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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHANDIGARH BENCH

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

Application under Sections 230 to 232 of the Companies
Act, 2013.

AND
IN THE MATTER OF:

Composite Scheme of Arrangement between NIIT Limited
and NIIT Learning Systems Limited and their respective
Shareholders and Creditors under Sections 230 to 232
and other applicable provisions of the Companies Act,
2013.

AND

NIIT Limited, (CIN: L74899DL1981PLC015865, PAN: AAACNOO085D), a public limited company incorporated under
the Companies Act, 1956, having its Registered Office at Plot No. 85, Sector 32, Institutional Area, Gurugram-122001
(Haryana).

...Transferor Company / Applicant Company 1

NIIT Learning Systems Limited, (CIN: U72200HR2001PLC099478, PAN: AACCM9500C), a company
incorporated under the Companies Act, 1956, having its Registered Office at Plot No. 85, Sector 32, Institutional
Area, Gurugram-122001 (Haryana).

...Transferee Company / Applicant Company 2

MEETING SCHEDULE
Day : Tuesday
Date : November 15, 2022
Time : 04:00 P.M. (IST)
Venue : Through video conferencing (*VC") / other audio visual means (“OAVM”),

REMOTE E-VOTING PERIOD

Commencement of Voting Friday, November 11, 2022 at 09:00 A.M. (IST)
End of Voting Monday, November 14, 2022 at 05:00 P.M. (IST)
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To,

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF NIIT
LEARNING SYSTEMS LIMITED

All the Unsecured Creditors of
NIIT Learning Systems Limited

1.

NOTICE is hereby given that pursuant to the Order dated August 29, 2022 read with Order dated
September 8, 2022 in the abovementioned Company Application, passed by the Hon’ble National
Company Law Tribunal, Chandigarh Bench (“Tribunal”/ “NCLT”) (“Tribunal Orders”), a meeting
of the Unsecured Creditors of NIIT Learning Systems Limited, will be held for the purpose of their
considering, and if thought fit, approving, with or without modification(s), the proposed Composite
Scheme of Arrangement between NIIT Limited (“Transferor Company/ Applicant Company 1”)
and NIIT Learning Systems Limited (“Transferee Company”/ “Applicant Company 2” / “the
Company”) and their respective Shareholders and Creditors (“Scheme”) on Tuesday, November 15,
2022 at 4:00 P.M. (IST), in terms of the Tribunal Orders.

Pursuant to the said Tribunal Orders and as directed therein, the meeting of the Unsecured Creditors
of the Transferee Company (“Meeting”) will be held through video conferencing (“VC”) / other
audio visual means (“OAVM”), to consider, and if thought fit, pass, with or without modification(s),
the following resolution for approval of the Scheme by requisite majority as prescribed under Section
230(1) and (6) read with Section 232(1) of the Act.

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions
of the Companies Act 2013, the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and any other rules, circulars and notifications made thereunder (including any
statutory modification or re-enactment thereof, for the time being in force] as may be applicable,
relevant provisions of the Income Tax Act, 1961, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory modification(s)
or re-enactment thereof, for the time being in force), the Securities and Exchange Board of India
Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/ 2021/0000000665 dated November 23, 2021
(including any statutory modification(s) or re-enactment thereof, for the time being in force) and any
other applicable laws, rules, circulars and regulations, the observation letter/No-objection letter issued
by the BSE Limited and the National Stock Exchange of India Limited dated May 30, 2022 and May
31, 2022, respectively, and subject to the relevant provisions of the memorandum of association and
articles of association of NIIT Learning Systems Limited and subject to the approval of the Hon’ble
National Company Law Tribunal, Chandigarh Bench (“NCLT"”) and subject to such other approvals,
permissions and sanctions of regulatory and other authorities or tribunals, as may be necessary and
subject to such conditions and modifications as may be prescribed or imposed by the NCLT or by any
regulatory or other authorities, while granting such consents, approvals and permissions, which may
be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which
term shall be deemed to mean and include one or more Committee(s) constituted /to be constituted by
the Board or any other person authorised by it to exercise its powers including the powers conferred
by this Resolution), the arrangement embodied in the Composite Scheme of Arrangement between
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NIIT Limited (“Transferor Company”) and NIIT Learning Systems Limited (formerly known as
Mindchampion Learning Systems Limited), a wholly owned subsidiary of the Company (“Transferee
Company” / “the Company”) and their respective Shareholders and Creditors (“Scheme”) the
draft of which was circulated along with this Notice, be and is hereby approved.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for removal of any
difficulties or doubts, the Board, be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion, deem desirable, necessary, expedient, usual or proper,
and to settle any questions or difficulties or doubts that may arise, including passing of such accounting
entries and /or making such adjustments in the books of accounts, transfer/vesting of such assets
and liabilities as considered necessary to give effect to the above resolution, including issuance and
listing of new equity shares under the scheme, settling of any questions or difficulties arising under the
Scheme or in regard to and of the meaning or interpretation of the Scheme or implementation thereof
or in any matter whatsoever connected therewith, or to review the position relating to the satisfaction of
various conditions of the Scheme and if necessary, to waive any of those, and to make modifications,
amendments, revisions, edits and all other actions as may be required to finalise the Scheme and
do all acts, deeds and things as may be necessary, desirable or expedient for carrying the Scheme
into effect or to carry out such modifications/directions as may be required and/or imposed and/or
permitted by the NCLT while sanctioning the Scheme, or by any governmental authorities, to do and
perform and to authorize the performance of all such acts and deeds which are necessary or advisable
for the implementation of the Scheme and upon the sanction of the Scheme by, amongst others, the
NCLT and/or SEBI and/or any other regulatory/Government authorities, to implement and to make
the Scheme effective, without any further approval of the Board or to approve withdrawal (and where
applicable, re-filing) of the Scheme at any stage for any reason including in case any changes and/or
modifications are suggested/ required to be made in the Scheme or any condition suggested, required
or imposed, whether by any shareholder and/or creditor of the Company, the SEBI, the NCLT, and/
or any other authority, are in its view not acceptable to the Company, and/or if the Scheme cannot
be implemented otherwise, and to do all such acts, deeds and things as it may deem necessary and
desirable in connection therewith and incidental thereto, to approve and authorize execution of any
agreements, deeds, documents, declarations, affidavits, writings, etc. (including any alterations or
modifications in the documents executed or to be executed), whether or not under the Common Seal
of the Company, as may be required from time to time in connection with the Scheme.”

3. TAKE FURTHER NOTICE that

a. Unsecured Creditors shall have the facility and option of voting on the resolution for approval of
the Scheme by casting their votes (a) through e-Voting system available at the Meeting to be held
virtually or (b) by remote electronic voting (“remote e—Voting”) during the period as stated

below:
REMOTE E-VOTING PERIOD
Commencement of Voting Friday, November 11, 2022 at 09:00 A.M. (IST)
End of Voting Monday, November 14, 2022 at 05:00 P.M. (IST)
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b. Notice has been sent to the Unsecured Creditors, whose names appear in the records of the
Transferee Company as on the cutoff date, i.e., April 30, 2022, being the cut-off date for the
purpose of dispatch of Notice. Also said Unsecured Creditors only shall be entitled to exercise the
voting rights on the resolution proposed in the Notice and attend the Meeting. The voting rights
of Unsecured Creditors shall be in proportion to the value of their outstanding dues/claim as per
the records of the Company as on the cut-off date.

c. a copy of the Scheme, statement under Sections 230 and 232 read with Section 102 and other
applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 (“CAA Rules”) along with all annexures to such statement
are enclosed herewith. A copy of this Notice and the accompanying documents are also
placed on the website of the Transferee Company viz. www.niitnguru.com and the website of
National Securities Depository Limited at www.evoting.nsdl.com, being the agency appointed
by the Company to provide the e-Voting and other facilities for convening of the Meeting through
VC/ OAVM.

d. the Tribunal has appointed Mr. Anand Chhibbar, Senior Advocate, as the Chairperson of the
Meeting, Mr. Vaibhav Sharma, Advocate as the Alternate Chairperson for the Meeting and
Mr. Pawan Kumar Goyal, Practising Company Secretary, (FCS 2338) as the Scrutinizer for the
Meeting.

e. the above-mentioned Scheme, if approved at the meeting, will be subject to the subsequent
sanction of the Tribunal and such other approvals, permissions and sanctions of regulatory or
other authorities, as may be necessary.

For NIIT Learning Systems Limited

Sd/-

Siddharth Nath

Place : Gurugram Company Secretary
Date : October 8, 2022 Membership No. ACS 53842

Registered Office:

Plot No. 85, Sector 32,
Institutional Area,
Gurugram-122001 (Haryana)
CIN: U72200HR2001PLC099478
Website: www.niitnguru.com
E-mail: info@niit.com

Tel: +91 124 429 3000

Fax: +91 124 429 3333
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NOTES:

1.

Pursuant to the directions of the Tribunal, vide the Tribunal Orders the Meeting of the Unsecured
Creditors of the Transferee Company is being conducted through VC / OAVM facility to transact the
business set out in the Notice convening this Meeting. As such, physical attendance of Unsecured
Creditors has been dispensed with. The deemed venue for the Meeting shall be the Registered Office
of the Company.

Since this Meeting is being held through VC / OAVM, the facility for appointment of proxies by the
Unsecured Creditors will not be available for the Meeting and hence the Proxy Form and Attendance
Slip are not annexed hereto. Also, no route map of the venue of the Meeting is annexed hereto.

The statement pursuant to Sections 230 and 232 read with Section 102 and other applicable
provisions of the Act and Rule 6 of the CAA Rules in respect of the business set out in the Notice of the
Meeting is annexed hereto.

In terms of the directions contained in the Tribunal Orders, the Notice convening the Meeting is being
published by the Company through advertisement in the ‘Financial Express’ in English language, and
in the Jansatta’ in Hindi language, Delhi NCR Edition indicating the day, date, place and time of the
Meeting.

Unsecured Creditors attending the Meeting through VC /7 OAVM shall be reckoned for the purpose of
quorum. In terms of the Tribunal Orders, the quorum for the meeting of Unsecured Creditors is 14 in
number or 40% in value of the Unsecured Creditors attending the meeting. The Tribunal Orders also
specified that in case the quorum is not present at the commencement of the meeting, the meeting
will be adjourned by 30 minutes and thereafter the Unsecured Creditors present shall be deemed to
constitute the quorum.

The Notice of the Meeting and the accompanying documents mentioned in the Index are being sent
through electronic mode to those Unsecured Creditors whose email addresses are registered with
the Transferee Company and by registered post / courier to the Unsecured Creditors whose email
addresses are not registered with the Transferee Company.

The Unsecured Creditors may note that the aforesaid documents are also available on the
website of the Transferee Company and can be accessed / downloaded using the given link:

https://www.niithguru.com/investors/.

If so desired, Unsecured Creditors may obtain a physical copy of the Notice and the accompanying
documents, i.e., Scheme and the Statement under Sections 230 and 232 read with Section 102
and other applicable provisions of the Act and Rule 6 of the CAA Rules etc., free of charge within 1
(one) working day from the office of the Company on all working days between 10:00 A.M. to 4:00
P.M. upon request. A written request in this regard, along with details of your quantum of Unsecured
outstanding dues/claim in the Company, may be addressed to the Company Secretary by sending an
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email at info@niit.com or by sending request at the Registered Office of the Company.

Institutional/ Corporate Unsecured Creditors, bodies corporate etc. (i.e. other than individuals, HUF,
NRI etc.) are required to send legible scanned certified true copy (PDF/JPG Format) of the relevant
Board or governing body resolution /7 Power of Attorney / Authority letter etc. of the representative(s)
who are authorized to attend the meeting through VC/OAVM on its behalf and to vote through remote
e-Voting or to vote at the meeting. The said resolution/ authorization shall be sent to the Scrutinizer by
e-mail to pkgoyal2003@gmail.com with a copy marked to evoting@nsdl.co.in and to the Company at
info@niit.com not later than 48 (forty eight) hours before the scheduled time of the commencement of

the meeting of the Meeting. It is also requested to upload the same in the e-Voting module in their login.

PROCEDURE FOR REMOTE E-VOTING, VOTING AT THE MEETING AND JOINING THE
MEETING THROUGH VC / OAVM:

a) Pursuant to the directions of the Tribunal given under the Tribunal Orders and the applicable
provisions of the Act read with rules made thereunder, the Transferee Company is providing to its
Unsecured Creditors facility to exercise their right to vote on the resolution proposed to be passed
(i) through remote e-Voting and (ii) at the Meeting by electronic means.

b) The Transferee Company has appointed NSDL to provide facility for voting through remote
e-Voting, for participation in the Meeting through VC / OAVM facility and e-Voting at the Meeting.

¢) Unsecured Creditors may access the same by following the steps mentioned below for Access
to NSDL e-Voting system. After successful login, you can see link of “VC/ OAVM link” placed
under “Join meeting” menu against company name. You are requested to click on VC/ OAVM
link placed under Join Meeting menu. The link for VC/OAVM will be available in Shareholder/
Member login where the EVEN of Company will be displayed. Please note that Unsecured
Creditors who do not have the User ID and Password for e-Voting or have forgotten the User ID
and Password may retrieve the same by following the remote e-Voting instructions mentioned in
the notice to avoid last minute rush.

d) For convenience of the Unsecured Creditors and proper conduct of Meeting, Unsecured Creditors
can login and join 30 (thirty) minutes before the time scheduled for the Meeting. Unsecured
Creditors can also login and join anytime throughout the proceedings of Meeting.

e) Unsecured Creditors are encouraged to join the Meeting through Laptops for better experience.
Further Unsecured Creditors desirous of speaking at Meeting, will be required to use Camera and
use Internet with a good speed to avoid any disturbance during the meeting.
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Please note that Unsecured Creditors connecting from Mobile Devices or Tablets or through

Laptop connecting via Mobile Hotspot may experience audio/video loss due to fluctuation in their

respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate

any kind of aforesaid glitches.

THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E-VOTING ARE AS
UNDER:

The remote e-Voting period shall commence on Friday, November 11, 2022 (9:00 A.M.) (IST)
and ends on Monday, November 14, 2022 (5:00 P.M.) (IST)

a)

b)

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder / Member’ section.

A new screen will open. You will have to enter your User ID, your Password and a Verification
Code as shown on the screen.

Your Login id and password details casting your vote electronically and for attending the
Meeting through VC/ OAVM are attached in the pdf file enclosed herewith. Please note that
the password to open the pdf file is the unique id mentioned above.

For the first time the system will ask to reset your password.

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

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

After you click on the “Login” button, Home page of e-Voting will open.
You will be able to see the EVEN no. of the company.

Click on “EVEN” of company to cast your vote.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, and click on “Submit”
and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.
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0) Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

p) If you face any problems/experience any difficulty or If you forgot your password please
feel free to contact toll free number 1800 1020 990 /1800 224 430 or contact on email
id evoting@nsdl.co.in

h) THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING ON THE DAY OF
THE MEETING ARE AS UNDER:

1. The procedure for e-Voting on the day of the Unsecured Creditor Meeting is same as the

instructions mentioned above for remote e-Voting.

2. Only those Unsecured Creditors, who will be present in the Meeting through VC / OAVM
facility and have not casted their vote on the Resolution through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to vote through e-Voting system in the
Unsecured Creditors Meeting.

3. Unsecured Creditors who have cast their votes by remote e-Voting may also attend the
Meeting but shall not be entitled to cast their votes again at the Meeting. Once the vote on
the resolution is cast, by Unsecured Creditors, Unsecured Creditors will not be allowed to
change it subsequently or cast the vote again.

