba
We understand that there is a proposal before the Boards of Directors of NIT Limited ["NUT™ ar “the Transteror
Company™) and NIT Learning Systems Limited ("NLSL” or “the Transferee Company”) to consider , inter alia, the
following restructuring proposal pursuant 1o the composite scheme of arrangement under section 230-232 of
Companies Act, 2013, inclueding rules and regulations made thereunder [hereinafter referred to as “the Schema™):

The Scheme provides for:

# Reduction of the existing paid up share capital and the securities premium against the accumulated
losses of the Transferee Company without any further act and deed, with the approval of the NCLT in
terms of Section 66 of the Act as elaborated in Part Il of the Scheme;

» the transfer and vesting of the CLG Business Undertaking of the Transferor Company to the Transferee
Company and the conseguent issue of equity shares by the Transferee Company to the shareholders of
the Transferor Company pursuant to Sections 230 to 232 and other relevant provisions of the Act in the
manner provided fior in the Scheme and in compliance with Section 2{19AA) of IT Act as elaborated in
Part IV of the Scheme;

® re-organization of the authorized share capital of the Transferee Company as elaborated in Part V of the
Scheme; and

s [isting of the share capital of the Transferee Company, consisting of the fully paid-up equity shares of the
Transferee Company issued as consideration in terms of Clause 7 of the Scheme to the shareholders of
the Transferor Company, on the Nathonal Stock Exchange of India Limited and the BSE Limited (Stock
Exchanges) after the effectiveness of the Scheme in accordance with the provisions of the SEBI Circular,
as elaborated in Part Vi of the Scheme; and

= warious other matters consequential or otherwise integrally connected therewith

Page 3
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BRIEF ABOUT CON

1. NIT Umited [hereinafter referred to as “NIIT™ or “Transferor Company™] is a public company incorporated
under the Companies Act, 1956 on December 2, 1981. The registered office of the Transferor Company is at
Plot ne 85, Sector-32, Institutional Area, Gurugram 122001 (Haryana). The shares of the Transferor Company
are, at present, isted on National Stock Exchange of India Limited and BSE Limited.

The Transferor Company ks a leading global talent development corporation that is engaged in building skilled
human capital and enhancing workforce talent worldwide. The Transferor Company which helped the
nascent IT industry overcome its human resource challenges, today ranks among the world's leading training
companies. With a footprint in over 30 countries, the Transferor Company offers training and development
solutions to enterprises and individuals through its two businesses = Corporate Learning Group {“CLG") and
Skilks & Careers Group ["SMC”). Through this Composite scheme of arrangement, it is proposed to transfer
the CLG Business Undertaking of the Transferor Company (all business, activities and operations pertaining
to the CLG Business, and all the assets and liabilities thereto, as described in the Scheme] to the Transferee
Company.

Profile of Corporate Learning Group [CLG) Business of NIT

The Corporate Leaming Group (CLG) business of NIIT (hereinafter referred to as "CLG Business™) offers
Managed Training Services ("MTS") which includes outsourcing of Learning & Development ["LED™) and
Talent Transformation Services to market-leading companies and institutions in North America, Europe, Asia,
and Oceania. The comprehensive suite of MTS includes custom curriculum design and content development,
learning administration, learning delivery, strategic sourcing, learning technology, and advisory services. LED
Transformation Services include augmented reality/ virtual reality based learning solutions, currkculum
transformation, and portfolio optimization. With a team of some of the world's finest learning professionals,
CLG helps customers run training like a business by improving the efficiency and effectiveness of their LED
and Talent Management functions. This is further explained in the Scheme.

The Authorized, issued, subscribed and paid-up share capital of NIIT as at the date of the Report based on
the publicly avaitable information is as follows:

Authorised:

41,10,00,000 Equity Shares of Rs.2 each B2,20.00
25,00,000 redeemable preference shares of INR. 100/- 25,00.00
35,00,00,000 cumulative redeemable preference shares of INR. 1/- 15,00.00
Total | 142,20.00
Issued, Subscribed and Paid-up Share Capital

13,37,39,381 equity shares of INR.2/- each | 26,74.79
Total | 26,74.79

Page 4
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The foregoing share capital is held as follows

Particulars Kumbor of Shares Held  Percentage of Sharcholding
Promoter & Group 4,68,93,777 35.06%
Public 8,68.45,604 B4.94%
Total 13,37,25,381 100.00%

Z. NNT Learning Systems Limited |hereinafter referred to as "Transferee Company™ or "NLSL") is a public
company incorporated under the Companies Act, 1956 on July 16, 2001, The registered office of the
Transferee Company is at Plot No.85, Sector-32, Institutional Area, Gurugram - 122001 {Haryana), The
Transferee Company is engaged in providing managed training solutions which predominantly include
technology-based solutions for learning and education management to improve efficiency and effectivensss
to customers in the education sector in India and international markets, The Transferee Company also offers
a comprehensive suite of solutions including content, learning delivery, assessments and technology for
students and teachers, as well as solutions for institution administration and management. This s further
explained in the Scheme.

The Transferee Company is a wholly owned subsidiary of Transferor Company.

The Authorized, issued, subscribed and paid-up share capital of NIT Learning Systems Limited as at the date
of this Report based on the information provided by the Management is as follows.,

Authorized Share Capital

12,00,00,000 equity shares of INR. 10/- 120,00.00

Issued, Subscribed and Paid-up Share Capital

11,55,64,072 equity shares of INR. 10/- 115,56.41
Total 115,56.41

After the proposed cancellation of the equity share capital pursuant to the Scheme, the Authorised share
capital of the Transferee Company shall be reclassified to 60,00,00,000 Equity Shares of INR 2 each.

The foregoing share capital is held as follows:

Particulars Mumber of Shares Held F‘J:rr_q:nt.tr:e ol 5h.}rr_|hc-l|_1m|;

MIIT Limited® 11,55,64,072 100%

* including its nominees

Page 5
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SHARE ENTITLEMENT RATIO

The assets and liabilities identified as pertaining to or in relation to the CLG Business Undertaking would be
transferred to the Transferee Company at values as appearing in the books of the Transferor Company as on the
day immediately preceding the Appeinted Date, pursuant to the Composite Scheme of Arrangement between
the Transferor Company and the Transferee Company.

As can be observed from the shareholding pattern of the Transferor Company and the Transferee Company
mentiened earlier, that the Transferee Company is a wholly owned subsidiary of the Transferor Company. It is
further understood that upoen the scheme being effective, the entire existing issued share capital of the
Transferee Company (currently held by the Transferor Company) shall stand cancelled and new equity shares
shall be issued and allotted to the shareholders of the Transferor Company holding shares therein on the record
date as defined in the Para 7 of Part VI of the Scheme. Therefore, only the shareholders of the Transferor
Company shall hold shares of the Transferee Company, Thus, effectively the shareholding in the Transferee
Company would be a mirror image of the shareholding of the Transferor Company,

From the foregoing, it is evident that the question or aspect of adjusting the equities between two or more
disparate groups of shareholders (which is ordinarily at the root of fixing such ratio of entitlement) Is not relevant
in this case due to mirroring of the sharehaolding in case of the Transferor Company and the Transferee Company.

The Share entitbernent ratio for Transfer of CLG Business Undertaking of the Transferor Company into the
Transferee Company is as follows:

For every 1 (One) Equity share of face and pald-up value of Rs 2/- (Twao) held in the Transferor Company, 1
[One) Equity share of face and paid-up value of Rs, 2/- (Two) in the Transferee Company to be issued to the
equity shareholders of the Transferor Company.

Based on above and after considering that the Transferee Company involved in the Scheme of Arrangement Is
whaolly owned subsidiary of Transferor Company and the shareholding pattern of the companies shall be same
and mirroring each other, we certify the share entitlement ratio is reasonable and fair,

Further, BSE Circular No. LIST/COMP/02/2017-18 dated May 29, 2017 (referred to as "Stock Exchange Circular")
require the valuation report for a scheme of arrangement to provide certain requisite information in a specified
format. The current transaction does not trigger the reguirement for valuation under SEBI Circular Mo.
SEBI/HO/CFD/DILL/CIRSP/2021/000000065 dated Movember 23, 2021, since there is no change in shareholding.
The disclosure required under the circular issued by SEBI and stock exchanges Is provided in Appendix B.

Hence, as stated above, no relative valuation of these companies is required to be undertaken. Accordingly, we
have not carried out valuation of these companies under generally accepted valuation principle of valuation.

Page &
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The disclosure required under “Stock Exchange Circulars” is given below:
CLG Business Undertaking of Transferor
Company [A) Transferee Company [B)
Valuati oach
aluation Appr Value per Share of NIIT for CLG Weight Value per Share Weight
Business Undertaking (INR) of NLSL [INR) e
Market Price method NA HA MA HA
Earnings based Method NA NA NA NA
Cost based approach NA NA NA NA
Relative Value per Share HNa MA
Share Entitlement Ratio NA
{AfB) (Rounded)
NA - Not adopted/ Not Applicable
Page 7
(4
\
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CONCLUSION & OPINION

We a3 o Merchont Bonker hereby certify that pursuont to SEBl Circwlor  No
SEBISHOYCFDYDNLI/CIR/PY2021,/000000065 doted November 23, 2021, we have reviewed the proposed Scheme
of Arrangement for Tronsfer and the Share Entitierment Report

Based on the foregoing data, and subject to caveats herein below, in our opinion the ratio of entitlement for
equity shares as below is fair and reasonable;

“For every 1 (One) Equity share of face and paid-up value of Rs 2/- [Two) held in the Transferor Company, 1
(One) Equity share of face and paid-up value of Rs. 2/- [Two) in the Transferee Company to be issued to the
equity shareholders of the Transferor Company.

Fage B
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DISCLAIMER |

We, Corporate Professionals Capital Private Limited (“CPCPL”), SEBI Registered Category -I, Merchant Banker
have been engaged to provide fairness opinion on share exchange ratio report by Ms. Drushti R. Desai, Bansi 5.
Mehta & Co. (Independent Registered Valuer) in connection with the Transfer of the CLG business undertaking
by NIT Limited ("NIIT") into the MIIT Learning Systems Limited through a Compaosite Scheme of Arrangement.

Ms. Drushti R. Desai, Bansi 5. Mehta & Co. (Independent Registered Valuer) has provided the report on share
entitlement ratio Arrangement vide their report dated January 28, 2022,

In terms of SEBI Master Circular dated November 23, 2021 (“SEBI Circular™) a valuation report is to be issued by
registered valuer and a fairness opinion ks to be issued by SEBI Registered, Merchant Banker on valuation report
issued by the Independent Registered Valuer.

In the capacity of merchant banker, we have issued a fairness opinion on report issued by independent registered
valuer in compliance of SEBI Circular,

We confirm that there is no conflict of interest between companies involved in the Proposed Scheme and
Corporate Professionals Capital Private Limited, a SEBI Registered Category-| Merchant Banker for issuing fairness
opinion on the Repart on the Share Entitlement Ratio issued by the Registered Valuer, We also confirm that M3,
Drushti R. Desai, Bansi 5. Mehta & Co. (independent Registered Valuer) is acting in an independent capacity and
therefore is no conflict of interest between NIT and Drushti R, Desai, Bansl 5, Mehta & Co.