4. Unsecured Creditors can opt for only single mode of voting i.e., through remote e-Voting
or e-Voting at the Meeting. If Unsecured Creditors casts vote(s) by both modes, then voting
done through remote e-Voting shall prevail and vote(s) cast at the Meeting shall be treated
as “INVALID”.

5. Unsecured Creditors who would like to express their views / ask questions during the meeting
may register themselves as a speaker till Tuesday, November 8, 2022, by sending request
mentioning their name, e-mail ID, mobile number to info@niit.com. The Unsecured Creditors
who have registered themselves as speaker will only be allowed to express their views/
ask questions during the meeting. The Company reserves the right to restrict the number of
speakers depending on the availability of time for the meeting. The Unsecured Creditors
who do not wish to speak during the meeting but have queries may send their queries to
info@niit.com mentioning their name, e-mail ID, mobile number. The Company will reply to
these queries suitably by email.

i) INSTRUCTIONS FOR UNSECURED CREDITORS FOR ATTENDING THE MEETING
THROUGH VC/OAVM ARE AS UNDER:

Unsecured Creditors will be provided with a facility to attend the Meeting through VC/OAVM
through the NSDL e-Voting system. Unsecured Creditors may access the same at https://www.
evoting.nsdl.com under shareholders/members login by using the remote e-Voting credentials.
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k)

m)

The link for VC/OAVM will be available in shareholders/members login where the EVEN of
Company will be displayed.

Unsecured Creditors are requested to note the following contact details for addressing e-Voting
related grievances :

Ms. Sarita Mote, Assistant Manager
National Securities Depository Limited

4th Floor, ‘A’ Wing, Trade World,

Kamala Mills Compound

Senapati Bapat Marg,

Lower Parel, Mumbai-400 013

Toll-fee No.: 18001020990/ 1800224430
E-mail: evoting@nsdl.co.in

Pursuant to the directions of the Tribunal, Mr. Pawan Kumar Goyal, Practising Company Secretary,
(FCS 2338), shall act as Scrutinizer to scrutinize the process of remote e-Voting and e-Voting at the
Meeting in a fair and transparent manner.

E-Voting Results

= The Scrutinizer shall, after the conclusion of e-Voting at the Meeting, unblock the votes cast
through remote e-Voting and votes cast during the Meeting and will submit a consolidated
Scrutinizer’s Report of the total votes cast in favour or against, if any, to the Chairperson
of the Meeting. The result of e-Voting will be declared by the Chairperson of the Meeting
within 2 working days from the conclusion of the Meeting upon receipt of the Scrutinizer’s
Report. The results declared, along with the Scrutinizer’s Report, shall be displayed on the
notice board of registered office of the Company and hosted on the Company’s website at
www.niithguru.com and on the website of NSDL.

= Subiject to receipt of requisite majority of votes (as per Section 230 to 232 of the Act), the
Resolution proposed in the Notice shall be deemed to have been passed on the date of the
Meeting i.e. November 15, 2022.

Other instructions:
Please note that:

Unsecured Creditors are requested to carefully read all the Notes set out herein and in
particular, instructions for joining the Meeting, manner of casting vote through remote e-Voting
or e-Voting at the Meeting.
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Login to e-Voting website will be disabled upon five unsuccessful attempts to key-in the correct
password. In such an event, you will need to go through ‘Forgot Password’ option available
on the site to reset the same.

It is strongly recommended not to share your password/OTP with any other person and take

utmost care to keep it confidential.
10. PROCEDURE FOR INSPECTION OF DOCUMENTS:

Documents for inspection as referred to the Notice will be available electronically/ physically for
inspection on all working days between 10:00 A.M. to 4:00 PM within 1 (one) working day upon
request, without any fee by the Unsecured Creditors from the date of circulation of this Notice up
to the date of Meeting. Unsecured Creditors seeking to inspect such documents can do so on the
website of the Transferee Company at: https://www.niitnguru.com/investors/ under Section “Scheme
of Arrangement”

Unsecured Creditors seeking any information with regard to the matter proposed to be considered at
the Meeting, are requested to write to the Transferee Company at least seven days before the date of
the Meeting through email on info@niit.com or by sending written request at the Registered Office of
the Company. The same will be replied by the Transferee Company, suitably.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHANDIGARH BENCH

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

Application under Sections 230 to 232 of the Companies
Act, 2013.

AND
IN THE MATTER OF:

Composite Scheme of Arrangement between NIIT Limited
and NIIT Learning Systems Limited and their respective
Shareholders and Creditors under Sections 230 to 232
and other applicable provisions of the Companies Act,
2013.

AND
IN THE MATTER OF:

NIIT Limited, (CIN: L74899DL1981PLC015865, PAN: AAACNOO085D), a public limited company incorporated under
the Companies Act, 1956, having its Registered Office at Plot No. 85, Sector 32, Institutional Area, Gurugram-122001
(Haryana).

...Applicant Company 1 /Transferor Company

NIIT Learning Systems Limited, (CIN: U72200HR2001PLC099478, PAN: AACCM9500C), a public limited
company incorporated under the Companies Act, 1956, having its Registered Office at Plot No. 85, Sector 32,
Institutional Area, Gurugram-122001 (Haryana).

...Applicant Company 2 /Transferee Company

EXPLANATORY STATEMENT UNDER SECTIONS 230 AND 232 READ WITH SECTION 102 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 (“ACT”) AND RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 (“CAA RULES”) 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 NATIONAL COMPANY LAW TRIBUNAL, CHANDIGARH BENCH (“TRIBUNAL/NCLT”)
DATED AUGUST 29, 2022 READ WITH ORDER DATED SEPTEMBER 08, 2022 (“ORDERS")

This is a statement accompanying the notice convening the meeting of Equity Shareholders, Unsecured Creditors,
Secured Creditors of NIIT Limited and Unsecured Creditors of NIIT Learning Systems Limited, for the purpose of their
consideration and if thought fit, approving, with or without modification(s), the proposed Scheme of Arrangement
between NIIT Limited (“Transferor Company”) and NIIT Learning Systems Limited (“Transferee Company”) and
their respective shareholders and creditors (“Scheme”) appended herewith as Annexure—1. The Scheme provides
for inter alia, (i) the reduction of the existing paid up share capital and the securities premium against the accumulated
losses of the Transferee Company, with the approval of the NCLT in terms of Section 66 of the Act as elaborated in Part
Il of the Scheme; and (i) the transfer and vesting of the CLG Business Undertaking of the Transferor Company to the
Transferee Company and the consequent 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 for
in the Scheme and in compliance with Section 2(19AA) of Income Tax Act, 1961 as elaborated in Part IV of the Scheme.

Capital terms not defined herein and used in the notice and this statement shall have the same meaning as ascribed to
them in the Scheme.
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I. Background of th mpani

1. Particulars of the Transferor Company

@)

NIIT Limited (“Transferor Company”) having Corporate Identity Number (CIN) L74899DL1981PLC015865,
was initially incorporated in the State of Punjab as a private company under the Companies Act, 1956 on
December 2, 1981 under the name of Pace Education Private Limited vide Certificate of Incorporation issued
by the Registrar of Companies, Punjab, H.P. and Chandigarh. The registered office of the Transferor Company
was changed from the State of Punjab to New Delhi vide Certificate of Registration dated June 4, 1983
issued by the Assistant Registrar of Companies, Delhi and Haryana. The status of the Transferor Company
was changed to a public limited company on October 27, 1988. The name of Transferor Company was
changed to its present name vide fresh certificate of incorporation dated November 16, 1990 issued by the
Registrar of Companies, Delhi and Haryana. The Transferor Company had its registered office at 8, Balaiji
Estate, First Floor, Guru Ravi Das Marg, Kalkaji, New Delhi, which was shifted to Plot No. 85, Sector-32,
Institutional Area, Gurugram 122001 (Haryana) with effect from November 5, 2021. Its Permanent Account
Number with the Income Tax Department is AAACNOO85D. The email address of the Transferor Company is
investors@niit.com and its website is www.niit.com. The equity shares of the Transferor Company are listed on
BSE Limited ("BSE”) and National Stock Exchange of India Limited (“NSE”).

During the last five years, there has been no change in the name of the Transferor Company.

The main objects of the Transferor Company, as set out in its Memorandum of Association, have been
reproduced below :

“1) To carry on the business of rendering management services like staff and management recruitment, skill
development, training and placements, technical analysis of data, electronic data processing and to
establish and render all consultancy 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, their repair, maintenance and
installation.

3) To print, publish, distribute, import, export, sell, buy or otherwise deal in research reports, newsletters,
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 software, 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 other related activities.

5) To carry on the business of providing solutions and services related to Web-technologies, the Internet and
e-Commerce, including but not limited to hosting and application services.”

During the last five years, there has been no change in the objects clause of the Transferor Company.

The Transferor Company is 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
Skills & Careers Group (“SNC”). A brief on the activities being carried out by the two businesses is provided
hereunder:

(i) CLG: This business offers Managed Training Services (“MTS") which includes outsourcing of Learning &
Development (“L&D") and Talent Transformation Services to marketleading 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. L&D Transformation Services include augmented reality/ virtual reality
based learning solutions, curriculum transformation, and portfolio optimization. With a team of some of
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the world’s finest learning professionals, CLG helps customers run training like a business by improving
the efficiency and effectiveness of their L&D and Talent Management functions.

(i) SNC: This business offers a diverse range of training programs, certifications and solutions to career
seekers and working professionals. lts offerings include software and product engineering, data sciences
& analytics, cloud computing, cybersecurity, banking, insurance & finance, digital marketing, content
design, UI/UX, 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 learning models which connect corporate and individual learners seamlessly. With its
comprehensive set of offerings, SNC helps in building multi-skilled full stack professionals at scale.

(d) The share capital of the Transferor Company on January 28, 2022 i.e. date of approval of the Scheme by the
Board of Directors of the Transferor Company was as follows:

Particulars Amount in INR

Authorized Capital
41,10,00,000 equity shares of INR 2/- each 82,20,00,000
25,00,000 redeemable preference shares of INR 100/- each 25,00,00,000
35,00,00,000, 8.5% cumulative redeemable preference shares of INR 1/- 35,00,00,000
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
13,37,39,381 equity shares of INR 2/- each 26,74,78,762

*includes 6000 equity shares forfeited amounting to INR 12,000

Further, since January 28, 2022, the Transferor Company has issued 7,07,145 equity shares of INR 2/-
each which were allotted against stock options exercised by employees of the Transferor Company under the
Existing ESOP Scheme. Pursuant to such ESOP allotment, the share capital structure of the Transferor Company
as on the date of this notice is as follows:

Particulars Amount in INR

Authorized Capital
41,10,00,000 equity shares of INR 2/- each 82,20,00,000
25,00,000 redeemable preference shares of INR 100/- each 25,00,00,000
35,20,00,000, 8.5% cumulative redeemable preference shares of INR 1/- 35,00,00,000
eac

Total 1,42,20,00,000
Issued share capital
13,44,52,526* equity shares of INR 2/- each 26,89,05,052
Subscribed and paid—up share capital
13,44,46,526 equity shares of INR 2/- each 26,88,93,052

*includes 6000 equity shares forfeited amounting to INR12,000
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As on the date of this notice, the Transferor Company has 96,43,939/- outstanding stock options, the exercise
of which will result in an increase in the issued, subscribed and paid-up share capital of the Transferor

Company.

The latest audited annual financial statements of the Transferor Company for the financial year ended on
March 31, 2022 are attached hereto as Annexure 2 and consolidated and standalone unaudited financial
results (limited reviewed) of the Transferor Company for the quarter ended June 30, 2022 are attached hereto
as Annexure 3.

The details of Directors and Promoters of the Transferor Company (as on the date of the notice) along with their
addresses are mentioned herein below:

(i) Directors

S. Name Date of Age | Designation |Address
No. Appointment
1 |Mr. Rajendra 02-12-1981 71 | Non-Executive |N-3, Panchshila Park,
Singh Pawar Chairman New Delhi 110017
2 [ Mr. Vijay Kumar 02-12-1981 71 | Vice-Chairman | 1012 B, The Magnolias,
Thadani & Managing [ DLF Golf Links, Near Park,
Director DLF City-5, Gurugram,
Haryana 122009
3 | Mr. Parappil 01-05-1990 69 | Joint Managing | 103, Anand Lok,
Rajendran Director New Delhi-110049
4 | Mr. Sapnesh 05-08-2021 56 Executive ES 187, E Space,
Kumar Lalla Director & Nirvana Country,
Chief Executive | Gurugram-122018
Officer
5 | Mr. Anand 11-10-2013 62 Independent | G-15, Epsilon,
Sudarshan Director Yemalur Main Road,
Bangalore, Karnataka-560037
6 | Mr. Ravinder 29-03-2019 71 Independent |H. No. 12, 1% Floor, NRI
Singh Director Colony, Mandakni  Enclave,
New Delhi-110019
7 | Ms. Geeta 01-04-2014 55 Independent |B-1/8, Vasant Vihar,
Mathur Director New Delhi-110057
8 | Ms. Avani Vishal 05-06-2021 43 Independent |B-82, Heera Panna, B.D. Road,
Davda Director Haii Ali, Mumbai-400026
9 | Ms. Sangita 05062021 53 Independent | 255, Prestige Ozone, Whitefield
Singh Director Main Road, Bangalore-560066
10 | Mr. Ravindra 11-11-2021 57 Independent | 88-B, Sunny Brooks,
Babu Garikipati Director Sarjapura Main Road,
New Wipro Corp Office,
Doddakannalli, Carmelaram,
Bangaore - 560035
11 |Ms. Leher Vijay 05-08-2021 37 | Non-Executive | 1012 B, The Magnolias,
Thadani Director DLF Golf Links, Near Park,
DLF City-5, Gurugram,
Haryana 122009
12 | Mr. Udai Singh 05-08-2021 40 | Non-Executive |401, HSG Aashna Co-Op
Pawar Director Society, St. Martin Road,
Bandra (W), Mumbai- 400050
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Promoter and Promoter Group

__NIT

and Pramod
Singh Jamwal

S. Name Category Number Address
No. of equity
shares held
1 |Rajendra Promoter 1,55,000 | N-3, Panchshila Park,
Singh Pawar New Delhi-110017
and Neeti
Pawar
2 | Vijay Kumar Promoter 1,55,000| 1012 B, The Magnolias,
Thadani and DLF Golf Links, Near Park,
Renuka Vijay DLF City-5, Gurugram,
Thadani Haryana 122009
3 | Neeti Pawar Promoter Group 4,27,326 | N-3, Panchshila Park,
and Rajendra New Delhi-110017
Singh Pawar
4 | Urvashi Pawar | Promoter Group 56,250 | N-3, Panchshila Park,
New Delhi-110017
5 [Unnati Pawar | Promoter Group 56,242 | N-3, Panchshila Park,
New Delhi-110017
6 |Udai Singh Promoter Group 7,500 401, HSG Aashna Co-Op Society,
Pawar St. Martin Road,
Bandra (W), Mumbai- 400050
7 Rajendra Promoter Group | 2,24,45,644 | 8, Balaiji Estate,
Singh Pawar 1% Floor, Guru Ravi Das Marg,
as Trustee of Kalkaji, New Delhi-110019
Pawar Family
Trust
8 [R S Pawar Promoter Group 2,527 [ N-3, Panchshila Park,
HUF New Delhi-110017
9 |Renu Kanwar | Promoter Group 2,339 | H-24, Kailash Colony,
and Vandana New Delhi-110048
Katoch
10 [Santosh Dogra | Promoter Group 1,687 | H No. 501, Sector 7,
Channi Himmat Jammu,
J AND K-180015
11 |Janki Jamwal | Promoter Group 652 | N-3, Panchshila Park,
and Neeti New Delhi-110017
Pawar
12 [Janki Jamwal | Promoter Group 562 | N-3, Panchshila Park,

New Delhi-110017
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S. Name Category Number Address
No. of equity
shares held
13 [Janki Jamwal | Promoter Group 562 | N-3, Panchshila Park,
and Keerti New Delhi-110017
Katoch
14 |Renuka Vijay | Promoter Group 1,000 1012 B, The Magnolias,
Thadani and DLF Golf Links, Near Park,
Vijay Kumar DLF City-5, Gurugram,
Thadani Haryana 122009
15 | Vijay Kumar Promoter Group | 2,29,94,229| 8, Balaiji Estate,
Thadani 1 Floor, Guru Ravi Das Marg,
as Trustee Kalkaji, New Delhi-110019
of Thadani
Family Trust
16 |V K Thadani Promoter Group 2,527 1012 B, The Magnolias,
HUF DLF Golf Links, Near Park,
DLF City-5, Gurugram,
Haryana 122009
17 |Rasina Uberoi | Promoter Group 15,464 | 40 Sukhumvit SOI 19 Villa Bajaj,
Wattana, Bangkok,
Thailand- 10110
18 [Rubika Vinod | Promoter Group 1,687 | PO BOX 1545,
Chablani Dubai, UAE
19 [Arvind Thakur | Promoter Group 5,66,829|504 V Floor, Kings Block Royal Retreat,
Charmwood Village,
Faridabad-121009
20 |Kailash K Promoter Group 750 C 233, Indira Nagar,
Singh and Lucknow, UP-226016
Yogesh Singh
Note:

(a) Details of the persons / entities of the promoter group who are holding shares of the Transferor

Company are provided.
(b) For Promoter/ Promoter Group :

Rajendra Singh Pawar and Vijay Kumar Thadani are the only promoters of the Transferor

Company.