We also confirm that there is no conflict of interest between Ms. Drushti RB. Desai, Bansi 5. Mehta & Co.
{Independent Registered Valuer) who is entrusted with the responsibility of issuing report on share entitiement
and Corporate Professionals Capital Private Limited ("CPCPL"), SEBI Registered Category -I, Merchant Banker who
has issued a fairness opinion on valuation report issued by the Independent Registered Valuer,

Page 9
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Professionals Strictly Private and Confidential

CAVEATS

= We wish to emphasize that, we have relied on explanations and information provided by the respective
management and other publicly available information. Although, we have reviewed such data for consistency
and reasonableness, we have not independently investigated or otherwise verified the data provided,

= We hawe not made an appraisal or independent valuation of any of the assets or liabilities of the companies
and have not conducted an audit or due diligence or reviewed / validated the financial data except what is
provided to us by the Transferor Company & Transferee Company.

+ The scope of our work has been limited both in terms of the areas of the business and operations which we
have reviewed and the extent to which we have reviewed them. There may be matters, other than those
noted In the Scheme, which might be relevant in the context of the transaction and which a wider scope
might uncaver.

# We have no present or planned future interest in the Transferor Company & Transferee Company and the
fes payable for this opinion is not contingent upon the opinkan reperted herein,

# Dur Fairness Opinion should not be construed as investment advice; specifically, we do not express any
opinion on the suitability or otherwise of entering into the proposed transaction,

= The Opinion contained herein ks not intended to represent at any time other than the date that is specifically
stated in this Fairness Opinion Report. This opinton is issued on the understanding that the Management of
the Restructured Companies under the Scheme have drawn our attention to all matters of which they are
aware, which may have an impact on our opinion up to the date of signature, We have no responsibility to
update this report for events and circumstances occurring after the date of this Faimess Opinion,

Page 10
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I The Board of Directors (*Board”™) of the Company at their meeting held on January 28, 2022
approved a draft Composite Scheme of Armangement under Section 230 to 232 and other
applicable provisions, if any, of the Companies Act, 2013, (“the Act”) including rules made
thereunder, relevant provisions of the Income Tax Act, 1961, the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
(“Listing Regulations™), circular number SEBLHO/CFDVDILUCIR/P/202 1/0000000655
dated November 23, 2021 issued by the Securitics and Exchange Board of India (“SEBI")
(the “SEBI Circular”) and any other applicable laws, rules, circulams and regulations
(including in each case any amendment(s), statutory modification(s) or re-enaciment(s) for
the time being in force). between NIIT Limited {*the Transferor Company® or ‘NIIT or "the
Company®) and NUT Leaming Systems Limited (formerly known as Mindchampion
Leamning Systems Limited), a wholly owned subsidiary of the Company (“MLSL"™ or
“Transferee Company™) and their respective sharcholders/creditors ("the Scheme™), Words
and expressions, wed in capitalized form but not defined in this report, shall have the
meaning ascribed 1o them in the Scheme.

B The Scheme, inter-alin provides for the following:

(i} Reduction of the existing paid up share capital and the securities premiem agains
the accumulaied bosses of the Transferes Company without any further act and deed,
with the approval of the NCLT in terms of Section 66 of the Act as elaborated in
Part 111 of the Scheme;

(i) the wansfer and vesting of the CLO Business Undertaking of the Transferor
Company to the Transferes Company and the consequent issus of equity shares by
the Transferee Company to the sharcholders of the Transferor Company pursuamt
to Seclions 230 1o 232 and other relevant provisions of the Act in the manner
provided for in the Scheme and in compliance with Section 2(19AA) of IT Act as
elaborated in Part IV of the Scheme:

(i) re-organization of the authorized share capital of the Transferce Company as
elaborated in Part ¥ of the Scheme; and
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{iv)

(v}

NIIT

NIIT

listing of the share capital of the Transferee Company, consisting of the fully paid-
upquhyﬂlmnrﬂlefmwwumiﬂuﬂmhmuf
Clause 7 of the Scheme to the shareholders of the Transferor Company, on the
Mational Stock Exchange of India Limited and the BSE Limited (Stock Exchanges)
after the Scheme becomes effective post approval by NCLT and filing with the RoC
[Registrar of Companies]. in sccordance with the provisions of the SEBI Circular,
s elaborated in Part V1 of the Scheme; and

various other matters consequential or otherwise integrally connected therewith.

The Scheme was recommended by the Audit Commitiee and Committes of Independent
Directors of the Company at its meeting held on January 28, 2022,

AsperSr:tlmIBE{EH:jorﬂtAnnmpmhmquimdwb:aduﬁadhylhﬂmﬂ
explaining effect of the Scheme on equity sharcholders including promoter/non-promoter
shareholders, key managerial personnel and laying out in particular the share exchange mtio
including special valuation difficulties, il any (“Report”). This Repon is accordingly being
made pursuant to the requirements of Section 232{2)c) of the Act.

The following were placed before the Board for the purpose of preparation of this Report :-

(i)

(i)

(iii)

(iv}

(¥}

Draft Composite Scheme, duly initialled by the Chairperson for the purpose of
identification;

The Valuation Repont containing the Share Entitlement Fatio dated January 28,
2027 issued by Ms, Drushti B. Desai, Bansi 5. Mchta & Co, Registered Valuer
having Registration Number: IBBIRY/06/201%10666, describing, inter alia, the
methodology adopied by them in arriving at the share entitlement ratio and sstting
out the computation of said share entitlement mtio for the proposed Scheme
{"Valuation Report™)

The Faimess Opinion Report dated January 28, 2022 issued by Corporate
Professionals Capital Private Limited, a SEBI Registered Merchant Banker,
providing its opinfon on the faimess of the share entitiement ratio as recommended
in the Valuation Report (“Faimess Opinion Report™);

The Centificate dated January 28, 2022 issued by Ms/ S.R. Batlibol & Associnles
LLP, Chartered Accountants (Firm Registration No. 101049W/E300004), the
Statutory Auditors of the Company (“Statutory Auditor”), as required under Section
232(3) of the Act certifying that the accounting treatment in the Scheme is in
accordance with the aceounting standards and applicable law;

Audit Commitee Report dated January 28, 2022 in terms of the requirements of the
Securities  Exchange Board of  India  ("SEBI')  circular  no.
SEBIHOVCFDVDIL L/CIR/P2021/0000000665 dated Movember 23, 2021 (“SEBI
Circulns™);

Repart of the Committe of Independent [Directors dated January 28, 2022 in terma
of the requirement of SEBI Circular; and

The Certificate dated January 28, 2022 from Ms/ 5.R. Batlibol & Associates LLP,
Chartered Accountants (Firm Registration No. 101049W/E300004), Statutory
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Auditor, cenifying the non-spplicability of clause 10(b) read with clause 10{2) af
SEBI Cireular.

(viii) All other relevant documents, undertakings, reports, elc. as placed before the board
of directors of the Company (“Board”).

Basis the review of the aforesaid documents, following is the Report of the Board of the
Company:

(i) Rationale of the Scheme:

a) The transfer and vesting of the CLG Business Undertaking into the
Transferee Company pursuant to this Scheme shall be in the interest of all
concerned stakeholders including sharcholders, customers, creditors,
employees and general public, in the following ways:

i) The CLG Business and the Residual Business (all underakings,
husinesses, activities and operations of the Transferor Company
other than the CLG Business Undertaking, including but not limited
10 the SNC Business) address different market segments with
unique opportunities and dynamics in terms of business strtegy,
customer set, geographic focus, competition, capabilities set, talent
needs and distinet capital requirements. The transfer of the CLG
Business Undertaking into the Transferee Company will enable
each business 1o sharpen their focus and organize their activities and
resources to improve their offerings 1o their respective customers.
This would help to improve their competitiveness, operational
:rﬁﬁm,agilmlndmnglhmﬂuirpmi&minulmm
resulting in more sustainable growth and competitive advantage.

{ii) Both businesses have attained a significant size, scale and have a
large headroom for growth in their respective markets. As both
these bisinesses are emering the next phase of growth, the transfer
and vesting of the CLG Business Undenaking into the Transferee
Company pursuant to this Scheme would result in focused
management attention and efficient administration 1o maximize
their respective patential,

{1H) Further, s the two businesses have separate growth trajectories,
risk profile and capital requirement, the segregation of the CLG
Husiness Undernaking and the Residual Business will enable
independent value discovery and lead to unlocking of value for
each business,

(iv) The Transferse Company is the existing wholly owned subsidinry
of Transferor Company that provides managed training solutions
which predominantly include technology-based solutions to
customers. Housing the CLG Business Undertaking in the
Transferee Company s expected to be synergistic and will leverage
the experience and expertise available in the Transferee Company
of providing IP driven solutions including content, tocls and
platforms 1o customers in the education sector.
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(i}

{iii)

NIIT
NIIT

by As on January 28, 2022, the Transferee Company has an existing paid up
equity share capital of INR. 115,56,40,720 (Rupees One hundred and Fifieen
Crore Fifty Six Lakh Forty Thousand Seven Hundred and Twenty only),
However, ongoing and accumulated losses have substantially wiped off the
value represented by the paid up equity share capital. Accordingly, the
restructuring of the equity share capital and securities premium of the
Transferee Company by way of reduction of paid up equity share capital and
securities premium will mtionalise its capital structure.

Valuation Report containing the Share Entitlement Ratio and confirmation on
Accounting Treatment :

{a) For the purpose of amiving at the share entitlement ratio, a Valuation Report
was obtained which provided the following :

“Far every | fone) equity share of the Transferar Company of foce valuve of
INR 2 each held in the Transferor Comparry, every equity shareholder of the
Transferor Company, shall without any application, act or deed, be entitled to
receive | fone) eguity share of foce value INR 2 sach of the Transferee
Company, credited as fully paid up on the same terms and conditions of isue
as prevalent in the Transferor Company”.

(b} The Faimess Dpinion Report confirmed that the share entitlement ratio as set
out in the Valuation report is fair 1o the Company and their respective
sharchobders.

{e) Ms, Drushti ®. Desai, Bansi 5. Mehta & Co, Registered Valuer having
Registration Number: IBBURV/06/2019/10666 appointed 1o determine the
share entitlement ratio as set out in Valuation Report has not expressed any
difficulty while determining the said share entitlement ratio. Further. the
Faimess Opinion Report issued by Corporate Professionals Capital Private
Limited also does not indicate any special valuation difficulties,

{d) The recommendation of the share entitlement rtio as set out in Valuation
Report has been considered as being fair and approved by the Board of the
Company, as recommended by Audit Committee and Commitice of
Independent Directors of the Company.