In the joint holdings of
(a) Rajendra Singh Pawar and Neeti Pawar;
(b) Neeti Pawar & Rajendra Singh Pawar;

(c) Vijay Kumar Thadani and Renuka Vijay Thadani; and
(d) Renuka Vijay Thadani & Vijay Kumar Thadani,

the second holder is for purpose of convenience only and do not hold any beneficial interest.
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(iii) The details of the shareholding of the Directors and Key Managerial Personnel of the Transferor Company,
in the Transferor Company and in the Transferee Company, as on date of this notice is as follows:

S. Name Designation Number Number
No. of equity of equity
shares held shares held
in Transferor in Transferee
Company Company
1 Mr. Rajendra Singh Pawar Non-Executive 5,84,853" NIL
Chairman
2 | Mr. Vijay Kumar Thadani Vice-Chairman & 1,58,527% NIL
Managing Director
3 | Mr. Parappil Rajendran Joint Managing 16,49,191%" NIL
Director
4 | Mr. Sapnesh Kumar Lalla Executive Director & 4,73,052" NIL
Chief Executive Officer
5 [ Mr. Anand Sudarshan Independent Director NIL NIL
6 Mr. Ravinder Singh Independent Director 6309 NIL
7 | Ms. Geeta Mathur Independent Director NIL NIL
8 | Ms. Avani Vishal Davda Independent Director NIL NIL
9 | Ms. Sangita Singh Independent Director NIL NIL
10 | Mr. Ravindra Babu Independent Director NIL NIL
Garikipati
11 | Ms. Leher Vijay Thadani Non-Executive Director NIL NIL
12 | Mr. Udai Singh Pawar Non-Executive Director 7,500 NIL
13 | Mr. Sanjay Mal Chief Financial Officer 78,704" 1
(as nominee
of Transferor
Company)
14 | Mr. Deepak Bansal Company Secretary 4,000" NIL
Notes:

*

-

Including 1,55,000 shares as first holder with spouse, 4,27,326 shares as second holder with
spouse and 2,527 shares as Karta and doesn’t include 2,24,45,644 equity shares held by
Mr. Rajendra Singh Pawar, as trustee of Pawar Family Trust

Including 1,55,000 shares with spouse as first holder, 1,000 shares as second holder with
spouse and 2,527 shares as Karta and doesn’t include 2,29,94,229 equity shares held by
Mr. Vijay Kumar Thadani, as trustee of Thadani Family Trust

Including 7,537 shares as first holder and 7,60,052 shares as second holder with spouse

Including 198 shares held as second holder with spouse

This does not include Stock Options (vested/ unvested, yet to be exercised) granted by the Transferor
Company from time to time
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2. Particulars of the Transferee Company

@

NIIT Learning Systems Limited (“Transferee Company”) having Corporate Identity Number (CIN)
U72200HR2001PLC099478 was incorporated as a public limited company under the Companies Act,
1956 on July 16, 2001 under the name of Minimally Invasive Education Company Limited. The name of the
Transferee Company was changed to Hole-In-The-Wall Education Limited vide fresh certificate of incorporation
dated February 7, 2003 issued by the Registrar of Companies, National Capital Territory of Delhi and
Haryana. The name of the Transferee Company was changed to Mindchampion Learning Systems Limited vide
fresh certificate of incorporation dated June 18, 2015 issued by Registrar of Companies, National Capital
Territory of Delhi and Haryana. Further, the name of the Transferee Company was changed to its present
name i.e. NIIT Learning Systems Limited vide fresh certificate of incorporation dated January 18, 2022. The
Transferee Company had its registered office at 8, Balaiji Estate, First Floor, Guru Ravi Das Marg, Kalkaiji, New
Delhi-110019 which was shifted to Plot No. 85, Sector-32, Institutional Area, Gurugram 122001 (Haryana)
with effect from November 5, 2021. Its Permanent Account Number with the Income Tax Department is
AACCM9500C. The email address of the Transferee Company is info@niit.com. The shares of the Transferee
Company are not listed on any of the stock exchanges.

The main objects of the Transferee Company, as set out in its Memorandum of Association, have been
reproduced below:

“1) To involve in the research and development activities for the purpose of discovering the extent to which
poor children in rural and slum areas in India can (a) access and (b) learn from web-based curricula
using a purpose built ‘Internet kiosk’; the minimal level of intervention required to assist children to master
a curriculum — and the extent to which this intervention can be software based; the extent to which the
‘Internet kiosk’ concept is commercially viable, thus enabling the project to become sustainable in the
medium to long term.

2) To engage into the business of providing education, training and skill development in the field of
education including but not limited to computer hardware, software, networking, web technology and
e-commerce.

3) To engage into the provide consultancy services to Government, Semi Government and private agencies
engaged in research and development in computer education, software development, internet and
e-commerce.

4) To carry on the business of providing solutions and services related to Web-technologies, the Internet and
e-commerce, including but not limited to hosting and application services.

5) To carry on the business of providing and supply of systems integration of software, computer hardware,
computer 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 other related activities.”

During the last five years, there has been no change in the objects clause of the Transferee Company.

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 effectiveness
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.
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The share capital of the Transferee Company as on date of this notice is as follows:

Particulars

Amount in INR

Avuthorized Capital

12,00,00,000 equity shares of INR 10/- each

1,20,00,00,000

Total

1,20,00,00,000

Issued, Subscribed and paid—up share capital

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

1,15,56,40,720

Total

1,15,56,40,720

There is no change in the capital structure of the Transferee Company since January 28, 2022 i.e. date of
approval of the Scheme by the Board of Directors of the Transferee Company.

The latest audited annual financial statements of the Transferee Company for the financial year ended on
March 31, 2022 are attached hereto as Annexure 4. The standalone unaudited financial accounts for
quarter ended June 30, 2022 are attached hereto as Annexure 5.

The details of Directors and Promoters of the Transferee Company (as on the date of the notice) along with
their addresses are mentioned herein below:

(i) Directors

S. No. Name Date of Age | Designation Address
Appointment
1 Mr. Parappil 16-07-2001 69 | Non-Executive | 103, Anand Lok,
Rajendran Chairman New Delhi-110049
2 M:r. Vijay Kumar 14-03-2016 71 | Non-Executive | 1012 B, The Magnolias,
Thadani Director DLF Golf Links, Near Park,
DLF City-5, Gurugram,
Haryana 122009
3 Mr. Sapnesh 10-05-2017 56 Non-Executive |ES 187, E Space,
Kumar Lalla Director Nirvana Country,
Gurugram-122018
4 Ms. Mita Brahma 05-08-2021 66 | Non-Executive | M 43 Tower 6,
Director Ridgewood Estate,
DLF Phase 4,
Gurugram-122009

(i) Promoter

The Transferee Company is a wholly owned subsidiary of NIIT Limited, the Transferor Company.

S. No. Name Number of equity Address
shares held
1 NIT Limited 11,55,64,072* | Plot No. 85, Sector-32, Institutional Area,
Gurugram 122001 (Haryana)

* includes 6 equity shares held through 6 nominee shareholders holding 1 equity share each on behalf
of NIIT Limited
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(i) The details of the shareholding of the Directors and Key Managerial Personnel of the Transferee Company,
in the Transferee Company and in the Transferor Company, as on date of this notice is as follows:

S. No. Name Desigination Number Number
of equity of equity
shares held shares held
in Transferee | in Transferor
Company Company
1 Mr. Parappil Rajendran Non-Executive Chairman NIL 16,49,191%"
2 Mr. Vijay Kumar Thadani Non-Executive Director NIL 1,58,527%
3 Mr. Sapnesh Kumar Lalla Non-Executive Director NIL 4,73,052"
4 Ms. Mita Brahma Non-Executive Director NIL NIL
5 | Ms. Leena Khokha Manager NIL 0"
6 | Mr. Sanjay Kumar Jain Chief Financial Officer NIL 1,000
7 Mr. Siddharth Nath Company Secretary NIL NIL
Notes:

$  Including 7,537 shares as first holder and 7,60,052 shares as second holder with spouse

#  Including 1,55,000 shares with spouse as first holder, 1,000 shares as second holder with spouse
and 2,527 shares as Karta and doesn’t include 2,29,94,229 equity shares held by Mr. Vijay
Kumar Thadani, as trustee of Thadani Family Trust

~  This does not include Stock Options (vested/ unvested, yet to be exercised) granted by the Transferor
Company from time to time

Details of the Board meeting at which the Scheme was approved by the Board of Directors of the
Companies including the name of the Directors who voted in favour of the resolution, who voted
against the resolution and who did not vote or participate on such resolution

(a) The Board of Directors of the Transfror Company at its Board Meeting held on January 28, 2022, unanimously
approved the Scheme, as per following voting details :

Sr. No. Name of Director Voted in favour / against /
did not participate or vote

1 Mr. Rajendra Singh Pawar Voted in favour

2 M:r. Vijay Kumar Thadani Voted in favour

3 Mr. Parappil Rajendran Voted in favour

4 Mr. Sapnesh Kumar Lalla Voted in favour

5 Mr. Anand Sudarshan Voted in favour

6 Mr. Ravinder Singh Voted in favour

7 Ms. Geeta Mathur Voted in favour
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Sr. No. Name of Director Voted in favour / against /
did not participate or vote
8 Ms. Avani Vishal Davda Voted in favour
9 Ms. Sangita Singh Voted in favour
10 | Mr. Ravindra Babu Garikipati Voted in favour
11 Ms. Leher Vijay Thadani Voted in favour
12 Mr. Udai Singh Pawar Voted in favour

(b) The Board of Directors of the Transferee Company at its Board Meeting held on January 28, 2022 unanimously
approved the Scheme, as per following voting details:

Sr. No. Name of Director Voted in favour / against /
did not participate or vote

1 Mr. Parappil Rajendran Voted in favour
2 Mr. Vijay Kumar Thadani Voted in favour
3 | Mr. Sapnesh Kumar Lalla Voted in favour
4 Ms. Mita Brahma Voted in favour

1Il. Salient Features of the Scheme

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

(@) The Scheme provides for inter alia, the following:

(i) reduction of the existing paid up equity share capital and the securities premium against the accumulated
losses of the Transferee Company without any further act and deed, with the approval of Hon’ble Tribunal
in terms of Section 66 of the Act as elaborated in Part Il of the Scheme;

(ii) the transfer and vesting of the CLG Business Undertaking of the Transferor Company to the Transferee
Company and the consequent 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 for in the Scheme and in compliance with Section 2(19AA) of Income Tax Act, 1961
as elaborated in Part IV of the Scheme;

(iii) re-organization of the authorized share capital of the Transferee Company as elaborated in Part V of
the Scheme.

(b) 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 INR 10/- each aggregating to INR 1,15,56,40,720 (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.

(¢) In consideration for the transfer and vesting of the CLG Business Undertaking, the Transferee Company shall
issue and allot equity shares to the shareholders of the Transferor Company which 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 of the Scheme.

(d) The equity shares of the Transferor Company shall continue to be listed on the Stock Exchanges.
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Iv.

VI.

(e) Upon the Scheme becoming effective, but prior to issuance and allotment of shares of the Transferee Company
to the shareholders of the Transferor Company, the authorised share capital of the Transferee Company
shall be reclassified/reorganized by reducing the face value of equity shares to INR 2 (Indian Rupees Two,
only) divided into 60,00,00,000 equity shares of INR 2 (Indian Rupees Two, only) each aggregating to
INR 1,20,00,00,000 (Indian Rupees One Hundred Twenty Crores).

() The Scheme is and shall be conditional upon and subject to:

(i) 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 the Scheme by the NCLT, whether with any modifications or amendments as NCLT
may deem fit or otherwise;

(iii) The filing of the certified copies of the orders of the NCLT with the Registrar of Companies, National
Capital Territory of Delhi and Haryana, by the Transferor Company and the Transferee Company, as the
case may be; and

(iv) Any other sanctions and orders as may be directed by the NCLT in respect of the Scheme.

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.

Appointed Date and Effective Date

(a) The Appointed Date of the Scheme shall be the April 1, 2022 or such other date as may be approved by the
NCLT.

(b) The Scheme shall become effective from the Appointed Date but shall be operative from the Effective Date, i.e.
the date on which the Scheme shall become effective pursuant to Clause 12 of the Scheme.

Relationshi istin tween Parties to th hem
The Transferee Company is a wholly owned subsidiary of the Transferor Company.
Rationale an nefits of th hem

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 shareholders, customers, creditors,
employees and general public, in the following ways:

(@) The CLG Business and the Residual Business (defined hereinafter) address different market segments
with unique opportunities and dynamics in terms of business strategy, customer set, 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 to improve their offerings to their respective customers. This
would help to improve their competitiveness, operational efficiency, agility and strengthen their position
in relevant markets resulting in more sustainable growth and competitive advantage.

(b) 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 next phase of growth, the transfer and
vesting of the CLG Business Undertaking into the Transferee Company pursuant to this Scheme would
result in focused management attention and efficient administration to maximize their respective potential.

(c) 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 enable independent value
discovery and lead fo unlocking of value for each business.

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

As on January 28, 2022, the Transferee Company had an existing paid up equity share capital of
INR 1,15,56,40,720 (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 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 rationalise its capital structure.

The Board of Directors of the Transferor Company and the Transferee Company believe that the Scheme
is in the best interests of the respective entities and their respective stakeholders including its shareholders,
customers, employees, creditors and general public.

VII. Consideration

A.

Upon the coming into effect of the Scheme, and in consideration of the transfer and vesting of the CLG
Business Undertaking from the Transferor Company into the Transferee Company pursuant to 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 Report, issue and allot to the shareholders 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 1 (one) equity share of the Transferor Company of face value of INR 2 each held in the Transferor
Company, every equity shareholder of the Transferor Company, shall without any application, act or deed,
be entitled to receive 1 (one) equity share of face value INR 2 each of the Transferee Company, credited as
fully paid up on the same terms and conditions of issue as prevalent in the Transferor Company.”

The equity shares of the Transferee Company issued to the shareholders of the Transferor Company under 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.