Salient Features of the Scheme

The Board considered and took note of the salient features of Scheme, which inter-
alia are as under;

a) The proposed Appointed Date of the Scheme will be April 01, 2022,

b) “Effective Date™ means the date on which the Scheme shall become
effective pursuant 1o Clause 12 of the Scheme. Any references in the
Scheme to “upon this Scheme becoming effective™ or “effectivencss of this
Scheme™ or “afler this Scheme becomes effective™ means and refiers (o the
Effective Dute;

) The Scheme shall be deemed to be effective from the Appointed Duate but
shall be operative only from the Effective Date;
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dj The coming into effect of the Scheme is conditional upon and subject to:

. The approval by the requisite majorities of the classes of persons,
including shareholders, creditors of the Transferor Company and
the Transferee Company as may be directed by the NCLT under
Sections 230- 232 of the Act;

i, The sanctioning of this Scheme by the NCLT, whether with any
modifications or smendments as NCLT may deem fit or otherwise;

il The filing of the certified copies of the orders of the NCLT with the
concemed Registrar of Companies, by the Transferor Company
und the Transferee Company, as the case may be;

iv. Any other sanctions and orders as may be directed by the NCLT in
respect of the Scheme; and

v, Any other condition as mentioned in the Scheme.,
] Upon effectiveness of the Scheme:

(i The Transferee Company shall issue and allot fully paid equity
shares to the shareholders of the Transferor Company as per the
Share Entitlement Ratio as specified in the Scheme;

{ii)  The equity shares of the Transferee Company kssued in terms of the
Scheme will be listed and’ or admitted to trading on the Stock
Exchanges where the shares of the Transferor Company are listed
on the Effective Date; and;

(i}  The Transferee Company shall apply to all the Stock Exchanges
{where the shares of the Transferor Company are listed) and SEBI
for listing and admission to trading of all its equity shares issued to
the shareholders of the Transferor Company pursuant to the Scheme
in terms of the SEBI Circular read with any other applicable laws

{iv)  Effect of Scheme on stakeholders

{i}  There is only one class of shareholders, i.e., equity shareholders, which
includes the promoter as well as non-promoter sharcholders of the
Company.

(if)  Upon the Scheme becoming effective, the existing paid up equity share
capital of the Transferee Company comprising of 11.55,64, 072 equity
shares of [NR. 10/ each aggregating (o INR. 115,56,40,720 (Indian
Rupees One Hundred Fifieen Crores Fifty-Six Lac Forty Thousand
Seven Hundred and Twenty) and securities premium amounting to
MR, 2,00,00,000 (Indian Rupees Two Crores) shall stand reduced and
cancelled pursuant to Section 66 and other applicable provisions of the
ActL

{ifl) Upon the upon the Scheme becoming effective, and in consideration of
the transfer and vesting of the CLG Business Undertaking from the
Transferor Company into the Transferee Company pursuant to Part IY
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of the Scheme, the Transferee Company shall, without any fusther sct
or deed and without any further payment, on the basis of the Valuation
Report, msue and allot equity shares to the shareholders aof the
Transferor Company (whose name is recorded in the register of
members of the Transferor Company as holding equity shares on the
Recard Date) in the following manner:

“For every | fone) equity share of the Trangferor Company of foce
vl cf INR. 2 each keld in the Trawiferor Composty, every equiry
shareholder of the Transferor Company, shall without any application,
act or deed, be entitled 1o receive | fone) equily share of face valuwe
INR 2 each of the Trantferee Company, credited ar fully paid up on
the same ferms and conditions of issue ar prevalent in the Trarsferor
Company™,

{iv) ‘The equity shares of Tramferee Company so lssued and allotted as
provided abowve shall be listed on the Stock Exchanges.

{¥] The emtire sharebolding held by the Company (directly and' or through
nominees) in the transferee Company, will stand cancelled.

(vi) The Scheme bs likely 1o have several benefits for the Company, as
indicated in the rutionale of the Scheme set out in the Scheme, and is
expecied to be in the best interests of the shareholders of the Company.

{b) Key Managerial Persannel (" KMPs"): The KMPs of the Company, and their
relatives, do not have any concern or imerest, financially or otherwise, in the
Scheme except s shareholders in general. Therefore, the Scheme will have no
effect on them, except to the extent of their respective shareholding and effect
thereon as explained in point &, (iv}a) above.

Adoption of the Report by the Directors
The directors of the Company have adopted this Report afler poting and considering the
information st forth in this Repon. The Board or any person/committee duly suthorised by

the Board may make relevant modifications to this Report, if required, snd such
modifications or amendments shall be deemed 1o form part of this Report,

For and on behall of the Board of Directors of
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Annexure-9

The Board of Directors (*Board" ) of the Company at their meeting held on Jameary 28, 2022
approved a draft Composite Scheme of Amangement under Section 230 to 232 and other
applicable provistons, il any, of the Companies Act, 2013, (“the Act”™) including rules made
thereunder, relevant provisions of the Income Tax Act, 1961 and any other applicable laws,
rules, circulars and regulations (including in each case any amendment{s), statutory
masdificationis) or re-enactmentis) for the time being in force) between NITT Limited, the
holding company (*the Transferor Company” or "NIIT') and NIIT Leaming Systems
Limited (formerly known as MindChampion Learning Systems Limited), (“NLSL" or
“Transferee Company™ or “Company™) and their respective shareholders/creditors (“the
Scheme™). Words and expressions, used in capitalized form but not defined in this report,
shall have the meaning ascribed 1o them in the Scheme.

The Scheme, inter-alin provides for the following:

(i}  Reduction of the existing paid up share capital and the securities premium agains
the nccumulated losses of the Transferes Company without any further act and deed,
with the approval of the NCLT in terms of Section 66 of the Act as elaborated in
Par 111 of the Scheme;

(liy  the ransfer and westing of the CLG Business Underiaking of the Transferor
Company 10 the Transferce Company and the consequent issue of equity shares by
the Transferee Company to the sharcholders of the Transferor Company pursuant
1o Sections 230 1o 232 and other relevant provisions of the Act in the manner
provided for in the Scheme and in compliance with Section 2{19AA) of IT Act &
claborzted in Part IV of the Scheme;

(iii)  re-organization of the suthorized share capital of the Transferee Company as
elaborated in art V of the Scheme; and

{iv)  listing of the share capital of the Transferee Company, consisting of the fully paid-
up equity shares of the Transferee Company issued as considerntion in lerms of
Clause 7 of the Scheme to the shareholders of the Transferor Company, on the
National Stock Exchange of India Limited and the BSE Limited (Stock Exchanges)
afler the Scheme becomes effective post approval by NCLT and filing with the RoC
| Reghstrar of Compantes], tn accardance with the provistons of the SEBI Circular,
s elaborated in Part V1 of the Scheme; and

{v]  various other matiers consequentlal or otherwise imegrally connected therewith,
As per Section 232(26c) of the Act a repont is required to be adopted by the Board

explaining effect of the Scheme on equity shareholders including promoter/ non-promoater
shareholders, key managerial personnel and laying out in particular the share exchange ratio
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(i)

{ii)

{iii)

(iv)

v

NIIT

nguru

including special valuation difficulties, il any (“Repan”™). This Repon is accordingly being
made pursuant to the requirements of Section 232(2)c) of the Act.

The following were placed before the Board for the purpose of preparation of this Report -

Draft Composite Scheme, duly initialled by the Chairperson for the purpose of
identification;

The Valuatien Repon contnining the Share Entitlement Ratio dated January 28,
2022 isswed by Ms, Droshti R. Desal, Bansi 5. Mehta & Co, Registered Valuer
having Registration Number: IBBURV/06/2019/10666, describing, inter alia, the
methodology adopted by them in arriving 2t the share entitlement ratio and setting
oul the compuistion of said share entitiement ratio for the proposed Scheme
("Valuation Report™);

The Faimess Opinion Repon dated January 28, 2022 jssued by Corporate
Profssionals Capital Private Limited, a SEBI Registered Merchant Banker,
providing its opinion on the faimess of the share entitlement ratio as recommended
in the Valuation Repont (“Faimess Opinion Repon™);

The Certificate dated January 28, 2022 issued by My 5.R. Batliboi & Associates
LLP, Chartered Accountants (Firm Registration No. 101045W/EDD004), the
Statutery Auditors of the Company (~Stafutory Auditor™), as required under Section
232(3) of the Act certifying that the accounting treatment in the Scheme is in
sccordance with the accounting standards and applicable law;

All other relevant documents, undertakings, reports, eic. as placed before the board
of directors of the Company {“Board™).

Rasis the review of the aforesaid documents, following is the Report of the Board of the
Company:

(i)

Rationale of the Scheme:

a) The transfer and vesting of the CLG Business Undertaking imto the
Transferce Company pursuant fo this Scheme shall be in the interest of all
concerned  stakeholders including shareholders, customers, creditors,
employees and peneral public, in the following ways:

iy The CLG Business and the Residual Business (all undertakings,
businesses, activities and operations of the Transferor Company
other than the CLG Business Undertaking, including but not limited
to the SNC Business) address different market segments with
unigue opportunities and dynamics in terms of business strategy,
customer sel, geographic focus, competition, capabilities set, talent
needs and distinct capital requirements. The transfer of the CLG
Business Undertaking into the Transferee Company will enable
each business to sharpen their focus and organize their activities and
resources (o improve their offerings 1o their respective customers.
This would heip to improve their competitiveness, operational
efficiency, agility and strengthen thelr position in relevant markets
resulting in more sustainable growth and competitive advantage.
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(i)

(i)

(iv}

NIIT

—NIT
nguru

Both businesses have attained a significant size, scale and have a
large headrocm for growth in their respective markets. As bath
these businesses are emering the next phase of growth, the tranafer
and vesting of the CLG Business Undentaking into the Transferce
Company pursunnt to this Scheme would result in focused
management attention and efMicient adminkstration to maximize

their respective potential.

Further, s the 1wo businesses have scparale growth trajectories,
risk profile and capitl requirement, the segregation of the CLG
Business Undertaking and the Residual Business will enable
independent value discovery and lead to unlocking of value for
cach business,

The Transferce Company is the existing wholly owned subsidiary
of Transferor Company that provides managed training solutions
which predominantly include technology-bused solutions to
customers. Housing the CLG Business Undertaking in the
Transferee Company is expected to be synergistic and will leverage
the experience and expertise available in the Transferce Company
of providing IP driven solutions including content, tools and
plutforms bo customers in the education sector.

As on January 28, 2022, the Transferee Company has an existing paid up
equity share capital of INK. 115,56,40,720 (Rupees One hundred and Fifteen
Crore Fifty Six Lakh Forty Thousand Seven Hundred and Twenty anly).
However, ongoing and sccurmulated losses have substantially wiped ofl the
value represented by the paid up equity share capial. Accordingly, the
restructuring of the equity share capital and securities premium of the
Transferce Company by way of reduction of paid up equity share capital and
securities premium will rationalise its capital structure.

(i} Valeation Heport containing the Share Entitlement Ratio and conflirmution on
Accounting Treatment :

{#) For the purposs of amriving at the share entithermnent ratio, & Valustion Report

(b}

was obtained which provided the following :

“For every | fone) equity share of the Transferor Company of face value of
INR 2 cach held in the Transferor Company, every equity shareholder of the
Transferor Company, shall withour any application, oot or deed, be entitled 1o
reéceive | jome) equity share of foce value INR 2 each af the Transferee
Company, credited ar fully paid up on the same ternis and condifions of iswe
ar prevalent in the Trangferor Company ™,

The Faimess Opinion Report confirmed that the share entitlemnent ratio as set
out in the Valuation report is fair to the Company and their respective
sharcholders.

fe 1 Ms. Drushii R. Desai, Bansi 5. Mehta & Co, Registered Valuer having

Registration Number: IBBIRV/06/201%/ 10666 appointed 10 determine the
share entitlement mtio os set out in Valustion Report has not expressed any
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(d)

NIIT
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difficulty while determining the said share entitlernent ratio. Further, the
Faimess Opinion Report issued by Corporate Professionals Capital Privase
Limited also does not indicate sny special valuation difficulties.

The recommendation of the share entitbement ratio as set out in Valuation
Report has been considered as being fair and approved by the Board of the
Ciompany.

(i) 3 1L Features of

The Board considered and took note of the sallent features of Scheme, which irfer-
alia are as under:

a)

by

€}

d)

€)

The proposed Appointed Date of the Scheme will be April 01, 2022,

“Effective Date™ means the date on which the Scheme shall become
effective pursuam to Clause 12 of the Scheme. Any references in the
Scheme 1o “upon this Scheme becoming effective” or “effectivencss of this
Scheme™ or “afler this Scheme becomes effective™ means and refers to the
Effective Date;

The Scheme shall be deemed to be effective from the Appointed Date bat
shall be operative only from the Effective Date.

The coming into cifect of the Scheme is conditional upon and subjeet to:

i. The approval by the requisite majorities of the classes of persons,
including sharcholders, creditors of the Transferor Company and
the Transferee Company as may be directed by the NCLT under
Sections 230- 232 of the Act;

it The sanctioning of this Scheme by the NCLT, whether with any
modifications or amendmeirts as NCLT may deem [it or otherwise;

ik The filing of the centified copies of the orders of the NCLT with the
concerned Registrar of Companies, by the Transferor Company
and the Transferee Company, as the case may be;

iv. Any other sanctions and onders as may be directed by the NCLT in
respect of the Scheme; and

V. Any other condition us memtioned in the Scheme.
Upan effectivencss of the Scheme:

{i) The Transferee Company shall issue and allot fully paid equity
shares to the sharcholders of the Transferor Company as per the
Share Entitlement Ratio as specified in the Scheme;

{ii)  The equity shases of the Transferee Company issued in temms of the
Scheme will be listed and’ or admitted to trading on the Stock
Exchanges where the shares of the Transferor Company are listed
on the Effective Date; and;

(iily  The Transferee Company shall apply to all the Stock Exchanges
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{where the shares of the Transferor Company are listed) and SEBI
for listing and admission to trading of all its equity shares issued 1o
the shareholders of the Trans{eror Company pursusnt to the Scheme
in terms of the SEBI Circular read with any other applicable laws

There is only one class of sharchobders, Le., equity shareholders. The
entire sharcholding in the Transferee Company is held by Transferor
Company.

Lipon the Scheme becoming effective, the existing pabd up equity share
capital of the Transferee Company comprising of 11,5564, 072 equity
shares of INR. 10/~ each aggregating 1o INR. 115,56,40,720 (Indian
Rupees One Hundred Fifloen Crores Fifty-Six Lac Forty Thousand
Seven Hundred and Twenty) and securities premium amounting 1o
IMR, 2,00,00,000 {Indian Rupees Two Crores) shall stand reduced and
cancelled pursuant 1o Section 66 and other applicable provisions of the
AL

Upon the upon the Scheme becoming effective, and in consideration of
the transfer and vesting of the CLG Business Undenaking from the
Transferor Company into the Transferee Company purswant 1o Part IV
of the Scheme, the Transferse Company shall, without any further act
or deed and without any further payment, on the basis of the Yaluation
Report, ksue and allot equity shares 1o the sharcholders of the
Transferor Company (whose name is recorded in the register of
members of the Transferor Company as holding equity shares on the
Record Date) in the following manner:

“For every | fong) equity share of the Trongferar Company of face
value of INR 2 each held in the Transferor Company, every equity
shareholder of the Transferor Company, shall withow! any application,
avt or deed, be entitled lo receive | fone) equity share of foce value
INR. 2 each of the Transferve Company, credited ax fully paid up on
the samie termy and conditions of iive as prevalent in the Transferor
Company”

The equity shares of Transferee Company so issued and allotted as
provided above shall be listed on the Stock Exchanges.

The entire sharcholding held by the Transferor Company (directly and’
o through nominees) in the Trunsferee Company, will stand canceiled.

The Scheme is likely to have several benefits for the Company, as
indicated in the mtionale of the Scheme set out in the Scheme, and is
expected o be in the best interests of the shareholders of the Company,

(b) Key Managerial Personnel (" KMPs"): The KMPs of the Company, and their
relatives, do not have any concern or inlerest, financially or otherwise, in the
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Scheme except s sharcholders in general. Therefore, the Scheme will have no

effect on them, except to the extent of their respective sharcholding and effect
thereon as explained in point 5, (ivi{a) above.

f. Adoption of the Report by the Directors

The directors of the Company have adopted this Report afler noting and considering the
information set forth in this Report, The Board or any person‘committee duly authorised by
ihe Board may make relevant modifications to this Report. if required, and such
modifications or amendments shall be deemed to form part of this Report.

For aml on behalf of the Board of Directors af
robng Systems Limited
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BSE Limited Registered Office: Floor 25, P | Towers, Dalal Street, Mumbai — 400 001, India
T:491 222272 B0AS [ BOSS  Fi+91 222272 3457  www bseindia.cam
Corporate kientity Number: L67T120MHID05PLC155188

DCS/IAMALIMJINPI2344/2022-23 “E-Lotter” May 30, 2022

The Company Secretary,
NIIT LTD.

Piot Mo. 85, Sector 32,
Institutional Area,
Gurugram, Haryana-122001

Dear Sir,

Sub: Observation r ing the Com ite Schem Arrangemant batw MNIIT Limi

We are in receipt of the Draft Composite Scheme of Arangement of NIIT Limited as required under
SEBI Circular No. CFD/DILICIRA2017/21 dated March 10, 2017; SEBI vide its letter dated May 30,
2022 has inter alia given ihe following commeni(s) on the dralt scheme of Armangement:

» “Company shall disclose all details of ongoing adjudication & recovery proceedings,
prosecution initiated and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon'ble NCLT and shareholders, while
seeking approval of the scheme."”

« “Company shall ensure that additional information, if any, submitted by the Company
after filing the scheme with the stock exchange, from the date of receipt of this letter is
displayed on the websites of the listed company and the stock exchanges.”

« “Company shall ensure compliance with the said circular.”

« “The entities involved in the Scheme shall duly comply with various provisions of the
Circular.”

« “Company is advised that the information pertaining to all the Unlisted Companies
Involved in the Scheme shall be included in the format specified for abridged prospectus
as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory
statement or notice or proposal accompanying resolution to be passed, which is sent to
the shareholders for seeking approval

+« “Company shall ensure that the financials in the scheme including financials considered
for valuation report are not for period more than 6 months old.”

« “Company is advised that the detalls of the proposed scheme under consideration as
provided by the Company to the Stock Exchange shall be prominently disclosed in the
notice sent to the Shareholders.”

« “Company is advised that the proposed equity shares to be issued in terms of the
Scheme shall mandatorily be in demat form only.”

« “Company shall ensure that Transferor Company to incorporate the reasons for losses
incurred in the transferee Company in the explanatory statement to the shareholders.

+« “Company shall ensure that the “Scheme” shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

+ “Mo changes to the draft scheme except those mandated by the regulators/ authorities /
tribunals shall be made without specific written consent of SEBL."
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BSE Lirnited Registered OfFice: Floar 25, P | Towers, Dalsl Street, Mumbai - 800 D01, india
To+91 22 2272 8045 f OS5 F:+491 22 2072 3457  www . bsaindia.com
Corporate ientity Number; L6T120MH2005PLCI55168

« “Company s advised to comply with all applicable provislons of the Companies Act,
2013, rules and regulations lssued thereunder Including obtaining the consent from the
creditors for the proposed schema

= “Company |s advised that the observations of SEBI/Stock Exchanges shall be
in the patition to ba filed bafore Hon'ble NCLT and the company is abliged
to bring the obsarvations to the notice of Hon'ble NCLT."

= "It is to ba noted that tha petitions are filed by the company befora Hon'bla NCLT after

and communication of comments/observations on draft scheme by

3EBlVstock exchange. Hence, the company Is not required to send notlce for

represantation as mandated under section 230(5) of Companies Act, 2013 to SEBI again
for Its comments / obsarvations | representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hareby advissd:

+  To provide additional information,  any, (as stated above) along with various documants to the
Exchange for further dissemination on Exchange website

+  Toensure that additional information, if any, {aﬂ:lﬂhdmu}ubngwﬂlmmu
are disseminated on thalr (company) wabsits.

= To duly comply with various provisions of the circulars.

In light of the above, we haraby advise that wa have no adverse obsarvations with Emited mference to
those matters having a bearing on listing/de-listing‘continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon'ble MCLT. Further,
whars applicable in the explanatory siatement of the notice to be sent by the company lo the
shareholders, while seeking approval of the schema, [t shall disclose Information about unlisted
companias involved in the formal prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Howavar, tha listing of equity shares of NIIT Learning Systems Limiied shall be subject to SEBI granting
relaxation under Rube 19(2)(b) of the Securilies Contract [Regulation) Rules, 1957 and compllance with
the requiremants of SEBI circular. No. CFD/DILYCIRZ017/21 daled March 10, 2017. Further, NIIT
Leaming Systams Limitad shall comply with SEBI Act, Rules, Regulations, directions of the SEB| and
amy other statutory authority and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchanga’s critaria for fisting the securities of such company and also
comply with other applicable statutory requirements. However, the listing of shares of NIT Laaming
Systems Limited Is at the discretion of the Exchange. In addition to the above, the Esting of NIIT Learméing
Systemns Limited pursuant to the Scheme of Amangemant shall be subject o SEBI approval and the
Company satisfying the following conditions:

1. Tosubmit the Information Memorandum containing all the information abaut NIIT Leaming Systems
Limited in line with the disciosure requirements applicable for public issues with BSE, for making
the same avallable to the public throwgh the website of the Exchange. Further, the company Is also
advised to maka the same avallable o the public through its websiae.

2. Topubdish an edveriisement in the newspapers containing all NIIT Leaming Systems Limited in ne
with tha detalls required as par the aforesaid SEBI cireular no, CFOIDILA/CIRZ017721 dated March
10, 2017. The adveriisement should draw & specific reference fo the aforesaid Information
Memorandum available on the websita of the company as well as BSE.

3. Todisclosa all the malerial Information about NIIT Learming Syslems Limited on a continuous basis
80 as to make the same public, in addition to the requirements if any, specified in Listing Agreament
for dizclosures about the subsidiaries.