VIil.Valuation Report on Share Entitlement Ratio and Fairness Opinion

A.

The Transferor Company and Transferee Company have obtained a Valuation Report containing the share
entitlement ratio dated January 28, 2022, from Ms. Drushti R. Desai, Bansi S. Mehta & Co. (“Valuation
Report’) and a fairness opinion dated January 28, 2022 from Corporate Professionals Capital Private
Limited, an independent SEBI registered merchant banker (“Fairness Opinion”) providing its opinion on the
fairness of the share entitlement ratio as recommended in the Valuation Report, pursuant to the SEBI Master
Circular.

The following share entitlement ratio has been approved vide the aforesaid report:

“For every 1 (one) equity share of the Transferor Company of face value of INR 2 each held in the Transferor
Company, every equity shareholder of the Transferor Company, shall without any application, act or deed,
be entitled to receive 1 (one) equity share of face value INR 2 each of the Transferee Company, credited as
fully paid up on the same terms and conditions of issue as prevalent in the Transferor Company.”

A copy of the Valuation Report and Fairness Opinion are appended herewith as Annexure 6 and Annexure 7
respectively. The copy of Valuation Report and Fairness Opinion are also available at the registered office of
the Transferor Company and Transferee Company for inspection.

IX. Interest of Directors / Key Managerial Personnel (KMPs), their relatives and Debenture Trustee

A.

None of the Directors / KMPs of the Transferor Company and their respective relatives (as defined under the
Act and rules framed thereunder) has any interest in the Scheme except to the extent of their shareholding in
the Transferor Company, if any, and/or to the extent the said directors are common directors of the Transferor
Company and the Transferee Company (as applicable). Save as aforesaid, none of the said Directors or the
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KMPs or their respective relatives has any material interest in the Scheme. The Transferor Company has not
issued any debentures and hence, does not have Debenture Trustee.

B. None of the Directors / KMPs, as applicable, of the Transferee Company and their respective relatives (as
defined under the Act and rules framed thereunder), has any interest in the Scheme except to the extent of their
shareholding in the Transferor Company, if any, and/or to the extent the said directors are common directors
of the Transferee Company and the Transferor Company (as applicable). Save as aforesaid, none of the said
Directors or the KMPs, as applicable, or their respective relatives has any material interest in the Scheme. The
Transferee Company has not issued any debentures and hence, does not have Debenture Trustee.

X. ital / Debt Restructurin

A. There is no debt restructuring envisaged in the Scheme. Other than as mentioned in Part Ill and Part V of the
Scheme, the Scheme does not involve any capital restructuring.

B. The pre-scheme and expected post-scheme shareholding pattern of the Transferor Company and the Transferee
Company are provided hereunder:

(@) Pre-scheme shareholding pattern of Transferor Company as on September 23, 2022:

Sr. No. Category of Shareholder Number of Fully Percentage of
paid up equity shares held as
shares held percentage of

total capital (%)

(A) |Shareholding of Promoter and
Promoter Group

1 Indian

(a) Individuals/ Hindu Undivided Family 14,36,753 1.07

(b) Body Corporate/Trust 4,54,39,873 33.80
Sub—-Total (A)(1) 4,68,76,626 34.87

2 Foreign 17,151 0.01
Sub—Total (A)(2) 17,151 0.01
Total Shareholding of Promoter and 4,68,93,777 34.88

Promoter Group

(A) = (A)(1)+(A)(2)

(B) Public Shareholding

1 Institutions
Foreign Portfolio Investor 2,86,63,217 21.32
Mutual Funds 1,07,60,321 8.00
Alternate Investment Funds 48,59,817 3.61
Financial Institutions/ Banks 6,094 0.00
Insurance Companies 3,51,370 0.26
Sub Total (B)(1) 4,46,40,819 33.20
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Sr. No. Category of Shareholder Number of Fully Percentage of
paid up equity shares held as
shares held percentage of
total capital (%)
2 Central Government/ State
Government(s)/ President of India
Central Government/ State Government(s)/ 15,000 0.01
President of India
Sub Total (B)(2) 15,000 0.01
3 Non-Institutions
Individual share capital upto Rs. 2 Lacs 2,26,34,837 16.84
Individual share capital in excess of Rs. 2 99,34,840 7.39
Lacs
NBFCs registered with RBI 1,779 0.00
Any Other (specify)
Body Corporate 70,02,190 5.21
Non Resident Indians 12,74,569 0.95
Non Resident Non Repartriates 5,81,219 0.43
Foreign Nationals 68,788 0.05
Trusts 41,591 0.03
Clearing Members 1,42,807 0.11
HUF 774,777 0.58
IEPF 4,39,533 0.33
Sub Total (B)(3) 4,28,96,930 31.91
Total Shareholding of Public 8,75,52,749 65.12
shareholders
(B) = (B)(1)+(B)(2)+(B)(3)
(C) | Non Promoter—Non Public
Custodian/DR Holder 0 0
Employee Benefit Trust 0 0
Total Shareholding of Non Promoter— 0 0
Non Public
TOTAL (A+B+C) 13,44,46,526 100.00

The Transferor Company has outstanding stock options, the exercise of which will result in an increase in
the pre-scheme issued, subscribed and paid-up share capital of the Transferor Company.
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(b) Expected post-scheme shareholding pattern of Transferor Company:

__NIT

The shareholding pattern of the Transferor Company would not change as a consequence of the
implementation of the Scheme and would remain identical as the pre-scheme shareholding pattern.
Therefore, expected post-scheme shareholding pattern of Transferor Company is not provided separately.

(c) Pre-scheme shareholding pattern of Transferee Company as on September 23, 2022:

Sr. No Category of Shareholder Number of fully paid up
equity shares held
1 Promoter* 11,55,64,072
Total 11,55,64,072

* NIIT Limited is the promoter; includes 6 equity shares held through 6 nominee shareholders holding 1
equity share each on behalf of NIIT Limited

(d) Expected postscheme shareholding pattern of Transferee Company:

Sr. No. Category of Shareholder Number of Fully Percentage of
paid up equity shares held as
shares held percentage of
total capital (%)
(A) |Shareholding of Promoter and
Promoter Group
1 Indian
(a) Individuals/ Hindu Undivided Family 14,36,753 1.07
(b) Body Corporate/Trust 4,54,39,873 33.80
Sub-Total (A)(1) 4,68,76,626 34.87
2 Foreign 17,151 0.01
Sub—Total (A)(2) 17,151 0.01
Total Shareholding of Promoter and 4,68,93,777 34.88
Promoter Group
(A) = (A)(1)+(A)(2)
(B) Public Shareholding
1 Institutions
Foreign Portfolio Investor 2,86,63,217 21.32
Mutual Funds 1,07,60,321 8.00
Alternate Investment Funds 48,59,817 3.61
Financial Institutions/ Banks 6,094 0.00
Insurance Companies 3,51,370 0.26
Sub Total (B)(1) 4,46,40,819 33.20
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Sr. No. Category of Shareholder Number of Fully Percentage of
paid up equity shares held as
shares held percentage of
total capital (%)
2 Central Government/ State
Government(s)/ President of India
Central Government/ State Government(s)/ 15,000 0.01
President of India
Sub Total (B)(2) 15,000 0.01
3 Non-Institutions
Individual share capital upto Rs. 2 Lacs 2,26,34,837 16.84
Individual share capital in excess of Rs. 2 99,34,840 7.39
Lacs
NBFCs registered with RBI 1,779 0.00
Any Other (specify)
Body Corporate 70,02,190 5.21
Non Resident Indians 12,74,569 0.95
Non Resident Non Repartriates 5,81,219 0.43
Foreign Nationals 68,788 0.05
Trusts 41,591 0.03
Clearing Members 1,42,807 0.11
HUF 7,774,777 0.58
IEPF 4,39,533 0.33
Sub Total (B)(3) 4,28,96,930 31.91
Total Shareholding of Public 8,75,52,749 65.12
shareholders
(B) = (B)(1)+(B)(2)+(B)(3)
©) Non Promoter—Non Public
Custodian/DR Holder 0 0
Employee Benefit Trust 0 0
Total Shareholding of Non Promoter— 0 0
Non Public
TOTAL (A+B+C) 13,44,46,526 100.00
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Note :

The shareholding pattern of the Transferee Company is expected to be identical as the pre-scheme
shareholding pattern of the Transferor Company, as mentioned in Para X (B) (a).

Upon coming into effect of the Scheme, the Transferee Company shall issue and allot 1 (one) equity share
of the Transferee Company of face value of INR 2 each, to every equity shareholder of the Transferor
Company for every 1 (one) equity share held in the Transferor Company as on the Record date.

Standards

The Statutory Auditors of the Transferor Company and of the Transferee Company have confirmed that the
accounting treatment specified in the Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Act.

XIl. Effect of Scheme on stakeholders

A.

Equity shareholders, key managerial personnel, promoter and non-promoter shareholders:

The effect of the Scheme on the equity shareholders, key managerial personnel, promoter and non-promoter
shareholders of the Transferor Company and the Transferee Company is given in the reports adopted by
the Board of Directors of the Transferor Company and the Transferee Company at their respective meetings
held on January 28, 2022 pursuant to the provisions of Section 232(2)(c) of the Act which are attached as
Annexure 8 and Annexure 9 to this Statement.

Directors:

The Scheme will have no effect on the office of the existing Directors of the Transferor Company and the
Transferee Company. Further, no change in the Board of Directors of the Transferor Company and the
Transferee Company is envisaged on account of the Scheme. It is clarified that, the composition of the Board
of Directors of the Transferor Company and of the Transferee Company may change by appointments,
retirements or resignations in accordance with the provisions of the Act, SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI LODR”) and Memorandum and Articles of Association of
the Transferor Company and of the Transferee Company.

Employees:

(@ In terms of the Scheme, employees of the Transferor Company not forming part of the CLG Business
Undertaking will continue to be employees of the Transferor Company, on the same terms and conditions
on which they were engaged in the Transferor Company.

(b) In terms of the Scheme, all employees forming part of the CLG Business Undertaking shall be transferred to
the Transferee Company on the same terms and conditions on which they are engaged by the Transferor
Company.

(c) Thus, the Scheme will have no adverse effect on the employees of the Transferor Company.

(d) Upon the Scheme coming into effect, the employees of the Transferee Company shall continue on the
same terms and conditions and the Scheme will have no adverse effect on them.

Creditors (other than Debenture holders and Bond holders):

(@) The transfer of the CLG Business Undertaking to the Transferee Company, will not adversely impact the
rights and interest of the creditors of the Transferor Company. The creditors of the Transferor Company not
forming part of the CLG Business Undertaking shall continue to be creditors of the Transferor Company
and shall be paid in the ordinary course of business by the Transferor Company.

(b) The creditors of the Transferor Company forming part of the CLG Business Undertaking will become
creditors of the Transferee Company and shall be paid in the ordinary course of business by the
Transferee Company.

(c) There will be no adverse impact on the rights and interest of the creditor(s) of the Transferor Company
and Transferee Company.
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Debenture holders, Bond holders and Debenture Trustees:

The Transferor Company and the Transferee Company have not issued any debentures or bonds and do not
have Debenture Trustee.

Depositors and Deposit Trustees:

The Transferor Company and the Transferee Company have not accepted any deposits within the meaning of
the Act and Rules framed thereunder. Hence, no Deposit Trustees have been appointed.

Thus, the Scheme will have no adverse effect on the aforesaid stakeholders.

XIlil. Amounts due to unsecured creditors

A.
B.

The amount due to unsecured creditors of the Transferor Company, as on April 30, 2022 is INR 22,32,57,603/-.
The amount due to unsecured creditors of the Transferee Company, as on April 30, 2022 isINR 1,59,24,077 /-.

XIV. Approvals and intimations in relation to the Scheme

A.

The proposed Scheme was placed before the meeting of Independent Directors and Audit Committee of
the Transferor Company at their meetings held on January 28, 2022. The Independent Directors and Audit
Committee of the Transferor Company recommended and approved the Scheme after considering various
documents, certificates, undertakings, reports including the Valuation Report containing the share entitlement
ratio and Fairness Opinion.

(i) TheBoard of Directors of the Transferor Company at its meeting held on January 28, 2022 had unanimously
approved the Scheme based on the recommendation of the meeting of Independent Directors, Audit
Committee and considering various documents, certificates, undertakings, reports including Valuation
Report and Fairness Opinion.

(i) The Board of Directors of the Transferee Company at its meeting held on January 28, 2022 had
unanimously approved the Scheme considering various documents, certificates, undertakings, reports
including Valuation Report and Fairness Opinion.

In terms of Regulation 37 of the SEBI LODR read with SEBI Circular No. SEBI/HO/CFD/DIL1/CIR/P/
2021/0000000665 dated November 23, 2021, as amended from time to time (“SEBI Master Circular”),
the Transferor Company had applied to BSE and NSE on February 4, 2022 for seeking their No objection
to the proposed Scheme. Further, BSE, the Designated Stock Exchange forwarded the said application along
with Draft Scheme to SEBI for its approval and/or comments. BSE and NSE, by their respective letters,
dated May 30, 2022 and May 31, 2022 have issued their observations on the Scheme to the Transferor
Company. Copies of the said observation letters issued by BSE and NSE to the Transferor Company are
attached herewith as Annexure 10 and Annexure 11 respectively. The Transferor Company and Transferee
Company shall comply with all requirements as mentioned in observation letters issued by BSE and NSE.
Further, in terms of the said SEBI Master Circular, the Transferor Company had not received any complaint
relating to the Scheme and “NIL” complaint reports were filed by the Transferor Company with BSE and NSE,
copies of which are attached herewith as Annexure 12. The Scheme along with related documents were
uploaded on the websites of the Transferor Company.

As per comments as contained in the above observation letters, following information / documents are given
in this statement:

(i) Reasons for losses incurred in the Transferee Company:

The Transferee Company was incorporated in July 2001 with an objective to provide education and
training solutions for students in low-income group through internet based learning stations. The Transferee
company continued to incur losses as the experimental model did not achieve desired scale, although
it generated path-breaking research and intellectual property (IP) that helped the company advance its
learning methodologies.

From FY15, the Transferee Company took on the business of providing managed computer education
services including provision of content development services to government schools across multiple states
in India. This business incurred losses due to low margin, unexpected delay/part-realization of payments,
overrun of projects from government schools. The losses also include impact of non-cash amortization of
fixed assets and goodwill as well as the interest cost.
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The Transferee Company completed execution of aforesaid government projects and focused on the
business of providing technology-based education and education resource planning services in non-
government schools and therefore the Transferee Company achieved positive Earnings before Interest,
Tax and Depreciation (EBITDA) during FY15 - FY18. From FY19, the sales were impacted due to various
restrictions driven by regulatory changes as well as disruption in physical functioning of schools due to
the pandemic, leading to reduced operations and orders from customers.

(i) Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all other enforcement
action taken against the Transferor Company, its promoters and directors:

Details of litigations/proceedings which have been filed against the Transferor Company, its promoters
and directors in relation to the business of the Transferor Company in the usual course of business/
operations of the Transferor Company are set out in Annexure 13.

E.  All the information submitted by the Transferor Company to NSE and BSE (Stock Exchanges) in relation to seeking
their observation letters on the Scheme are available on the website of the Transferor Company and can be
accessed through https://wwwe.niit.com/india/training/investors/Pages/Scheme-of-Arrangement-2022.aspx.

F.  In addition to the approval of the Tribunal, the Transferor Company and / or the Transferee Company
will obtain such necessary approvals/sanctions/no objection(s) from the regulatory or other governmental
authorities in respect of the Scheme in accordance with law, as may be required.

G. A copy of the Scheme has been filed by the Transferor Company and the Transferee Company respectively
with the Registrar of Companies, National Capital Territory of Delhi and Haryana.

H. The Scheme was filed by the Companies with the Chandigarh Bench of the NCLT on June 25, 2022, and
the NICLT has passed directions to convene Meetings vide its Order dated August 29, 2022 read with Order
dated September 8, 2022.

I. The Scheme is subject to approval by the requisite majority of the Shareholders, Secured and Unsecured
Creditors of the Transferor Company and Unsecured Creditors of Transferee Company in terms of the applicable
provisions of the Act and the applicable Rules. Further, in terms of the said provisions and the Orders, NCLT
has granted dispensation from holding meeting of equity shareholders of the Transferee Company. Further, the
Transferee Company has no Secured Creditors, the question of dispensation does not arise.

J. Information pertaining to the Transferee Company involved in the Scheme in the format prescribed for abridged
prospectus as specified in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 is attached hereto as Annexure 14. A Certificate issued by
Corporate Professionals Capital Private Limited, an Independent SEBI Registered Merchant Banker, certifying
the accuracy and adequacy of information in Abridged Prospectus is attached herewith as Annexure 15.

XV. Pending investigation pr: in

No investigation proceeding has been instituted and/or is pending against the Transferor Company and the
Transferee Company under the Act. Details of other litigations/proceedings which have been filed against the
Transferor Company, its promoters and directors in relation to the business of the Transferor Company in the usual
course of business/ operations of the Transferor Company are set out in Annexure 13.

In addition, as on the date of this notice, no winding up proceeding is pending against the Transferor Company
and the Transferee Company.

XVI. Miscellaneous:
A. Arrangements between the Transferor Company and the Transferee Company, etc.

(a) Relevant clauses pertaining to related party transactions between the Transferor Company and Transferee
Company as set out in the Scheme are reproduced below for ease of reference:-

(i) 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 Undertaking and Residual Business of the Transferor Company would have
certain inter-dependencies and, therefore, to ensure continuity of the operations, the Transferor
Company and Transferee Company propose to undertake various business relationships with each
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(ii)

(iii)

other to provide transition and continual support to give full effect to the Scheme, on an arms’ length
basis, for which appropriate contracts will be entered into between the Transferor Company and the
Transferee 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, pertain to (a) functional support services (including
costs allocated inter alia) 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.

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 Company and the
Transferee Company (as applicable) in accordance with the Act, SEBI LODR and all other applicable
provisions of Applicable Law, and such agreements shall be binding on the parties thereto.

It is clarified 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 till adequate arrangements/ guarantees have
been provided in respect of the same by the Transferee Company.

(b) In relation to the aforesaid clauses, the Transferor Company have prior to the date of this notice have
entered into following agreements: -

The agreements stated below have been entered into between the Transferor Company and Transferee
Company (“collectively “Companies”) on March 31, 2022 in order to facilitate the transactions between
the two Companies pursuant to the Scheme. Although the respective Companies have entered into long term
contracts however, the specific approvals in accordance with applicable laws inter-alia including SEBI LODR
will be sought from time to time, as applicable.

(a) Lease Rental

(i

(i)

i)

The agreement to lease for office space inter-alia primarily situated at A-24, Info Technology Park,
Sector 34, Gurugram, Haryana 122001 by Transferor Company to Transferee Company (and its
permitted users) for the purposes of carrying out the Permitted Business therefrom, and other terms
and conditions are as per the agreement.

Tenure: The tenure of agreement to lease is initially for a period of 6 (six) months from the Effective
Date of the Scheme. The Parties may mutually renew/extend the lease of the premises for an
additional period subject to applicable approvals.

Consideration : Upto Rs. 66,000,000/- per annum (excluding taxes and cost of maintenance of
building, utilities, licenses and improvements to be borne by the Transferee Company).

(iv) Justification and Rationale : The Transferor Company is currently owning the buildings and

immovable properties and will continue to own the same. After the Scheme, the transferee Company
will also use the same for carrying on its business activities. The proposed arrangement is pursuant
to the Scheme and for realisation of economic benefits. This will enable continuity of services and
utilization of resources also. This transaction between the Companies is at arms’ length on the basis
of Third-party Benchmark. The same shall be deemed to be in the ordinary course of business after
the Effective date of the Scheme.

(b) Brand License Agreement

(i)

The Brand license agreement is for use of Brands (NIIT & Stackroute) by Transferee Company (and
its permitted users) which are owned by the Transferor Company, perpetually as a non-exclusive and
non-ransferable right to use within the User Territory, for the Permitted Usage and other terms and
conditions as per the agreement and as specified in clause number 4.2.1 (vi) of the Scheme.
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(i)

(ifi)

Tenure and consideration : As specified in clause 4.2.1 (vi) of the Scheme, no royalty will be
charged by Transferor Company from Transferee Company. However, in terms of the aforesaid
agreement, there shall be a recovery of service fee for upto Rs. 1,000,000/- (proportionate actual
cost plus basis) by Transferor Company from the Transferee Company for a period of 6 months
from the Effective Date of the Scheme for which current approval is being sought. The Parties may
mutually agree for an additional period subject to applicable approvals.

Justification and Rationale :

e Transferor Company will continue to be the legal owner of its Brand (i.e. ‘NIIT" & ‘Stackroute’).
Further, post effectiveness of the Scheme, Transferee Company will continue to use these brands.
Transferor Company (prior to the scheme, comprising of CLG business undertaking and residual
business) have spent in developing the brand in the past therefore, no Royalty is proposed to
be charged on account of Brand uses. Both Transferor and Transferee Companies will continue
to spend for brand promotion activities in future without any cross charge. However, since the
Transferor Company will continue to legally own the brands, a charge on account of legal
brand management fee for recovery of proportionate actual cost with markup will be charged
from the Transferee Company. Transferor and Transferee Companies may continue to charge
for Brand Royalty from their respective subsidiaries.

= The proposed arrangement is pursuant to the Scheme and for better leverage by both
entities post scheme. Pursuant to the Scheme, post transfer of CLG business undertaking,
the economic rights of using the brand also goes to the transferee Company along with the
business contracts, client lists, related employees, capabilities, etc. The Transferee Company
will continue with marketing spend for its business, which will encompass the ‘NIIT" brand
and any other derivative, which the transferee Company will create. Considering the above,
both Companies would not be required to make any payment to each other on account of
economically exploiting the brand, from an arm’s length perspective.

(c) Intellectual Property License Agreement

0

(i)

(iii)

As mentioned in clause 4.2.1 (v), 4.2.1 (vi) and 4.2.1 (vii) of the Scheme, the Companies have
entered into Intellectual Property license agreement for grant of perpetual license by Transferor
Company to Transferee Company and by Transferee Company to Transferor Company and their
Permitted Users for an irrevocable royalty-free, non-exclusive, non-assignable, non-sub-licensable
license to use, exploit, develop, modify and prepare derivative works of the Licensed Intellectual
Property (“IP”) and other terms and conditions are as per the agreement.

Tenure and Consideration :  The IP License Agreement is a longterm agreement between the
Companies for use of IP perpetually subject to conditions as mentioned in the said agreement and
clause 4.2.1 (v), 4.2.1 (vi) and 4.2.1 (vii) of the Scheme. In terms of this Agreement, no royalty
will be charged by Transferor Company or Transferee Company in relation to usage of IP Transferee
Company/ Transferor Company. However, following fees will be charged for a period of 6 months
from the Effective Date of the Scheme for which current approval is being sought :

® a service fee of upto Rs. 5,00,000/- will be charged by each of the respective Companies
(proportionate actual cost plus markup) in relation to items specified in point number iii (a) and
iii(b) below

* receipt by Transferor Company upto Rs. 30,000,000/- and payment by Transferor Company
upto Rs. 30,000,000/- in relation to item specified in point number iii(c) below
The Parties may mutually agree for an additional period subject to applicable approvals.

Considering the fact that prior to the Scheme, both transferor and transferee Companies have jointly
developed certain IPR’s therefore neither Transferor nor Transferee Company would be required to
make any payment to each other on account 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 used, primarily or solely, by the CLG Business
Undertaking as set out in Schedule Il of the Scheme, shall stand transferred to and be vested in
the Transferee Company. As part of the Scheme, the Transferor Company shall have the royalty
free economic right to use, as a licensee, the Intellectual Property set out in Schedule Ill of the
Scheme, in perpetuity from the Appointed Date. Since Transferee Company will continue to
legally own these IPR — a charge on account of legal ownership will be done by the Transferee
Company from Transferor Company.

(b) All the intellectual property other than those pertaining to CLG Business undertaking as set out
in para above, shall continue to be owned by the Transferor Company. As part of the Scheme,
the Transferee Company shall have the royalty free economic right to use, as a licensee, the
intellectual property, in perpetuity from the Appointed Date. Since Transferor Company will
continue to legally own these IPR — a charge on account of legal ownership will be done by the
Transferor Company from Transferee Company.

(c) The Transferor Company and the Transferee Company shall be free to undertake further
developments and enhancements to the intellectual property owned by them or licensed to
them by the Transferor Company or Transferee Company (as 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 to use any Derivative Intellectual Property which it
was not involved in developing (fully or partially), the same shall be subject to the charges for
such Derivative Intellectual Property.

(iv) Justification and Rationale :

The proposed arrangement is pursuant to the Scheme and for better leverage by both entities post
scheme. This will enable better economies of scale and utilisation of resources.

(d) Master Service Agreement :

U

(i)
(i)

Pursuant to the proposed scheme of arrangement, a Master Service Agreement is entered between
the Companies for providing/ sharing certain common services/resources, by Transferor Company
to Transferee Company and by Transferee Company to Transferor Company (and their Permitted
Users) to ensure continuity of the operations, to undertake various business relationships with each
other such as functional support services (including costs allocated inter alia) such as logistics,
procurement, finance, human resource, legal, IT services (including SAP and other software licensed
from third parties), marketing, efc. and corporate and management services.

Tenure: Initially for a period of 6 (six) months from the Effective Date of the Scheme.

Consideration : Receipt by Transferor Company upto Rs. 121,500,000/- and payment by Transferor
Company upto Rs.65,000,000/-. Depending upon the transaction, the recovery shall be based on
(a) cost to cost basis or; (b) Third Party Benchmark / Cost Plus Markup or (c) Recovery based on Fair
Value as on grant date (in case of ESOP) or (d) as per the prevailing transfer pricing practice being
followed and validated by external consultant.

(iv) Justification and Rationale : 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 Undertaking and Residual Business of the
Transferor Company would have certain inter-dependencies and, therefore, to ensure continuity
of the operations, the Transferor Company and Transferee Company propose to undertake various
business relationships with each other to provide transition and continual support to give full effect to
the Scheme, on an arms’ length basis, for which appropriate contracts will be entered into between
the Transferor Company and the Transferee Company prior to the Effective Date. This will enable
both Companies to take benefit of economies of scale and cost efficiency.
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Treatment of Employee Stock Options and adoption of Employee Stock Options Scheme

Treatment of options granted by the Transferor Company to the employees which are being transferred to Transferee
Company as a part of CLG Business Undertaking and compliances required to be undertaken by the Transferee
Company in relation to employee stock options as set forth in the Scheme is reproduced below for ease of
reference:

“Upon the coming into effect of the Scheme, the treatment of the options granted by the Transferor Company prior
to the Effective Date, shall be as under:

@

©

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 (f) below (the Existing ESOP Scheme as
amended in terms of sub-clauses (e) and (f) as may be adopted by the Transferee Company is hereinafter
referred to as the “New ESOP Scheme”).

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 subsidiaries pursuant to this Scheme) would continue to
be held by such option grantees.

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 are 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 to 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 the Scheme.

The Transferor Company shall be solely responsible for issuance 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 (irrespective
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). Similarly, the Transferee Company shall also
be solely 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, (irrespective 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.

The Transferor Company shall take steps to amend the Existing ESOP Scheme in a manner as may be
considered appropriate, to enable the continuance of the existing options in the hands of the employees who
become employees of the Transferee Company or its subsidiaries. Further, the existing exercise price of the
stock options for the option holders in the Transferor Company shall be determined by the Compensation
Committee 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 Transferee 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.

While granting stock options to the existing option holders in the Transferor Company and the Transferee
Company, it shall be the responsibility of the Transferee 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 dates for stock options
granted by the Transferee Company.

Approval granted to the Scheme by the shareholders of the Transferor Company shall also deemed to be
approval granted for (i) any amendments made to 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.”
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C. Corporate Approvals:
The clause pertaining to the corporate approval as set out in the Scheme is reproduced below for ease of reference:

“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:

@)

(i)

in relation to 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, 188, 196 and 197 of the Act, shall stand transferred to the Transferee
Company and the said corporate approvals and compliances shall be deemed to have been taken / complied
with by the Transferee Company, by virtue of approval of this Scheme.

in relation to 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 Transferee Company as a
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 / complied with by the Transferee Company,
by virtue of approval of this Scheme.

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

D. On September 30, 2022, the Transferor Company had signed definitive agreement to make an investment of
USD 2 million in KNOLSKAPE Solutions, PTE LTD, Singapore (“Investment”). This Investment shall form part of CLG
Business Undertaking and shall be demerged along with the CLG Business Undertaking to the Transferee Company
upon the said scheme being approved and becoming effective.

Inspection of Documents

A.

In addition to the documents annexed hereto, the electronic copy of following documents will be available
for inspection on the respective websites of Transferor and Transferee Company under the link given in the
Notice of the Meetings:

(@ Copy of the Orders of the Hon’ble National Company Law Tribunal, Chandigarh Bench;
(b) Memorandum and Articles of Association of the Transferor Company and the Transferee Company;

(c) Audited Standalone and Consolidated Financial Statements of the Transferor Company for the financial
year ended March 31, 2022;

(d) Audited Standalone Financial Statements of the Transferee Company for the financial year ended March
31, 2022;

(e) Copy of the Scheme;

() Copy of the extract of the board resolution dated January 28, 2022, of the Transferor Company and the
Transferee Company approving the Scheme;

(9) Certificates of the Statutory Auditors of the Transferor Company and of the Transferee Company
confirming that the accounting treatment prescribed under the Scheme is in compliance with Section 133
of the Act and applicable accounting standards;

(h) Copy of the Valuation Report dated January 28, 2022, issued by Ms. Drushti R. Desai, Bansi S. Mehta
& Co. read with report dated September 21, 2022;

(i) Copy of the Fairness Opinion dated January 28, 2022, issued by Corporate Professionals Capital
Private Limited, SEBI Registered Merchant Banker;

(i) Copy of the Report adopted by the Board of Directors of the Transferor Company at its meeting held on
January 28, 2022, pursuant to Section 232 (2) (c) of the Act;
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(k) Copy of the Report adopted by the Board of Directors of the Transferee Company at its meeting held on
January 28, 2022, pursuant to Section 232 (2) (c) of the Act;

(I) Copy of the Observation Letters issued by BSE and NSE dated May 30, 2022 and May 31, 2022
respectively;

(m) Copy of the Complaint Reports as submitted by the Transferor Company with the NSE and BSE;
(n) Report of the Audit Committee of the Transferor Company recommending the Scheme;

(0) Abridged Prospectus of the Transferee Company in compliance with SEBI Master Circular; and
(p) Certificate on the accuracy and adequacy of information in Abridged Prospectus.

B. Contracts or agreements material to the Scheme will be available at the registered office of the Transferee
Company from the date of circulation of this Notice up to the date of Meeting.

Considering the rationale and benefits, in the opinion of the Board of the Companies, the Scheme will be of advantage
to, beneficial and in the interest of the Transferor Company and Transferee Company, its shareholders, creditors and
other stakeholders and the terms thereof are fair and reasonable. The Board of Directors of the Transferee Company
recommend the Scheme for approval of the Unsecured Creditors of Transferee Company.