4, The following provisions shall be incorporated in the scheme:

. Tha shares allotted pursuant to the Scheme shall remain frozen in the depository system fill
listing/irading parmission s givan by the designated slock sxchange.”
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Il.  "There shall be no change in the shareholding patterm of NIIT Leaming Systems Limited
between the record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all
relevant authorities as deemed fit, and also in your application for approval of the scheme of

Amangement.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from
the date of this Letter, within which the schema shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘Mo adverse observation' at any stage if the information
submitted to the Exchange is found to be incompleta / incomect /| misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreamant,
Guidelines/Regulations issued by statutory authorities.

Pleasa note that the aforesaid obsarvations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rula 8 of Companias (Compromises, Armangemaents and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon'ble Mational Company Law Trbunal, 8 Notice of the proposed scheme of
compromise or arrangemeant filed under sections 230-232 or Section 66 of the Companies Act 2013 as

the case may be |s required to be served upon the Exchange seeking representations or
ions if any.

In this regard, wﬂhavhwtuhmahaﬂnrhnsmnqrhpmmshgﬂmﬂnmﬂmﬁmamweﬂ
l.punti'hulind'langu lhaEndwnguhas Irgady |

daindFm.mqrEﬁ 2[11Bismmdhtlmmpﬂny .
Yours faithfully,
Sd/-

Prasad Bhide
Manager
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O NSE 2

Matlonal Stock Exchange Of Indla Limited

Ref: NSELIST29916_11 May 31, 2022

The Company Secretary

NIIT Limired

Plot Mo, 85, Sector- 32,

Institutional Area, Gurgoan — 122001,

Kind Attn.: Mr. Deepak Bansal
Dear Sir,

Sub: Observation Letter for Draft Scheme of Arrangement between NIIT Limited and NIIT Learning
Systems Limited and their respective shareholders and their respective creditors,

We are in receipt of Drafi Scheme of Arrangement between NIUT Limited and NIIT Leaming Systems Limited
and their respective sharcholders and their respective creditors vide application dated February 4, 2022,

Based on our letter reference no, NSELIST/29916 dated March 09, 2022 submitted to SEBT and purssant (o
SEBI Circulor No. CFD/DILYCIR201721 dated March 10, 2017 read with Master circular no,
SEBLVHO/CFDVDILL/CIR/P202 10000000665 dated November 23, 2021 and Regulation 94 (1) SEBI
(LODR) Regulations 2015, kindly find following comments on the draft scheme:

a. Company sholl ensure disclosure of all detatly of ongoing adiudicarion & recovery proceedings,
prosecution initiated, and all ofer enforcement action ftaken, ifany, against the Company, ity promofers
and directors, before Hon'ble NCLT and shareholders, while seeking approval of the scheme.

b, Compamy shall ensure that additional mformation, i amy, submitted by the Company affer filing the
Scheme with the Stock Exchoanges, from the date of receipt of this letter & disploved on the websites of
the listed compary and the Stock Exchanges,

e, Company shall ensire compliznee with the SEBI cireufars issued from time to fime,
d  The entities invelved in the scheme shall duly comply with varions provisions of the said Clrowlar,

¢, Company shall ensure that Transferee Company includes the applicable information pertaining fo aff the
transferor Compentes involved in the scheme, in the format specified for abvidged prospectus ax provided
in Part E of Schedule VI of the ICDR Regulations, 2008, tn the explanatory statement or nosice or
propasal accompanying resolution to be passed, which is sens to the shaveholders for seeking approval,

S Company shall ensure that the firancials in the scheme including financials considered for valuwation
report are pol for period more thae & months old

g Company shall ensure thar the details of the proposed scheme under considerarion ax provided ro the
stock exchange shall be prominemly disclosed in the notice sent to the shareholder,

b, Company shall ensure ther the proposed equity shares 1o be issned in terms af the “scheme™ shall
mandatorify be in a demar form only,

Mationgil Stock Factu go of backa Limited | Factasge M, -1, Bioc C, B Kerts Camgiers, Baadi (FL Murmts) - 400 3831,
Incha # %1 23 2069 00 | e naminciis oo | CIW U TLI0MA TS PLCOGET IS
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i Company shall advice Transferor Company to incorporate the reasons for lossex incurred in Tramnsferee
Company in the explanatory statement fo the sharehalders,

4. Company shall ensure that the “scheme ™ shall be acted upon subject to the applicant complying with the
relevant clauses mentioned in the selheme document.

k. Company shall ensure that ne changes to the draft scheme except thase mandated by the regrlators!
tribunaly shall be meode without specific written convent of SEB.

I Company is advived that the ohservations of SERIStock Exchanges shall be incorpovated in the petition
to be fifed before NCLT and the company is obliged to bring the observations o the notice of NCLT,

m. Compeny to comply with the all applicable provisions of the Compoaies Act, 2003, rales and regulations
ixsued therennder including ebtaining the consent from the creditors for the proposed scheme

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies  Act, 2003 to  National Stock Exchange of India Limited again  for  its
comments/ohservations/representations,

Further, where applicable in the explanatory statement of the notice 1o be sent by the company to the
sharcholders, while seeking approval of the scheme, it shall disclose information abowt unlisted companics
involved in the formmt prescribed for abridged prospectus ns specified in the Circular.

Based on the draft scheme and other documents submitted by the Company, including undertaking given in
terms of Regulation | 1 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of
Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with
NCLT.

The Company should also fulfil the Exchange’s critenia for listing of such company and also comply with other
applicable statutory requinements. However, the listing of shares of NIIT Leaming Systems Limited is at the
discretion of the Exchange.

The listing of NIIT Leaming Systems Limited pursuant to the Scheme of Armngement shall be subject to SEBI
approval & Company satisfying the following conditions:

I. To submit the Information Memorandum containing all the information about KIIT Leaming Systems
Limited and its group companies in ling with the disclosure requirements applicable for public issues
with National Stock Exchange of India Limited (“NSE") for making the same available to the public
through website of the companies. The following lines must be inserted as a disclaimer clouse in the
Information Memorandum:

“The approval given by the NSE should mot in any manner be deemed or construed that the Scheme
has been approved by NSE; and’ or NSE does not in any manner warrant, certify or endorse the
correciness or completeness of the details provided for the unlisted Company; does mot in any
marner fake any responsibility for the financial or other soundness of the Resalting Company, its
promusters, i panagement ofe.”
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2. To publish an sdvertisement in the newspapers containing all the information about NIIT Leaming
Systems Limited in ling with the details required as per SEBI Circular No. CFIVDILY/CIR 2017721
dated March 10, 2017. The advertisement should drw a specific reference to the aforesaid Information
Memorandum available on the website of the company as well as NSE.

3. To disclose all the material information about NIT Leaming Systems Limited to NSE on the
continuous basis so as to make the same public, in addition to the requirements, if any, specified in
SEBI{LODR) Regulmions, 2015 for disclosures about the subsidiaries,

4, The following provision shall be incorporated in the scheme:

{a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system il
listing/trading permission is given by the designated stock exchange,”

(b} “There shall be no change in the sharcholding pattern or control in NIIT Leaming Systems Limited
between the record date and the listing which may affect the states of this approval,™

However, the Exchange reserves its rights to mise objections at any stage if the information submitted to the
Exchange is found to be incomplete’ incormect! misleading/ false or for any contravention of Rules, Bye-lows
and Regulations of the Exchange, Listing Regulations, Guidelines’ Regulations issued by statutory authorities.
The validity of this "Observation Letter” shall be six months from May 31, 2022 within which the scheme
shall be submined 1o NCLT.

The Company shall ensure filing of compliance status report stating the compliance with each point of
Observation Letter on draft scheme of arrangement on the following path: NEAPS = [ssue > Scheme of
arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.
Yours faithfully,

For National Stock Exchange of India Limited

[pti Chinchkhede

Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL:
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March 1, 2022
The Secretary The Secretary
Bombay Stock Exchange Limited National Stock Exchange of India Ltd
Corporate Relationship Department Exchange Plaza
1* Floor, New Trading Ring, 5" Floor, Plot ne C/1, G Block
Rotunda Building Bandra Kurla Complex
Phiroze Jeejeebhoy Towers, Dalal Street, Bandra (East)
Mumbai-400 001 Mumbai 400 051.

Sub: Submission of Complaint Report as per
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 for the
proposed Composite Scheme of Arrangement between NIIT Limited and NIIT
Learning Systems Limited and their respective shareholders and creditors

Scrip Code : BSE - 500304; NSE - NIITLTD
Dear Sir,

This is in reference to our application dated February 4, 2022 filed under Regulation 37 of
SEBI (Listing Obligation and Disclosure Regquirements) Regulations, 2015 for the Composite
Scheme of Arrangement under Section 230 to 232 of the Companies Act, 2013 and other
applicable provisions, if any, of the Companies Act, 2013, as may be applicable, between NIT
Limited (the Transferor Company’ or ‘NIIT' or ‘the Company’) and NIT Leaming Systems
Limited (formerly known as Mindchampion Learning Systems Limited) (‘the Transferee
Company’ or ‘NLSL") and their respective shareholders and creditors (‘Scheme' or ‘the
Scheme' or ‘this Scheme'), subject to necessary statutory, regulatory andlor corporate
approvals, as applicable.

In accordance with SEB| Circular No. SEBIYHO/CFDVDIL1/CIR/P/2021/0000000665 dated
MNovember 23, 2021, please find enclosed the Complaints Report, in the format prescribed, on
the Scheme during the period of 21 days from the date of hosting of the draft scheme and
other documents on the website of the Stock Exchange i.e. February 4, 2022 and up to
February 25, 2022.
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Also, note that the Complaint Report is being uploaded on the website of the Company at
http:fhwww.niit.comfindia/training/investors/Pages/investor-information.aspx =~ as  required
under the said SEBI circular.

We request you to please take the same on record and provide us the in-principle approval/
no objection letter for the abovementioned Scheme of Arrangement.

Thanking you,

Yours faithfully,
For NIIT Limited

)

e

Company Secretary &
Compliance Officer

Encls: afa
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Complaints Report

Part A
Sr. No | Particulars Number
1 Number of complaints received directly Mil
2 Mumber of complaints forwarded by Stock Exchanges/ | Nil
SEBI
3 Total number of complaints/comments received (1+2) | Nil
4 Number of complaints resolved Mot applicable
5 Number of complaints pending Mot applicable
PartB
Sr. No. | Name of Complainant Date of Complaint | Status '
(Resolved/Pending) |
Not Applicable :

For NIIT Limited

Company Secretary &
Compliance Officer

327



NIIT Limited

March 11, 2022

The Secretary

National Stock Exchange of India Ltd
(NSE)

Exchange Plaza

5" Floor, Plot no C/1, G Block

Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Sub: Submission of Complaint Report as per
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 for the
proposed Composite Scheme of Arrangement between NIT Limited and NIIT
Learning Systems Limited and their respective shareholders and creditors

Scrip Code : NSE - NIITLTD
Dear Sir,

This Is in reference to our application dated February 4, 2022 filed under Regulation 37 of
SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 for the Composite
Scheme of Arrangement under Section 230 to 232 of the Companies Act, 2013 and other
applicable provisions, if any, of the Companies Act, 2013, as may be applicable, between NIIT
Limited (‘the Transferor Company’ or ‘NIIT" or ‘the Company') and NIIT Learning Systems
Limited (formerly known as Mindchampion Learning Systems Limited) ('the Transferee
Company' or 'NLSL’) and their respective shareholders and creditors ('Scheme’ or ‘the
Scheme’ or ‘this Scheme'), subject lo necessary stalutory, regulatory andfor corporate
approvals, as applicable.