The Directors and KMPs, as applicable, of the Transferee Company, and their relatives do not have any concern or
inferest, financially or otherwise, in the Scheme except as shareholders in general.

For NIIT Learning Systems Limited

Sd/-

Siddharth Nath

Place : Gurugram Company Secretary
Date : October 8, 2022 Membership No. ACS 53842

Registered Office:

Plot No. 85, Sector 32,
Institutional Area,
Gurugram-122001 (Haryana)
CIN: U72200HR2001PLC099478
Website: www.niithguru.com
E-mail: info@niit.com

Tel: +91 124 429 3000

Fax: +91 124 429 3333
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COMPOSITE SCHEME OF ARRANGEMENT

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

THEIR RESPECTIVE CREDITORS
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1. INTRODUCTION, DEFINITIONS AND INTERPRETATION

1.1 Introduction
1.I.I NOT LIMITED

(1 NIT Limited (hereinafier referred to s “NIT™ 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 situated ot Plor No.85, Sector-32,
Institutionil Area, Gurugram 122001 {Haryvana),

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

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

1 Too carry on the business af rendering management services like staff and
management recruitment, skill developmeni, training and placements, technical
analvsis of data, electronic data processing and to establish and render all
consultancy and other professional services of professional and technical nature.

2) To run and conduct bureau for computer services and in particular to develop,
design, progranime, conduet feasibility studies and also to acquire and agency for
computers. thefr repair, maintenance and instaflation

il T print, publish, distribute, impary, expors, sell, buy or otherwise deal in research
reports, newsletters, books, pamphlets and other related publications relating to
computers and electronics in general,

4 To carry on the business af providing and supply of end-to-end Informarion
Technology Solutions, including ternkey solutions, including systems integration
af saftware, compuiers, peripherals, networking and comntunication camponents,
cabling, power supply equipment, appropriate fixtures, metering and moniforing
devices,  conventional and  broad-band  wireless, wireline and  optical
communications equipment and fo undevtake all other related activities

3 To carry on the business of providing solutions and services refated 1o Web-
technologies, the Internet and e-Commerce, including but not linited to hosting
armd application services,

{ivi  The Transferor Company 15 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
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challenges, today ranks among the world's leading training companics. With a footprint in
over 30 countries, the Transferor Company offers training and development solutions to
enterprises and individuals through its two businesses- Corporate Leaming Group
(“CLG™) and Skills & Careers Group (“SNC™). A brief on the activities being carried out
by the two businesses is provided hereunder:

(a) CLG: This business offers Managed Traimng Services (“MTS") which includes
oumsourcing of Leaming & 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 curriculum design and
content development, learning administration, leaming delivery, strategic sourcing,
leaming technology, and advisory services. L&D Transformation Services include
augrnented reality/ virtual reality based learning solutions, curriculum transformation,
and portfolio optimization. With a team of some of the world's finest leaming
professionals, CLG helps customers run training like a business by improving the
efficiency and effectivencss of their L&D and Talent Management functions.

(b

SMC: This business offers o diverse range of training programs, certifications and
solutions to carcer seckers and working professionals, Its offerings include software
and produgt engineering. data sciences & analytics, clowd computing, cybersecurity,
banking, insurance & finance, digital marketing, comtem  design, UNUX,
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 cmerging cconomics, The
programs are delivered through robust digital and hybrid leamning models which
connect corporate and individual learners seamlessly. With its comprehensive set of
offerings, SNC helps in building multi-skilled full stack professionals at scale.

112 NOT LEARNING SYSTEMS LIMITED

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

{11} The shares of the Transferce Company are not listed on Stock Exchanges.

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

1) To fmvolve in the research and development activities for the purpose of
discavering the extent ta which poor children in rural and shuon areas in India can
{a) aceess and () learn fram web-based curricula wsing a purpose built “Internet
kiosk ", the minimal fevel of intervention reguired to assist children fo master a
curriculum = and the extent to which this intervention can be software baved; the
extent fo which the ‘[nternet kiosk' concept is commercially viable, thus enabling
the profect to become sustainable in the mediom fo fong term,

I|Page
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2 o engage into the business of providing education, training and skill developuent
in the field of education including but not limited to computer kardware, soffware,
nerworking, web fechnolegy and e-commerce.

i To engage imio the provide consultancy services to Government, Semi Government
and private agencies engaged in research and developmen in compniter education,
suftware developrient, infernet and e-commerce.

£ Ta carry on the business of providing solutions and services related to Web-
technalagies, the Internet and e-commeree, including but not limited 1o hasting
and application services.

5 To carry an the husiness of providing and supply af systems ntegration of
saffware, computer  hardware, computer  peripherals, networking  and
communication components, cablfing, power supply equipment, dappropriate
fixtiires, metering and monitoring devices, conventional and broad-band wireless,
wircline amd optical communications equipment and to underiake all other related
acivities,

{ivh  The Transferce Company is a wholly owned subsidiary of the Transferor Company,

(v} The Transferee Company is engaged in providing mansged training solutions which
predominantly include technology-based solutions for learning and education management
to improve efficiency and effectivensss 1o customers in the education sector in India and
international markets, The Transferee Company also offers & comprehensive suite of
solutions including content, leaming delivery, assessments and technology for students and
teachers, as well as solutions for instinution administration and management,

OVERVIEW OF THE SCHEME

This composite scheme of arangement amongst the Transferor Company and the Transferee
Company and their respective sharcholders and creditors is presented under Sections 230 1o 232
and other applicable provisions of the Act (ar defined hereinafler) for transfer and viesting of the
CLG Business Underaking from the Transferor Company to the Transferee Company, reduction
of the equity share capital and securities premium of the Transferce Company and other related
matters. This Scheme provides for, simultaneously, the following;

{a) redugtion of the existing paid up share capital and the securities premnium 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 111 of the
Scheme:

k) the transfer and vesting of the CLG Business Undertuking of the Transferor Company to
the Transferee Company and the consequent issue of equity shares by the Transferee
Company to the sharcholders of the Transferor Company pursuant to Sections 230 to 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 elsborated in Part [V of the Scheme:

(e} re-organization of the authorized share capital of the Transferee Company as elaborated in
Pant V of the Scheme; and

.6@% 4|Page
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{d} listing of the share capital of the Transferee Company, consisting of the fully paid-up equity
shares of the Transferce Company issued as consideration in terms of Clause 7 of this
Scheme 1o the sharcholders of the Transferor Company, on the National Stock Exchange
of Indin Limited and the BSE Limited (Stock Exchanges) after the Scheme becomes
effective in accordance with the provisions of the SEBI Circular, as elaborated in Part V1
of the Scheme; and

fe) varicus other matters consequential or otherwise integrally connected therewith.
RATIONALE OF THE SCHEME

E] 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 hereinafier) address different
market segments with unique opportunities and dynamics in terms of business
strategy, customer sef, peographic focus, competition, capabilities sct, talent needs
and distinet capital requirements. The transfer of the CLG Business Undertnking into
the Transfesee Company will enable cach business to sharpen their focus and organize
their activities and resources to improve their offerings to their respective customers.
This would help to improve their competitiveness, operational efficiency, agility and
strengthen their position in relevant markets resulting in more sustainable growth and
competitive advantage.

(i) Both businesses have anained o significant size, scale and have a 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 Undertaking into the
Transferes Company pursuant to this Scheme would result in focused munagement
attention and efficient administration to maximize their respective potential.

(i} Further, as the two businesses have separate growth trajectaries, risk profile and
capital requirement, the segregation of the CLG Business Undertaking and the
Residual Business will enable independent value discovery and lead to unlocking of
value for each business.

{iv) The Transferee Company is the existing whelly owned subsidiary 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 is expected to be synergistic and will leverage the experience
and expertise available in the Transferee Company of providing 1P driven solutions
including content, tools and platforms o customers in the education seetor.

[{:1] 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 Fifly 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 sccurities premium of the
Transferee Company by way of reduction of paid up equity share capital and securities
premium will rationalise its capital structure,
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1.1.5  The Scheme is divided into seven parts:
a) Part | sets-forth the Introduction, Definitions and Interpretation;

[1.3] Part I sets-forth the capital structure of the Transferce Company and the Transferor
Campany;

(c) Part 111 deals with the reduction of the share capital and sccuritics premium to be
undertaken by the Transferee Company;

{d}) Part 1V deals with the transfer and vesting of the CLG Business Undertaking into the
Transferee Company, in accordance with Sections 230 1o 232 of the Act:

(e Part ¥ deals with rearganization of capital of the Transferee Company pursuant to and in
terms of this Scheme;

[£3) Part V1 deals with consideration, saecounting 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

() Part V1T deals with general/residuary terms and conditions.
1.2 DEFINITIONS

L2l “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, erdinance, rule, judgment, order, decree,
by-law, approval from the concerned authority, Governmental Authority resolution, order,
directive, guideline, policy, requirement, or other 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;

1.2.3 “Appointed Date™ means April |, 2022 or such other date us may be approved by NCLT;

1.24  “Board of Directors™ “Board” in relation to the Transferor Company and'or the Transferes
Company. as the case may be, shall, unless it be repugnant 1o the context ar stherwise, include o
committes of directors or any person authorized by the board of directors or such committee as
may be constituted by the board of directors;

1.25  “Clause” and “sub-Clause™ means the relevant clauses and sub-clauses st out in this Scheme:
1.26 “CLG Business” means the business of the Transferor Company as defined in Clause 1.1.1 {ivi{a);
.27 "CLG Business Undertaking” means the Transferor Company’s business, activities and
operations pertaining 1o the CLG Business, and comprising of all the assets and liabilities, as
described hercunder, as on the Appointed Date relating thereto:
(1) all assets {movable or immaovable), title, properiies, interests, investments, loans, deposits,

receivables, idvances and rights, including rights arising under contracts. wherever located
in India or outside India (including in the posscssion 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 afia the Subsidiaries as set out in the Subsidiary Company Schedule and
investments made by the Subsidiaries as set out in Step-Down Subsidiary Company
Schedule (collectively, “Assels”);

(1i) all debis, Liabilines, guarantees, assurances, commitments and obligations of any nature or
description, whether fixed, contingent or absolule, secured or unsecured, asserted or
unasserted, matured or unmatured, liquidated or unliguidated, sccrued or not acerued,
known or unknown, due or to become due, whenever or however arising, (including,
without limitation, whether arising out of any statute, contract or tort based on negligence
or strict liability), pertaining to the Transferor Company®s undertaking, business, activitics
and operations pertaining to the CLG Pusiness (collectively, “Liabilities™);

(it} all existing and future contracts, agreements, request for proposal, bids, responses to
invilation for expression of interest, leases, leave and licences, memoranda of undertakings,
memoranda of agreements, arrangements, undertakings, whether written or otherwise,
deeds, bonds, insurance policics, schemes, armangements, sales orders, purchase orders or
other instruments of whatsoever nature to which the Transferor Company is cither a party
or it may enter, exclusively relating to the Transferor Company's undertaking, business,
activities and operations pertaining to the CLG Business {eollectively, “Contracts™);

{ivk  all registrations, wademarks, trade names, service marks, copyrights, patents, designs,
domain names, applications for trademarks, trade names, service marks, copyrights,
designs and domain names, including any derivatives and enhancements thercof,
exclusively used by or held for use by the Transferor Company in the Transferor
Company’s undertaking, business, activitics and operations penaining to the CLG Business
including inter alia the copyrights and rademarks set out in Schedule 11 (collectively,
“Intellectual Property™),;

v} all permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements,
allotments, concessions, exemptions, liberties, advantages, no-objection centificates,
certifications, casements, tenancics, privileges and similar rights and any waiver of the
foregoing issued by any legislative, executive or Jjudicial umit of any Governmental
Autherity or semi-Govemmental 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, activities ond operations pertaining 1o the CLG Businees (eollectively,
“Licenses™);

(vi}  all such permancnt 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, at its respective offices or otherwise, and any other employecs/personnel hired
by the Transferor Company after the date hereof who are primarily engaged in or in relation
ta the Transferor Company’s undertaking, business, activities and operations pertaining to
the CLG Business (collectively, “Emplayees™):

(vii)  all taxes, tax deferrals and benefits, subsidies, concessions, refund of any tax, duty, cess or
of any excess payment, tax credits (including, without limitation, all amounts claimed as

TIPage
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refund, whether or not so recorded in the books of aceounts and credits in respect of income
tax, such as carry forward tax losses comprising of unabsorbed depreciation), tax deducted
at source and goods and services tax, of the CLG Business:

(viif]  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 thereof made by the Transferor Company
perining to the CLG Business Undenaking and any interest thereon, under Applicable
Law, and in respect of set-off, carry forward of un-absorbed losses, deferred revenue
expenditure, deduction, exemption, rebate, allowance, amortisation benefit, ete. under any
Applicable Law, ar any other or like benefits under and in accerdance with any Applicable
Law or act, whether in India or anywhere outside Indin;

(ix)  all legal, 1ax, regulatory, quasi-judicial, administrative or other procecdings, suils, appeals,
applications or proceedings of whatsoever nature, initinted by or against the Transferar
Company pertaining to the CLG Business;

(x) all insurance policics relating to the CLG Business.

(xi}  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 1o whether a specified asset or liability pertains
1o or does not pertain to the CLG Business or whether it arises out of the activities or
operations of 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 Transferee Company.

1.28  “Compensation Committee” means the Nomination & Remuneration Comminee (or any other
committee by whatever name called) constinued by the board of directors of a company for
administration and superintendence of its employes stock option schemes in accordance with the
provisions of the SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021;

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

1.2,10 “Existing ESOP Scheme” means the NIIT 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 on May 18, 2005, as amended from time to time;

LLI1 “Financial Statements™ would include standalone and consolidated accounts, as applicable;

1.212 “Governmental Authority” means any government authority, statulory authority, government
department, agency, commission, board, tribunal or court or other Lw, rule or regulation making
entity having or purporting to have jurisdiction on behall of the Republic of India or any state ar
other subdivision thereof or any municipality, district or other subdivision thereof;

L2103 “IT Aet” means the Income Tax Act, 1961:
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“New ESOPF Scheme” shall have the meaning ascribed to it under Clause 4.5.5(a);

“Record Date™ means, the date to be fixed by the respective Board of the Transferor Company
and the Transferee 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:

“Residual Business™ means oll the undertakings, businesses, activities and operations of the
Transferor Company other than the CLG Business Undertaking, including but not limited to the
SMC Business;

“SEBI” means the Securities and Exchange Board of India:

“SEBI Circular” means Circular No. SEBUVHO/CFDVDIL /CTR/P202 10000000665 dated
November 23, 2021 on (i) Scheme of Arrangement by Listed Entitics and (i) Relaxation under
Rule 197} of the Securitics Contracts (Regulation) Rules, 1957, ns amended from time (o time or
any other circular issued by SEBI applicable to schemes of arrangement, from time 1o time;

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

“SNC Business” means the business of the Transferor Company as defined in Clause 1.1, 1{iv)b);
“Scheme™ or “the Scheme™ or “this Scheme™ means this Composite Scheme of Arrangement in
its present form (along with any annexures, schedules, etc., annexed/attached hereto), 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 regulatory authorities, 8¢ may be required under the
Act, a3 applicable, and under all other Applicable Laws;

“Step-Down Subsidiaries” means such step-down subsidiaries {including their respective branch
offices) of the Transferor Company as set out in Schedule 11

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

“Subsidiaries” means such subsidiades (including their respective branch offices) of the
Transferor Company as set out in Schedule I

“Subsidiary Company Schedule” means Schedule 1 of this Scheme:

“Step-Down Subsidiary Company Schedule” means Schedule 11 of this Scheme:

“Transferee Company™ means NIIT Learning Systerns Limited, as defined in Clause 1,1.2 above;
“Transferor Company™ means NITT Limited, as defined in Clause 1.1.1 above, and

“Valuation Report” means the valuer report on the share entitlement ratio dated January 28, 2022,
issucd by Ms. Drushti R. Desai, Bansi 5. Mehta & Co,

INTERPRETATION

The terms “hereof”, “herein”, “hereby™, “hereto™ and derivative or similar words used in this

Scheme refers 1o this entire Scheme.
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132 The expressions, which are used in this Scheme and not defined in this Scheme shall, unless

TEpUgnAnt or contrary fo the context o meaning hereof, have the sime 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 medification or re-enactment thereof, from tfime 1o time.