In accordance with SEBI Circular No. SEBIfTHO/CFD/DIL1/CIR/P/2021/0000000665 dated
Movember 23, 2021 and as advised, please find enclosed the Complaints Report (in
confinuation to our earlier submission vide letter dated March 1, 2022). in the format
prescribed, on the Scheme during the period of 21 days from the date of hosting of the draft
scheme and other documents on the website of NSE i.e. February 17, 2022 and up to March
10, 2022,
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Also, note that the Complaint Report is being uploaded on the website of the Company at
http://www.niit.com/india/training/investors/Pages/investor-information.aspx as  required
under the said SEBI circular.

We request you to please take the same on record and provide us the in-principle approvalf
no objection letter for the abovementioned Scheme of Arrangement.

Thanking you,

Yours faithfully,
For NIIT Limited

n;mn%’,r“:ﬁ;

Company Secretary &
Compliance Officer

Encls: ala
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NIIT

Complaints Report
Part A
Sr. No | Particulars Number
1 Number of complaints received directly Nil
2 Number of complaints forwarded by Stock Exchanges/ | Nil
SEBI
3 Total number of complaints/comments received (1+2) | Nil
4 Number of complaints resolved Mot applicable
5 Number of complaints pending Mot applicable
Part B
Sr. No. | Name of Complainant Date of Complaint | Status
(Resolved/Pending) |
Not Applicable
For NIIT Limited
A {.l:-"""r-
Deepak Bansal
Company Secretary &

Compliance Officer
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NIIT LIFﬂIfEd Annexure-14

THIS IS AN ABRIDGED PROSPECTUS WHICH IS BEING ISSUED IN COMPLIANCE
WITH THE PROVISIONS OF SEBI CIRCULAR NO. SEBIHO/CFD/SSEP/CIR/P2022/14
DATED FEBRUARY M, 2021 READ WITH MASTER CIRCULAR BEARING NUMBER
SERIFHO/CFIVDILL/CIR/P/2021/0000000665 DATED NOVEMBER 23, 2021 FOR THE
SCHEME OF ARRANGEMENT BETWEEN NIIT LIMITED (“NIIT™/ “THE

COMPANY™) AND NIIT LEARNING SYSTEMS LIMITED (*NLSL/ *THE

' { “THE TRANSFEREE COMPANY") AND THEIR RESFECTIVE
‘tH \RFHDI DERS AND CREDITORS ("SCHEME"). THIS DOCUMENT SHOULD BE
READ TOGETHER WITH THE SCHEME APPROVED BY THE BOARD OF DIRECTORS

Wothing in this abridged prospectus constitutes an offer or en invitation by or on behalf of either the
Company or NIIT to subscribe for or purchase any of the securities of the Company.

THIS ABRIDGED PROSPECTUS CONTAINS 10 PAGES. PLEASE ENSURE THAT YOU
HAVYE RECEIVED ALL THE PAGES

= HIT
nguri

NIT Learning Systems Limited
(Formerly MindChampion Learning Systems Limited)
Corporate Identification Namber: UT2200HR2001 PLCOS9478;
Date of Incorporation: July 16, 2001
Regd. & Corp. Office: Plot No. 85 Sector 32, Institutional Area, Guregram — 122001, Haryana, India
Contact Person: Siddharth Nath, Company Secretary
Tel. No.: +91 124 429 3000; Fax No.: +91 124 4193333
E-mail: Ln.fgfgiiL
Website: www niiing
NAME Of FROMOTERS OF THE NITT LI:.:tH'\L'\L SYSTEMS LIMITED

As on the date of Abridged Prospectus, the Company is a wholly owned subsidiary of NIIT and NITT
iz Promoter of the Com

Investments in equity and equity-related securities involve a degree of risk and investors should not
invest any funds unless they can afford to take the risk of losing their investment. Investors are advised
to read the risk factors carcfully before taking any decision in relation to the scheme. For taking any
decision, investors must rely on their own examination of the company and the scheme including the
risk involved. Specific attention of the investors is invited to the section titled "Risk Factors” on pages
T7-8 of this Abridged Prospectus.

MERCHANT BANKER

Name: Corporate Professionals Capital Private Limited
Address: D-28, South Extn., Part-I, New Delhi — 110049
Ph. No.: +#91-11-40622228/ +91-11-40622248/ +01-11-40622218
Fax. No.: 91-11-40622201

Name: S. B. Batliboi & Associates, LLP, Chartered Accountants
Address: 2™ & 3™ Floor, Golf View Corporaie Tower B, Sector 42, Gurugram — 122002,
Haryana, India
Tel No.: +91 124 681 6000; Fax No.: +91 124 464 4050

PROCEDURE
The Board of Directors ("Board™) of the Company at their meeting held on January 28, 2022 approved
& draft Composite Scheme of Arrangement under Section 230 to 232 and other applicable provisions,
if any, of the Companies Act, 2013, ("the Act™) including rules made thereunder, relevant provisions of
the Income Tax Act, 1961 and any other applicable laws, rules, circulars and regulations (incloding in
each case any amendment(g), statutory modification(s) or re-ennctment(s) for the time being in force)
between NIIT Limited, the holding company and NIT Leaming Systems Limited and their respective
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shareholders/creditors and subject o necessary approvals, Words and expressions, used in capitalized
form but not defined in this document, shall have the meaning ascribed to them in the Scheme.

Pursuant to the provisions of the Scheme, post receipt of approval of the Hon"ble National Company
Law Tribunal, Chandigarh Bench ("NCLT™) and upon filing the certified copies of the sanction orden(s)
of the NCLT approving the Scheme with the relevant Registrar of Compandes, the Company shall issue
and allot its Equity Shares to the shareholders of NUT, s per the share entitlement ratios set out in the
Scheme, as an the record date to be finalized by the Board of Directors of NIIT, No further steps or
actions would be required fo be undertaken by the shareholders of NIIT to be eatitled to receive Equity
Shares of the Company.

The Transferee Company shall be making an application for hsting of shares issued pursuant to the
Scheme. The Equity Shares are proposed to be listed an the National Stock Exchange of India Limited
and the BSE Limited (Designated Stock Exchange) {collectively the "Stock Exchanges”} where shares
of the Transferor Company are listed.

OF NIIT LEARNING SYSTEMS LIMITED

S.No. | Name Individual! | Expericnce and-Educational
- Corporate | Gualifieatlon

1. NIIT Limited Corporsle | NIIT Limited 15 & leading global talent
CIN - development corporation that is engaged in
L74E99DL198 1 PLCO15E6S building skilled homan capital and
PAN — AAACNODZSD enhancing workforce talent worldwide.
Listed: BSE Limited (“BSE"™) ‘The Transferor Company which helped the
and Netional Stock Exchange nascent IT industry overcome ils human
of Indis Limited (*WSE"). resource challenges, today ranks among

the warld's leading tmaining companies,
With a footprint in over 30 countries, the
Transferor Company offers training and
developmen solutions fo enterprises end
individuals through its two busincsses —
Corporute Learning Group and Skills &
Careers Group.

BUSINESS OVERVIEW AND STRATEGY

Company Overview: | NIIT Learning Systems Limited (“Transferee Company™) wes |
incorporated ns & public company under the Companies Act, 1956 on
July 16, 2001, under the pame of Minimally Invasive Edocation
Limited. The name of the Transferse Company was chanped

to Hole-In-The-Wall Education Limited wide fresh certificate of
incorporation dated February 7, 2003, issued by the Registar of
Companies, Mational Capital Territory of Delhi and Haryana. The name
of the Transferee Company was changed to MindChampion Leaming |
Systems Limited vide fresh certificate of incorporation dated June 18, |
2015 fssued by Registrar of Companics, Natiotal Capitl Territary of
Dethi and Haryena, Further, the neme of the Transferee Company was
changed to its present pame ie., NIT Learning Systems Limited vide
fresh certificate of incorporation dated January 18, 2022, Its registered
office is situated at Plot Mo, 85, Sector-32, Institutional Area, Gurugram
122001 {Hlylm}.Th:mmllM\:-nflh:Tmfmﬂumpmyu

imy and wehsite is
Product/Service lhﬂmmyumypdmmwmmwhﬂh
Oifering: predominenily include technology-based solutions for leaming and

education manspement fo improve efficiency and effectivencas fo
customers in the education scctor in India and international markets. The
Company also offers a comprehensive suite of solutions including
content, leamning delivery, assessments and technology for students and
teachers, a8 well as solutions for leamning administration and
munagement. The business volume has been impacted over the lnst fow
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years doe to the impact of the pandemic. The Company rationalized
operations and costs to counter this impact. The company expects to
Leamning business post the Scheme.

Revenue The Company’s revenue is classified under single segment ic,

Segmentation by | Education & Training Services

product/service

offering:

| Geographies Served: | India and select international

Revenue segmentation | India contributed 94% percent of revenue in FY22, Balance revenus was

Key Performance | Revenue for FY22 was Ra. 91 million. The Company serviced about 900

Client Profile or | Existing customers are K-12 edocational institutions across India and

Indnstries served: select international markets

Revenue Top 5 costomers contributed 52% percent of the revenoe (including

Segmentation in terms | revenue from NIIT) in FY22. Top 10 customers contributed 60% of the

of top S/10 client revenue (including revenue from NITT).

Intellectual Property, | Over the years, the Company has invested in content and software

if any: selutions for providing managed leaming solutions to the education
brand names. The Company uses both owned and licensed Intellectual
Property rights in the conduct of its business.

Market Share: Not Applicable

Manufacturing Plant, | Not Applicable

if any:

Employee Streagth: | Currently the Company has 53 employees. Post effectiveness of the

Scheme, cerlnin employees shall be transferred by NIIT pursuant to the
Scheme.

ORS OF NIIT LEARNING SYSTEMS

Sr. | Name Experience & Eduestional | Other Directorships
No. {Independent/ | Qualification

Whole-time/

Executive/

MNominee)

1. | Mr. Chairman Mr. Parappil Rajendran is a member of | Indian Companies:
Parappil | (MNon- the core team of NIT Group thst |  NIIT Limited
Rajendran | Executive) developed and  brought  the |« RPS  Consuliing

organization fo its present position of | Prvate Limiled
global standing, since its inception in | » NIT Institute of
1981. Finance Banking
He received his degree in Electrical | and  Insurance
Engineering o! Indian Institute of Training Limited
Technology Delhi, India in 1974 end | y pace Education and
joined KELTRON, a nascent| Financial Services
electronic products company setup by | private  Limited
Govt. of Kerala, where he worked for (formerly known as
eight years. During this period be was |  pace Education
st iy B o
L]
industrial products. Later he moved Frmw
auiomstion and control of power | [ imited
stations.
He also scrves on the Board of 'gwm"‘ft““i
Management of the not-for-profit NITT
University set up in MNeemrmana,
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Rajasthan with the vision of creating
the University of the Future built on
the foundation of Industry-linked,
Technology-based, Ressarch-driven
and Seamless learning.

He iz also actively eagaged with NIIT
Foundation, which addresses the
skilling and employability needs of
youth from the underprivileged
segments of the socicty.

He has been associated with the apex
industry association, Confederation of
Indian Industry (CII) for over a decade.
In 2021, he was awarded the IIT Delhi

-

1

Process Excellence
Limited  {under
liquidation w.ef
Feb 19, 2020}

Foreign Companiss:
Nil

Vijay Kumar I‘hdam &8s the co-
founder of NTIT Group, he has built an
organization thet is recognized for its
visionary role in bringing the benefits
of Information Technology, both as a
professional skill and as a learning
tool, to the masses.

Vijay has led the Group's globalization
efforts since 1991, taking the NIIT flag
to over 30 countrics and has been
actively engaged with many Industry
Associations, He served as President of
the Indian IT industry association,
MAIT and as the Chairman of CII
Morthern Region. He has also served as
the Chaimman of the National
Training (NABET), under the aegis of
the Quality Council of India and as the
Chairman of Board of Governors of
Indian Institute of Information
Technology (IT), Allshabad.

Vijay is the co-founder of the not-for-
profit NIT University, established in
2009 with a vision of being the role
model of learning,  rescarch,
innovation and sustainability for the
Knowledge Socicty. He is currently
serving as the Chairman of All India
Board of Technician Education
constitated by AICTE since Jamary
2020, and also serves on the Governing
Council of All Indis Management
Association (AIMA). He is also an
Independent Dirgctor on the Board of
Triveni Turbine Limited. Till recently,
he served on the Board of Governors of
Indian Institate of Technology (IIT),
Delhi and as the Chairman of the
Board of Governors of MN National
Institute of Technology, Allahabad and

Indiian lep!ﬂlﬂ.

& NIOT Institote of

» Stackroute
Leaming Inc. UEA

Spain 5.1.U.
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Chairman of CIT's Mational Committes
on Higher Education.

A Distinguished Almmmus' of the
premicr  Indian  Ingtitute  of
Technology, Delhi, he was honored
with the position of ‘Economic
Consultant’ to Chongging, World's
largest city in the Peopic's Republic of
China,

function at NIIT.

As o part of her Grst job with the State
Bank of India, Mita has looked after
operations in different arcas of retail,
& leader in the HR function, ghe hag led

3, | Mr, Nom- Mr. Sapncsh Lalla had joined NIT | Indian Companics;
Sapnesh | Executive Grogp in 1992 and deputed to |« NIIT Limiled
Kumar Director subsidiary, NIT USA Inc. in 1996, |« RPS  Consulting

subsidiary’s board in 2010. He led | o NIT Instiute of
critical initiatives for the expansion of | Finance Banking
the company in Morth Americs and | angd Insurance
Europe including significant | Training Limited
acquisitions like Cognitive Arts and | 3 NTIIT Instinge of
Element K. Under his leadership, NIIT | process Fxcellence
has grown to become a leading global | 1 imited (under
provider with its Managed Training ]j:b- : e
Feb 19, 202
Services offering. He served in NIIT 4
India und USA for over 29 years. He | Forei ies:
stared his career as a Project Lead in | 3ie7 (U8}, Toc.
the Leerning Comient Development | g4
team in 1992, Over time, he has held | | wprp Limitad
various management and leadership (UE)
roles in  prodoct  management, | NIIT (ireland)
development, sales, and support :
functions. thhhlbhmﬂm'msn. :.umng
the Company has eamned many awards Limited Canads)
end accolades from customers and « NIIT Chi
swards snd scknowledgments in | (Spanghai) Limi
Annual Report. He has also featured in | * Steckroute
mumber of pangl  discussions  at I.:ﬂmnglm.?.lm
business TV  channels, industry 'E'Bl“ Training,
seminars, magarines efc. Spain 3.LU.

4. | Ms. Mila | Noa- Mits Brahma has more than thirly | Indian Companies:
Brahma Executive years of rich experience in the | » Bizmentor

Director consulting, software, banking, and | Comsultancy
spans  stralegy, ‘hminw planning, Limnited
hmnu:_upurmnm na::i.l.gamm o Intclligent
process improvemesnts komen | Information
resource management in organizations | Systems  Private
like the State Bank of India, Nucleus |  Limited
Software, Grow Talent and The Shri
Ram group. She currently leads the HR, | Forcign  Companies:

Nil
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large projects in  organizational
transformation, lcadership asscssment
end developmeni, alignment to vision
and values, goal setting and
deployment, HR. automation; proccss
initiatives for CMM and Six Sigma;
and innovative knowledge

mdmtrjramdmmuwullas

business with The Shri Ram Group.
She is currently a mentor to a few
students at the [T Delhi and the
School of Inspired Leadership,
Gurgaon, on a pro bono basis.

She has mun a consulting firm in the
ereas  of grategic R and

planning and monitoring initiatives,
structural changes and human resource
initiatives. [n this role, she has nsed
instruments like Caliper, MBTI,
Thomas Assessments and Kolbe's
Index; designed and administered
pesessment centres for semior and
middle level executives; and managed
large scale developmental
interventions through the “Large scale
interactive process” methodology.
Mita has published rescarch articles
and book chapters in the Technology
Ionovation Management Review,
ABDC and Web of Science indexed
journals, Ivey and Sage Publications
journals and Springer publicatibns.
She is an active member, reviewer and
contributor to the Academy of
Management (AOM) end Global
Institnte of Flexible Systems
Management (GIFT).

She is a life member of the National
HRD Network (WHRDN). She heads
the HR functional commitiee at Delhi
Management Association (DMA).
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REHOLDING PATTERN (AS ON DATE OF THE ABRIDGED PROSPECTUS)

5. No. | Particulars Number of Shares Percentape holding
(Pre-Scheme) {Pre-Scheme)
1. Promoter & Promaoter Group 11,55,64,072*% 100.00%
2. Public Mil Mil
Toial 11,55,64,072% 100.00%
WMMWM&MWMMMENWWW
Particulars Unaudited Anﬂml Andited Andited
Quarter Financial Financial Financial
ended Year ended | Year ended Year ended
June 30, March 31, March 31, March 31,
2022 2022 2021 2020

Total Income 3.19 10.71 | 14.58 2534
Net Profit / (Loss) before tax and 0.51 {0.43) (11.87) (17.39)
Exgeptional items
Wet Profit / (Loss) after tax and 0.50 {0.48) (16.12) (26.64)
Exceptional items
Equity Share Capital 115.56 115.56 115.56 69.06
Reserves and Surplus® (112.73) {113.23) (112.79) {96.88)
Net Worth 2,83 2.33 277 (27.82)
Basic Eamings Per Share (Rs.) 0.04 {0.04) (1.40) (3.86)
Diloted Earmings Per Share (Ra.) 0.04 {0.04) {1.40) (3.86)
Return on Net Worth (%) 17.78 {20.69) (582.03) {95.75)
Net asset value per share (Rs.) 025 0.20 0.24 (4.03)

*Means other eqult
INTERNAL RISK FACTORS

1.

The completion of implementation of the Scheme is subject to receipt of various approvals, including

approval from shareholders and creditors of NIIT and NLSL, regulatory authorities and the NCLT.

In the event (hat these approvals are nol received, NIIT may nol be able to effect the transfer of the

CLG Business Undertaking to the Company, which will result in its inability to complete the

Scheme.

. In accordance with Indian law, permission for listing and trading of Equity Shares shall be granted
only afler completion of issue and the allotment of the Equily Shares pursuant to the Scheme. The
timelines for listing of Equity Shares may vary according to the completion of the actions as listed
in the Scheme. Listing of the Equity Shares does not guarantes that a trading market for the Equity
Shares would develop. Accordingly, prospective shareholders should be prepared to hold their
Equity Shares for an indeterminate period of time.

. The Companys abilily to operate its business effectively could be impaired ifil fails to attrect, retain

or develop key personnel and other employees relative to the scale and range of its operations,

4, There are outstanding litigations involving our Company and'or our Promoters which, if determined

adversely, may affect cur business and financial condition.

. The Company’s performance and growth are dependent on the performance of the Indian and global
economy, which in turn, depends on various external factors, The Indian economy has been affected
by global economic uncertainties, volatility in interest rates, currency exchange rates, commodity
and various other macroeconomic factors as well as regulatory changes. Any downtumn in the
macrpeconomic environment in India could materially and adversely affoct the business, prospects,
financial condition, results of operations and cash flows of the Company.

6. The Company's operations include usage of IT sysicms, networks, and communications

infrastroctore. Any interraptions or breakdowns in such systems could impact the effectiveness of
delivering services and updstes to the customers. Regular upgradation of IT infrastructure is
necessary, without which Company's ability to efficiently manage its business and deliver accurate
information to various internal and external stakeholders could be impaired.

. Post effectivences of the scheme, the transfer of ownership of invesimentis by the Transferor
Company in the subsidiaries outside India is subject to regulatory approvals. Further, assignment of
ceriain confracls would be subject to approval of cusiomers.
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SUMMARY OF OLTSTLWDDF Ll'['IFhT.[Oh‘i. CLAIMS AND REG{IATORY ACTION

Name of Entity Criminal | Tax Statutory | Disciplinary Ml'l-L Aggreg-
Proceed- | Procee- | or nctions by | ial ate
ings dings Regulatory | the SEBI ar | Civil amaunt

Proceed- | Stock Litigat- | invalved

ingn Exchanges | joms® (Bs In
agningt our crores)
Fromoters

Company

By the Company 3 - - - 3 387

Against the Company - 5 - - 1 2.50

DHrectors

By our Directors = s - = = .

Agninsi the Direciors - - - - _ a

Promoters

By Promoters - - = - - _

Against Promoters 3 13 - - - 30.33

Subsidiaries

By Subsidiaries ; : B s

Y ——T— Not Applicable, since there are no subsidiaries of the Company

I Number of all litigations has been provided in the table irrespective of materiality excepi for civil
litigations. There are certain lifigations for which amount cannor be quantified, thus, the numbers of

those litipations are included in the table, however, the amount is not included.

2 The civil litigation has been considered material i amount invelved fx more than 1% of the fotal income of
the Company as on Marck 11, 2022,

B. Bricf details of top 5 material outstarding litigations ageinst the Company and amount involved:

Sr. | Particalars Litigation | Current Status | Amount
No. filed by involved
(in er.)