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

directed by the NCLT shall be deemed to be effective from the Appointed Date but shall be
operative only from the Effective Date.

ff ) 1I0]Page
Lt ) ) g

46

___NIT



| - __NIT
NIIT Learning Systems Limi ed ng uru

2, CAPITAL STRUCTURE
2.1 The share capital of the Transferor Company as on March 31, 2021 was as under

Share Capital Amount in Indian Rupees

Authorized Capital

41,10,00,000 equity shares of INKR. 2/- each £2.20,00,000
25,00,000 redeemable preference shares of INR. 100/- 25,00, 10,000
cach
35,00,00,000, %.5% cumulative redecmable preference 35,00,00,000
shares of INR. 1/ cach

Toral 1,42.20,00,000
Issued share capital
14,23,50,984* equity shares of INH. 2/- each 28.47,01 968

Subscribed and paid-up share capital

14,23,44 984 equity shares of INR. 2 each 1H.46,89.968

* imchusdees SO0 cquiry skares forfited ameunting bo INR. 12,000

II-J
kd

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 Sccuritics) 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'- each which were allotted against stock options exercised by employees of the
Transferor Company under the Existing ESOP Scheme

2.3 The share capital of the Transferor Company as on lamuary 28, 2022, pursuant to the
aforementioned transactions is as follows:

Share Capiral Amount in Indian Ropees

Authorized Capital

41,10,00,000 equity shares of TNR. 2/ cach 82, 20.00,000
——
»,fmx f?{ﬁ“\ HiPage
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25,00,000 redeemable preference shares of TNR. 100/~ 25,000,000, 0500
each
35,00,00,000, 8 5% cumulative redeemahle 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 26,74,90,7T62
Subseribed and paid-up share capital
13,37,39,381 equity shares of INR, 2/ each 26,74,78,762

ircludes BN cqraty shares farfeited amonting fo INE. 12000

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 TN, 10/- 120,00,00,000
Total 120,00,00,000
Issued, 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,
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Reduction of share capital of the Transferee Company

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 INR. 10/~ cach aggregating
o INR. 115,56,40,720 {Indian Rupees One Hundred Fifteen Crores Fifty Six Lakh Forty
Thousand Seven Hundred and Twenty) and securities premium  amounting o 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,

The aforesuid capital reduction of the paid up equity share capital and the securities premuum
of the Transferee Company shall have no effect on the authorised share capital of the
Transferee Company,

Lipan the Scheme becoming effective, the capital reduction as herein above, 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 Aet and the order of the NCLT
sanctioning this Scheme shall be deemed to be an order under Section 66 of the Act confirming
the said capital reduction and cancellation,

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 shall be no outflow of or payout of any funds from the Transferee Company and hence,
the interest of the shareholders/ creditors shall not be affected, Further this capital reduction
shall not, in any way, result into extinguishment of any lisbility or diminution of any liahility
in respect of unpaid share capital or the payment to any sharcholder of any paid-up share
capital.

The suid capital reduction shall not have any ndverse fmpact on the operations of the
Transferee Company or the ability of the Transferce Company to honour its commitment or
1o pay its debis 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 ducs payable or outsianding.

Notwithstanding the capital reduction in pursuance to this Scheme and subject 1o the orders of
the NCLT, the Transferee Company shall not be required to add the words “And Reduced” as
o suffix.

13|Page
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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
accordance with Section 2{19AA) of the IT Act and Sections 230 to 232 and other applicable
previsions of the Act without any further act, instrument or deed, stand transferred to and vested in
or be deemed to 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 Scheme becoming effective, and with effect from the Appointed Date:

(i)

{11}

All the Assets of the CLG Business Undertaking that are movable, in nature or incorporeal
property or 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 propenty and an integral part of
the Transferce Company. The vesting pursuant to this sub-clause shall be deemed to have
occurred by manual or constructive delivery or by endorsement and delivery or by vesting
and recordal, as appropriate to the property being vested, and title to the property shall be
deemed 10 have been transfirred accordingly.

All the Assets of the CLG Business Undertaking that are movable propertics other than
those described under sub-clause (i) above, including but not limited o trade investment,
investments in companies, associale companies, fellow subsidiaries, joint ventures and
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 authorities and
bodies, customers and other persons, shall without any further act, instrument or deed,
become the property of the Transferee Company, and the same shall also be deemed to
hiave been trmsferred by way of delivery of possession of the respective documents in this
regard. It is clarified that upon the Scheme becoming effective, the Subsidianies set out in
Subsidiary Company Schedule and Step-Down Subsidiary Company Schedule shall cease
te be Subsidiaries of the Transferor Company and shall become subsidiaries {including
step-down subsidiaries) of the Transferee Company

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 easements in relation thereto shall stand wansferred to and be
vested in the Transferce Company, without any further act or deed done or being required
to be done by the Transferor Company sndfor the Transferee Company. The Transferee
Company shall be entitled 10 and shall exercise all rights and privileges attached 1o the
aforesaid immovable properties and shall be liable to pay the ground rent and taxes and
fulfil ll obligations in relation to or applicable 1o such immovable properties. The mutation
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or substitution of the title to the immovable propertics shall, upon this Scheme becoming
effective, be made and duly recorded in the name of the Transferee Company by the
appropriate authorities, pursuant to the sanction of this Scheme by the NCLT in accordance
with the terms hereol

tivh  Without prejudice to the generality of the foregoing, all estates, assets, rights, title, interests
and authoritics accrued to and/or acquired by the Transferor Company for or in relation 1o
the CLG Business Underaking shall be deemed to have been sccrued to andior weguired
for und 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 or be deemed 10 have been transferred to or vested in the Transferee Company (o that
extent and shall become the estates, assets, right, title, interests and authorities of the
Transferee Company.

(¥) All the Intellectual Property currently being used, primarily or solely, by the CLG Business
Undertaking as set out in Schedule 111, shall stand transferred to and be vested in the
Transferec Company. The Transferor Company agrees to execuie 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, 1o 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 Transferee
Company as the current owner of the Intellectual Property. As part of this Scheme, the
Trunsferor Company shall have the royulty free economic right to use, as a licensee, the
Intellectual Property st out in Schedule 10, in perpetuity from the Appointed Date, in
accordance with such terms and conditions as may be mutually agreed.

(vid  Allthe intellectual property other than those set out in sub-clause (v} above, shall continue
to be owned by the Transferor Company. As part of this Scheme, the Transferee Company
shall have the reyaley free economic right to use, as a licensee, the intellectunl property
other than those set out in sub-clause (v) above, in perpetuity from the Appointed Date, in
accordance with such terms and conditions as may be mutually agreed, Notwithstanding
anything contained 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 to use the *NITT and *Stackroute’ brands, in
perpetuity from the Appeinted 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 armangements for the “NIT" and *Stackroute’
brands,

{vii)  MNetwithstanding anything contained herein, it is hereby clanfied that the Transferor
Company and the Transferee Company shall be free to underake Rirther developments and
enheneements o the intellectual property owned by them or licensed to them by the
Transferor Company or Transferse Company (as the case may bel (“Derivative
Intellectual Property™). In the event the Transferar Company or Transferee Company {as
the case may be) is desirous of obtuining a license 1o use any Derivative Intellectual
Property which it was not involved in developing (fully or partially}, the charges fior such
Deerivative Intellectual Property shall be decided between the Transferor Company and the
Transferee Company on such terms and conditions as may be mutually agreed, in

accordance with Applicable Laws.
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{viii}  The Transferee Company shall, at any time after the Effective Date and as the successor
entity of the Transferor Company, in relation to the CLG Business Undertaking, if so
required under any Applicable Law or otherwise, execute appropriate  deeds of
confirmation or other writings or arrangements with any parly 1o any contract or
arrangement in relation to the CLG Business Undentaking, 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 10 be uthorised to execute any
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, iner alia, in its capacity as the
successor-in-interest of the Transferor Company in relation to the CLG Business
Undertaking.

{ix)  The past wack record of the Transferor Company relating to the CLG Business
Undertaking, including without limitation, the profitability, production volumes,
experience, credentials and market share, shall be decmed to be the track record of the
Transferee Company for all commercial and regulatory purposes including for the purpose
of cligibility, standing, evaluation and participation of the Transferce Company in all
existing and future bids, tenders and contracts of all authorities, agencies and clients,

(x) All the Licenses of the CLG Business Undertaking shall stand wansferred 10 and vested in
the Transferee Company. Any other permits, licenses, consents, approvals, authorisations,
quotas, rights, entitlements, allotments, concessions, exemptions, liberties, advantages, no-
objection certificates, centifications, casements, tenancics, privileges and similar rights, and
any waiver of the foregoing, as are held at present by the Transferor Company, but relate
1o or benefitling at present the Residual Business and the CLG Business Undertaking, shall
be deemed 1o constitute scparate permits, licenses, consents, approvals, authorisations,
quatas, rights, entitlements, allotments, concessions, exemptions, liberties, advantages, no-
objection certificates, cenifications, 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 Compuny and the Transferee Company by the
relevant authoritics pursuant 1o the sanction of this Scheme by the NCLT. It is hereby
clarified that if the consent of any third party or authority is required 1o 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 Transferes Company pursusnt
to sanction of this Scheme by the NCLT. For this purpose, the Transferce Company shall
file appropriate applications/documents  with relevant authorities concerned for
mformation and record purposes

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

(i} All the Lisbilitics of the CLG Business Underaking shall withow any further act,
instrument or deed, become the liability of the Transferee Company and shall be deemed
to be the debts, lisbilities, contingent liabilities, duties and obligations of the Transferee
Company, as the case may be, and the Transferee Company shall be liable 1o meet,
discharge and satisfy the same in accordance with its terms. It is hereby elarified that it
shall not be necessary to obtain the cansent of any third party or other person who is o party
o any contracl or amangement by virtwe of which such debis, liabilities duties and
obligations have arisen in order to give effect 1o the provisions of this sub-clause,
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{ii) The existing security (including guarantee) or charge, if any, in favor of the secured
creditors shall remain unaffected and shall continue to remain valid and in full foree and
effect even after the transfer of the CLG Business Undertaking from the Transferor
Company to the Transferee Company, Restructuring of all such security or charge and
reallecation of existing credit facilities granted by the secured ereditors shall be given effect
to only with the mumal consent of the concerned sccured creditors and the Board of
Directors of the Transferor Company and the Transferee Company.

It is hereby clarified that if any existing security in respect of any part 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 Liabilities over the assets of the CLG Business Undertaking to
the satisfaction of the lenders and upon creation of such security, the assets of the Residual
Business shall be released end 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 ligbilities which have not been transferred to the Transferce Company pursuant
tor this Scheme, the Transferor Company shall ereate 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 Undertaking shall be released and discharged from such
encumbrance.

It is further clarified that all guarantees provided by the Transferor Company for its
sctivities (including for and on behalf of the Subsidiaries and the Step-Down Subsidiznes)
formung a part of the CLG Business Undertaking shall stand ransferred 1o 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 gusrantee obligations have arisen and/or Applicable Law, 1o effeciuate
such rransfers/assignment.

(i) All cheques 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 afler the Effective Date shall be accepted by the bankers of the
Transferee Company and credited 1o the account of the Transferee Company,

TRANSFER OF CONTRACTS
Lipon this Scheme becoming effective, and with effeet from the Appointed Date:

(i All the Contracts of the CLG Business Undertaking, including but not limited 1o contracts!
purchase orders with customers and vendors, and all contracts (including contructs pending
for renewal or for fresh allocation of capacity), deeds, bonds, lease deeds, agrecments
entered into with various persons including independent consultants, Subsidiaries/ Step-
Down Subsidianies, associate! joint venture companies and other sharcholders of such
Subsidianics/ Step-Down Subsidiaries, associate/ joint venture companics, arrangements
and other instruments of whatsoever nature, to which the Transferor Company is a 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 fill force and effect
against or in favour, as the case may be, of the Transferee Company and may be enforced
as fully and effectunlly as if, instead of the Transferor Company, the Transferee Company
had been a party or beneficlary or obligee thereto,
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(i) Any contract of the Transferor Company relating 1o or benefiting at present the Residual
Business and the CLG Business Undertaking, shall be deemed to constitute separale
contracts, thereby relating to and/or benefiting the Transferor Company and the Transferee
Company.

(i) I is hereby clarified that if any Contracts in relation to the CLG Business Undertaking to
which the Transferor Company is a party to, cannot be transferred 1o the Transferce
Company for any reason whatsoever, the Transferor Company shall hold such conteact,
deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever
nature in trust for the bencfit of the Transferee Company insofar as it is permissible so 1o
do, till such Hime the transfer is effected.

442 The Transferce Company may, at any time after the coming imto effect of this Scheme in accordance
with the provisions hereof, if so required, under any Applicable Law or otherwise, execute deeds,
confirmations or other writings or arrangements with any party to any contract of arrangement fo
which the Transferor Company is a party or any writings as may be necessary to be executed merely
in order to give formal effect o the above provisions, The Transferor Company will, if reasonably
necessary, also be 4 panty (o the above. The Transferee Company shall, under the provisions of this
Scheme, be deemed to be authorized 1o execute 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 carried out or performed.

4.5 TRANSFER OF EMPLOYEES

43.1  Upon this Scheme becoming effective, all the Employees shall be deemed 10 be transferred (o and
engaged by the Transferee Company with effect from the Appointed Date or their respective joining
date, whichever is later, without any 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 purposes of all benefits and
continuity to which, if any, such Employees may be eligible under Applicable Law.

452  Upon this Scheme becoming effective and with effect from Appointed Dute, all contributions
including any provisions ereated therefor, to provident fund, employes state insurance contribution,
gratuty fund, superannuation fund, staff welfare scheme, or any other special scheme or, to tax
benefits (including medical, pension and leave travel allowance) or any other benefits created or
existing exclusively for the benefit of the Employees, if any, upon this Scheme becoming effective,
shall be mude by the Transleree Company in accordance with the provisions of such schemes or
funds and Applicable Law, In relation 10 the Employees, for whom the Transferor Company is
making contributions to the employee state insurance corporation, the Transferce Company shall
stand substituted for the Transferor Company, for all purposes whatsoever, including relating to the
obligation to muke contributions to the said fund in accordance with provisions of such fund, bye
laws, ete, in respeet to such Employees,

4.53  In relation 1o 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 Transferee Company shall make contributions for such Employees on the same terms
and conditions to the employee provident fund maintained with the Regional Provident Fund Office
in terms of the Employecs” Provident Funds and Miscellancous Provisions Act, 1952, The existing
accumulations in the *NIIT Limited Employees” Provident Fund Trust® pertaining to the Employees
shill be continued on the sume terms and conditions and shall be transferred 1o the employee
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54



. o __NIT
NIIT Learning Systems Limited ng uru

provident fund maintained with the Regional Provident Fund Office in accordance with Applicable
Law.