1.| The Authority passed mssessment order treating | NIT Pending before | Rs. 1.52
the exempted/export tumover as Toxable | Leaming | Joint Excise and
Tumover for AY 2016-17, based on Best | Systems | Taxation
Judgment without providing the opportunity of | Limited* 8 Commissioner

hearing and raised arbitrary demand. Therefore, (Appeals),
the Company has filed the appesl against the Haryuna
order of Assessing Authority/Taxing Authority,

ETO Gurogram (East).

2.| The Auwthority disallowed depreciation on | NIIT
goodwill for AY 2017-18. Similar matter has | Leaming
glready been decided in the favour of the | Systems
Company by the ITAT Delhi for AY 2015-16 & | Limited*
CIT{A)-Delhi for AY 2016-17, therefore, the
Company has filed the sppeal against the arder
of Assessing Authority.

3. The Authority disallowed depreciation on | NIIT Pending before | Rs. 0.16
goodwill for AY 2018-19. Similar matier has | Leaming | CIT(A) - Delhi
plready been decided in the favour of the | Systems
Compary by the TTAT Delki for AY 2015-16 &
CIT{A)-Delhi for AY 2016-17, therefore, the
Company has filed the appeal against the order
of Assessing Authority.

Pending before | Rs. 0.30
CIT{A), Delhi

E
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4.! The complainant is secking compensation | Delhi Reply 1o the | Rs. 0.12
agpinst alleged deficiency of services by the | Public complainant  is
Company in respect of the Quick school ERP | School yei 1o be
Solution sold to the school. Jabalpur | submilied by the

Company
5.| The Authority passcd assessment order treating | NITT Pending before | Rs. 0.10
the exemptedexport furnover 88 Taxable | Leaming | Joimt Excise and
Tumover for AY 2015-16, based on Best | Systems | Taxation
Judgment without providing the opportunity of | Limited* | Commissioner
hearing and raised arbitrary demand. Therefore, (Appeals),
the Company has filed the appeal against the Haryana
order of Assessing Authority/Taxing Authority,
ETO Gurugram (East).
* The Tax cases 1,2,3 &5 above have been considered against the Comparny as the initiating azsessment
order war passed by the authority against the Company and now Company ix in appeal against those
orders,

C. Regulatory Action, if any — disciplinary action taken by SEBI or stock exchenges against the
promoters in last 5 finencial years including cutstending action, i any: None

D. Brief details of outstanding criminal proceedings against Promoters (200 - 300-word limit in total):
Title Court/Forum | Case Status

Excise Case Metropolitan | A suo motu FIR was registered by Excise Sub- | For further

against the Magistrate, Inspector, Ashok Nagar Range, Bengaluru | proceedings.

Manager, Mayo Hall, against one [, D, Manju, S/o. Eregowda and

Commercial, | Bengaluro the Maneger, Commercial of NUT under

WIIT Limited Excise Act 1965. The allcgation is that a
scooter owned by the NIT was found to be
Mukesh Rajasthan An FIR was filed against Mukesh Bensal, the | Pending for
Bansal & High Court, then Licensee and Rajendra Singh Pawar, | adjudication.
Rajendra Jodbpur Chairman of NOT Limited by an ex-student of
Singh Pawar the then NIT Jalori Gale Centre, Jodhpur
Vs. State of which was run by the then Licensee, The
Rajasthan allegation was that complainant was not

provided Professional Practice under GNIITT
Course. Final Report was fled in 2015 by
police infer-alia because dispute was founded
on civil contract. The same was accepted by
leamned court of MM also. However,
complainant challenged Final Report before
AS] which ordered that leamed MM should
look into the matter afresh.
NIIT has accordingly filed Revision Petition
before the Rajasthan High Court which while
issuing the notice, called for the records of

case,
SFIO Vs. Mis | ACMM, Serious Frond Investigation Office, Ministry | SFIO is to
Shark Special Acts, | of Corporate Affairs, Government of India | supply
Communicat- | Tis Hazari, (“SFI0™) had filed a complaint with ACMM, | complete set of
ion Pyt Lid. & | Delhi Special Acts, Tis Hazari Court against certain | complaint.
Ors. persons and entities, for alleged violations of | Revision

certiin provisions of Companies Act, 1956 | Petition is
and Indian Penal Code, 1860, The ACMM has | pending for
tiken cognizance of complaint and issued | final order,
summons to all the accused and additionally
also to NITT, NITT has filed revision petition
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RATIONALE OF SCHEME
a. The transfer and vesting of the CLG Business Undertaking by the Transferor Company into the
Transferee Company pursuant to the Scheme shall be in the interest of all concemned staksholders
incleding shareholders, customers, creditors, employees and general public, in the following ways:

i.  The CLG Business and the Residual Business (defined kereingfler) address different market
segments with unigue opportunities and dynamics in terms of business strategy, customer set,
The transfer of the CLG Business Undertaking into the Transferee Company will enable each
businecss to sharpen their focus and organize their activitics and resources to improve their
offerings to their respective customers. This would help to improve their competitiveness,
operationzl efficiency, agility and strengthen their position in relevant markets resulting in more
sustainahle growth and competitive advantage.

ii.  Both businesses have attained a significant size, scale and have a large headroom for growth in
their respective markets. As both these businesses are entering the nexd phase of growth, the
transfer and vesting of the CLG Business Underiaking into (he Tranaferee Company pursuant
to this Scheme would result in focused mansgement attention and efficient administration
to maximize their respective potential,

iii.  Further, as the two businesses have separate growth trajectories, risk profile and capital
requirement, the segregation of the CLG Business Undertaking and the Residual Business will
enahble independent value discovery and lead to unlocking of value for each business.

iv.  The Transferee Company is the existing wholly owned subsidiary of Transferor Company that
provides managed training solutions which predominantly include technology-besed solutions
to customers, Housing the CLG Business Undertaking in the Transferee Company is expected
to be synergistic and will leverage the experience and expertise available in the Transferce
Company of providing P driven solutions including content, tools and platforms to customers
in the education sector.

b. As on Jenuary 28, 2022, the Transferes Company hes an existing paid-up equity share capilal of
INR. 115,56,40,720 (Rupees One hundred and Fifteen Crore Fifty Six Lakh Forty Thousand Seven
Hundred and Twenty only), However, ongoing and accumulated losses have substantially wiped off
the value represented by the paid-up equity share capiml. Accordingly, the restructuring of the equity
share capital and securities premium of the Transferes Company by way of reduction of paid-up
equity share capital and securities premium will rationalise its capital structure,

The Scheme was approved by the Board of Directors of NIIT Leaming Systems Limited and NIIT
Limited at their respective meetings held on Janonary 28, 2022, The same is subject to the stanrtory
approvals including from Sharcholders, National Company Leaw Tribuna! and other relevant suthoritics
a5 required. Valuation Report and faimess opinion were obigined as referred in the Scheme. The Scheme
should be referred to for detailed information,

DECLARATION
We hereby declare that all the relevant provisions of the Companies Act, 1956, the Companies Act,
2013 and the guidelines/regulations issued by the Government of India or the guidelines regulations
issued by the Securities and Exchange Board of India, estehlished under section 3 of the Securities and
Exchange Board of India Act, 1992, as the case may be, have been complied with and no stalement
made in the scheme is contrary to the provisions of the Companies Act, 1956, the Companies Act, 2013,
the Securities and Exchange Board of India Act, 1992 or rules made or goidelines or regulations issned
thereunder, as the case may be. We further certifi that all staternents in this abridped prospectus are

Date: October 6, 2022
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Corporate
I'T Professionals

October 07, 2022

Rel. No. CRC/MB/094/2022-23

Ta,

The Board of Directors

WAIT Learning Systems Limited

Piat Moo B5, Sector 32 Institutional Area,
Gurugram = 123001,

Haryana, Indla

Dear Sirfsy,

This {4 in reference 1o our engagement for provsding Due Diligence Certificate {“Certificate™) on the
asccuracy and adeguacy of the disclosures made in the Abridged Praspectes by NIT Learning Systems
Limited o per the farmat provided b0 Part £ of Schedude V1 of SE8: {[CDR) Regulations, 2018 a3 amended
from time 1o time, nead with the SEBs Circular Mo, SEBL/HOYCFDYSSER/CIA/R/2022/14 dated Fedruary
08, 2027 and SEBI's master cinpular bearing number SEBIHO/CFDMDILL/CIR R/ 2021,/ 0000000665 dated
Rowember 23, 2021 ['SEBI Cireulars').

Thi Scheme, under Section 230 to Section 232 read with section 65 and other applicable provisions of the
Companies Act, 2013 [including any statutory modification]s) thereal), has been approved by the Board
of Directers of the Campany on Janwary 28, 2022 and shall be lfective fram the Appointed Date e Aprll
1. 2022 ar swch other date a1 may be fixed or sparoved by the Hon'Dle National Company Linw Tribunal ge
any other Appropriate Authority,

The: infarmation contained herein and our Cartificate i intended only for the sole use of cagtioned
purpose of obtasning requisite approvals as per the SEBI {Listing Obligatiar and Disclosure Requirements)
Regulatians, 2015 and SEBI Circulam.

Corporate Professionals Capital Private Limited
CEN < UT3E900 2000PT C10A808
2 28, Souwn Eaan Pan- L New Daihs 10093, incks | T =99 1 40822200 | £ «91 1 20822201 | £ modnoscs cor
wral v COFDDFataprofessipnals oo
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SCOPE AND LIMITATIONS:

This Certificave is for a specific purpose and ks issued in terms of and in compliance wah the SEBI
Circuwlars and hence should nat be used Tar any other purpase or transsction,

Cur due diligence and result are specific to the date of this Certificaie and based on infarmatian & at
Detober 06, 1022, Further, we have no responssility 1o update this Certificate on the circumstances
of events alter the date hereal,

‘W have relied upon the financialy and the infarmation and representations fumnished 1o us by the
maragerment of the Company and the Information available n public domain and hawe not carried
out any audit of such information. Our work does not constitute audit of financials incluging working
results of the Company and accordingly, we are unable to and do not express an cpinion on the
Fairness of amy financial information referred to in the Abridged Prospectus.

This Conificate is isued on the wndermaking thot the Comaany has drawn owr attention to all the
manters, which it was aware of concernng inter-alia its Tinancial position, business, and any other
matted, which may have an impact an our Certdicate, including any material risk conterning the
Comgany o likely to take place in the financiad position of the Company of its business.

W shail not be Kable for any losses whether financial or otherwise or expenses arising directly or
Indirecthy out of the use of reliance on the information set out here in this Centificate

Ouwr opinion is not, nor should |t be conttrued as owr opining of cenifying the compliance with the
prowisions of any law Inchuding companies. taation and capital market related laws or a8 regands any
lmgal implcations oF el arivng thereon, except for the purpose exprewsly menticned herein,

CONCLUSIHON:

in the crcumstances, having regard to all redevant factors, on the basts of infarmation and
explanations given to us and on the bass of due diligence conducted by us, we certify 2t on the
date hereof, that the disciasures made in the Abridged Prospectus dated October 06, 2022, is in
conformity with the relevant documarts, materinls snd other papers related 1o the Company and
are falr, accurate and adeguate,

Yours Faithfully,
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