454  The existing accumulations under employee stale insurance conmribution, gratuity  fund,
superannuation fund, staff welfare scheme and any other special scheme or benefits of the
Transferer Company pertaining to the Employees shall be continued on 1he same ferms and
conditions and shall be transferred to, the employees’ state insurance corpomtion, gratuity fund.
superannuation fund, stail welfare scheme, ete., being maintained by the Transferee Company or
as may be created by the Transferee Company for such purpose, in accordance with Applicable
Law. Pending such transfer, the conributions required to be made in respect of the Employees shall
continue to be made by the Transferee Company to the existing funds maintained by the Transferor
Company.

455  Employee Stock Options

Upon the coming inwe effect of the Seheme, the treatment of the options granted by the Transferor
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 smended in accordance with the variations mentioned in sub-cluuses (e) and
(f) belaw (the Existing ESOP Scheme as amended in terms of sub-clouses {e) and (f) as
may be adopted by the Transferee Company is bereinafter referred 1o as the “New ESOP
Scheme™).

by The stock options granted by the Transferor Company prior to the Effective Date 1o 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 Transferce
Company or its subsidiaries pursuant to this Scheme) would continue to be held by such
option grantecs.

fc) With respect to the stock options granted already by the Transferor Company prior to the
Effective Date to its cmployees or that of its subsidiaries (irrespective 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) under the Existing ES0P
Scheme, and upon the Scheme becoming effective, all such option holders {whether the
options granted to 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 entitlerment ratic as mentioned under Clause 7.1 of this Scheme.

(d}  The Transferor Company shall be solely responsible for issuance of its shares upon
exercise of the stock options grented by it prior to the Effective Date under the Existing
ESOP Scheme to the option holders (irrespective of whether they are emplovees of the
Transferor Company or its subsidiaries or become emplovees of the Transferee Company
orits subsidiaries pursuant to this Scheme). Similarly, the Transferee Company shall also
be solely responsible for issuance of its shares upon exercise of the stock aptions granted
by it te the option holders, helding stock options prior to the Effective Date in the
Transferor Company, (imespective of whether they are emplovees of the Transferor
Company or its subsidiaries or become employees of the Transferee Company or its
subsidiartes pursuant 1o this Scheme) after the Effective Date, under the New ESQP

Scheme,
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{e) The Transferor Company shall 1ake steps to amend the Existing ESOP Scheme in a
manner as may be considered appropriate, to enable the continuance of the existing
eptions in the hands of the employees who become emplovees of the Transferee Company
or its subsidiaries. Further, the existing exercise price of the stock options for the oplion
holders in the Transferor Company shall be determined by the Compensation Committee
and/or Beard of the Transferor Company, consequent to which the exercise price of the
stock aptions of the Transferor Company shall stand adjusted and the balance of the
exercise price shall become the exercise price of the stock options 1o be issued by the
Trunsferee Company for all the existing option holders in both the Transferar Company
and the Transferee Company. Such adjustment 1o 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 siock options granted under Existing ESOP Scheme,

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

(gl Approval granted 1o the Scheme by the sharcholders of the Transferor Company shall
also deemed 10 be approval granted for (i) any amendments made 1o the Exist ing ESOP
Scheme required 1o give effect to the provisions of the Scheme: and (i) the New ESOP
Scheme as adopted by the Transferee Company

26 CONTINUATION OF LEGAL PROCEEDINGS

46.1  Upon this Scheme becoming effective, and with effect from the Appomied Date, the Transferee
Company shall be entitled to the benefits and shall bear the burdens 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 to 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 prejudicinlly affected by
reason of this Scheme and the proceedings may be continued, prosecuted and enforced by or against
the Transferee Company in the same manner and to the same extent as they waould 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
procecdings inittated by or against the Transferor Company after the Appointed Date to the extent
relating to the CLG Busingss Undertaking shall be reimbursed by the Transferee Company upon
submission by the Transferor Company to the Transferee Company of documents evidencing that
the Transferor Company has, fncurred such costs and expenses or made such payments, The
Transferee Company shall file necessary application for transfer of all pending suit‘appeal or other
proceedings of whatsoever nature relating to the CLG Business Undenaking.

47  TAXATION MATTERS

47.1  Upon this Scheme becoming effective, and with effect from the Appointed Date all righes,
obligations, benefits available under any direct and indirect taxes, including tax incentives,
advantages, privileges, exemptions, entitlements, credits tincluding, but not limited 1o, credits in
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respect of income tax, including carry forward tax losses, unabsorbed depreciation, closing balance
of input tax credit, value added tax, turmover tax, central sales tax, excise duty, poods and services
fax, security transaction fax, minimum aliernate tax and duty entitlement credit certificates),
holidays. remissions, reductions, ete., sales tax benefits/exemptions, service 1ax credit, stamip duty
besefits and exempiions which may be obtained by the Transferor Company or which the
Transferor Company is entitled to or which are or may be available to the Transferor Company in
respect of the CLG Business Undertaking shall, pursuant 1o the sanction of this Scheme, be
available 1o the Transferee Company on and as is where is/going concern basis. The Transferor
Company shall underiake all necessary complionces preseribed under Applicable Laws to
effectuate transfer of credits of goods and services tax in relation to the CLG Business Undertaking
1o the Transferce Company. It is hereby clarified that any tax related linbilitiesbenefits, arising out
of or in connection with an event eccurring prior to the Appointed Date, even when the same may
arise and'or accrie subsequent 1o the Appointed Date, shall, subject 1o and in accordance with
applicable direct and indirect tax laws, centinue 1o be liabilitiewbenefits of the Transferor
Company.

4.8 BENEFIT OF STATUTORY/CORPORATE APPROVALS

481 Without prejudice to the generlity 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:

(@) in relation to 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 spprovals under Sections 180, 185, 186, 185, 196 and 197 of
the Act, shall stand transferred to the Transferee Company and the said corporate approvals
and complinnces shall be deemed to have been taken / complied with by the Transferec
Company, by virtue of approval of this Scheme.

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

482 Upon the Scheme becoming effective, all the fresh appointments of directors, key managerial
personnel (those not covered under this Scheme) and new transaction(s) contemplated to be
entered into 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 tincluding investments in
averseas subsidianes’ 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 lssue of Any Foreigm
Security) Regulations, 2004, as in force at the relevant time. Upon the Scheme becoming effective,
the Finuncial Commitment shall stand transferred 10 and vested in the Transferee Company, and
shall become an integral part of the Transferee Company, in accordance with Part IV of the Scheme,
and the necessary filings, compliances and/or 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 1o the Transferee Company in the proportion (o the net profit of the Transferor
Company, as may be transferred to the Transferce Company as part of the CLG Business
Undertaking,

4835 Upon the Scheme becoming effective, all the incentives, subsidies, special status, and other benefits
or privileges enjoyed, granted by any Governmental Autherity, local authority, or by any other
person, or 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 oceurrence of the Effective Date:

1} the Transferor Company undertakes o carry on and shall be deemed 1o have carried an all
its business activities of the CLG Business Undenaking and stand possessed of the
properties and assets of the CLG Business Undertaking, for and on aceount of and in trust
for the Transferce Company; and

(i) 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 to advance tax,
tax deducted at source, minimum alternate tax, fringe benefit tax, securities trensaction Lax,
taxes withheld/paid in a foreign country, valuee added tax, sales tax, service tax, efe.) ar
losses arising in or incurred by the Transferor Company with respect to the CLG Business
Undertaking shall, for all purposes, be treated as and deemed 1o be the profits, losses,
income or taxes, as the case may be, of the Transferec Company; and

(i) the Transferor Company shall carry en the business of the CLG Business Underaking with
reasonable diligence and business prudence snd in a manner consistent with its past
practices; and

fivi  the Transferor Company shall carry on the business of the CLG Business Underaking, in
its ordinary course of business. All the actions taken by the Transferor Company for the
CLG Business Undemaking, imer-alfa, including any income, advances, payments
made/collections received, funds or resources deployed or eost incurred, shall be suitably
accounted for and recorded by the Transferor Company and the Transferce Company on
such terms and conditions as the Board of Directors of the Transferor Company and the
Transferee Company may agree upon. Notwithstanding anything contained herein above,
it is hereby clarified that no separate corporate approvals, inter-alfa, under the Act, shall be
required to be taken by the Transferor Company for undenaking any of the faregoing
actions/transactions  pertaining to  the CLG  Business Underiaking and  such
actions/transactions 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 Undertaking, vary ar
alter, except in the ordinary course of its business or pursuant to 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 its

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

the written concurrence of the Transferee Company; and
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(vid  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
Unidertaking (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 compliznce with Applicable Laws.

410 SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities te, and the continuance of proceedings by or against the
Transferce Company, shall not affeet any transaction or proceedings already concluded by the
Transferor Company on or before the Appointed Date, and after Appointed Date till the Effective
Date, 1o the end and intent that the Transferee Company accepts and adopts all acts, deeds and
things done and exccuted by the Transferor Company in respect thereto as done and executed on
behalf of itsell.

411 Wathout prejudice 1o the other provisions of this Scheme, the Transferor Company andfor the
Transferce Company, as the case may be, shall, at any time after this Scheme becomes effective in
accordance with the provisions hereof, if so required under uny Applicable Law or otherwise, do
all such acts or things as may be necessary to transfer/obtain the approvals, consents, exemptions,
regisirations, no-objection cenificates, permits, quotss, rights, emtitlements, licenses and
cerificates which were held or enjoyed by the Transferor Company in relation to the CLG Business
Undertaking. It is hereby clarified that if the consent of any third pany or authority is required to
give effect fo the provisions of this Clause, the said third party or authority shall make and duly
record the necessary substitution’ endorsement in the name of the Transferee Company upon this
Scheme becoming effective in accordance with the terms hereof. For this purpose, the Transferee
Company shall file appropriate applications’documents with relevant authorities concerned for
information and record purposes. The Transferee Company shall, under the provisions of this
Scheme, be deemed to be amhorised to execute any such writings on behalf of the Transferor
Company and 1o carry out of perform all such acts, formalities or compliances referred 1 above as
may be required in this regard,

412 ARRANGEMENTS BETWEEN THE TRANSFEROR COMPANY AND THE
TRANSFEREE COMPANY, ETC,

M) Currently, the CLG Business Undertaking is being carried on as a pan 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 Undertaking and Residual Business of the
Transferor Company would have certain inter-dependencics and, therefore, to ensure
continuity of the operations, the Transferor Company and Transferee Company propose to
undertake various business relationships with each other to provide transition and continual
support to give full effect 1o the Scheme, on an arms” length basis, for which appropriate
contracts will be entered into between the Transferor Company and the Transferce
Company prior to the Effective Date. In relation to the aforementioned, some of the key
business relationships proposed between the Transferor Compuny and the Transferee
Company, which may continue beyond Effective Date, pertain to () functional support
services (including costs allocated inter alia) such as logistics, procurement, finance,
human resource, legal, IT services {including SAP and other software licensed from third
parties), marketing, eic; (b) corporate and management services; (c) licensing of certain
intellectual properties; and (d) infrastructure feasing and’or licensing,
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g;dutions for Schools

(i) 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
Company and the Transferee Company (as applicable} in accordance with the Act, SEBI
LODR and all other applicable provisions of Applicable Law, and such agreements shall
be binding on the parties thereto,

i) Iuis clanfied 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 till adequate
arrangements’ guarantees have been provided in respect of the same by the Transferee
Company,

RESIDUAL BUSINESS

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

1] All legal, taxation or other proceedings whether civil or criminal {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 thereafier, and in each case relating o the
Residual Business (including those relating 1o any property, right, power, linbility,
obligation or duties of the Transferor Company in respect of the Residual Business) shall
be continued and enforced by or against the Transferor Company after the Effective 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 1o the
Residual Busingss,

{iii}  With effect from the Appointed Date and beyond the Effective Date, the Transferor
Company:

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

(b} all profits accruing 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, us the case may be, of the Transferor Company.

{iv)  If in relation to any liabilities pertaining to the Residual Business, any lender/ creditor
requires any assistance/ support (including provision of any guarantees) from the
Transferee Company, the Board of Directors of the Transferor Company and the Transferee
Company may mutually discuss and agree upon the assistance, support and cooperation as
requested for by such lenders/ creditors of the Transferor Company.
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5. REORGANISATION OF SHARE CAPITAL

5.1 Upon this Scheme becoming effective, as an integral part of the Scheme, but prior to issuance and
allatment of shares of the Transferee Company under Clause 7, the authorised share capital of the
Transferee Company shall be reclassified/rearganised by reducing the face valug of equity shares
1o INR. 2 (Indian Rupees Two, only) divided into 60,00,00,000 equity shares of INR. 2 {Indian
Rupees Two, only) cach aggregating to INR, 120,00,00.004 { Rupees One Hundred Twenty Crores),
without any further act or deed

52 The above reorganization of capital would be carried out by reducing appropriately the face value
of each equity share of INR. 1(0/- cach and rearganising the same into §0,00,00,000 equity shares
of INR. 2 (Indian Rupees Two only) cach aggregating 1o INR.. | 20,00,00,0040 { Rupees One Hundred
Twenty Crores), without any further act or deed,

i3 1t is hereby clarified that for the purposes of effecting the aforementioned amendments, the consent
of the shareholders of the Transferee Company to this Scheme shall be deemied to be sufficient 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.

34 Upon this Scheme becoming effective, the Transferee Company shall, as required under any
Applicable Law or otherwise, undertuke appropriate filings with the regulntory authorities or any
other action or deed, in order to give formal effect 1o the above provisions.

b, ALTERATION OF MEMORANDUM OF ASSOCIATION

6.1 Pursunnt to reorganization of the share capital of the Transferee Company in accordance with
Clause 5 above, the memorandum of association of the Transferce Company, shall, without any
further act or deed, be and stand aliered, modified and amended such that Clause V in the
memorandum of association shall stand substituted 10 read as follows:

"V The Authorized Share Capital of the Company is Rs. 1 20,00,00,000 {Rupees One Hundred
Puenty Crores) divided inte 60,00,00,000 equity shares of Rs. 2 {Rupees Twol each,”

6.2 The stamp duty or filing fees paid on the authorized share capital of the Transferee Company are
permitted 10 be utilized and applicd 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 wpon 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 Compenies, National Capital Territory of Delhi and Haryana.

6.3 It is hereby clarified that for the purposes of effeeting the aforementioned amendments, the consent
of the sharcholders of the Transferee Company to this Scheme shall be deemed to be sufficient for
the purposes of effecting this amendment and that no further resolution under Section 13, Section
b1 or any other applicable provisions of the Act, would be required 1o be scparately passed.
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T CONSIDERATION

7.1 Upoa the coming into effect of the Scheme, and in consideration of the transfer and vesting of the
CLG Business Underaking from the Transferor Company into the Transferee Company pursuan
to Part IV of this Scheme, the Transferee Company shall, withow any further act er deed and
without any further puyment, on the basis of the Valustion Report, issue and allot 1o the
shareholders 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 mannes:

“Far every | fone) equity share of the Transferor Company of face value of INR. 2 each

eld in the Transferor Company, every equity shareholder af the Transferar Company,
shall without any application, act or deed, be entitled to receive | fane) equily share of
face value INR. 2 each of the Transferee Company. credited as fully paid up on the sane
terms amd conditions af issiee as prevalent in the Transferor Company"”,

72 The equity shares to be issued by the Transferee Company shall be issued in demuierialized form
to thise shareholders who hold shares of the Transferos Company in dematerinlized form, into the
account m which shares of the Transferor Company are held or such other account as is intimated
in writing by the sharcholders to the Transferor Company and’ or its registrar provided such
tntimation has been received by the Transferor Company andlor its registrar at least 7 {seven) days
before the Record Date. All those sharcholders wha hold shares of the Transferor 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 account with the depository participant are
intimated in writing 1o the Transferor Company and/ or its registrar previded such intimation has
been received by the Transferor Company andlor its registrar ol least 7 (seven) davs before the
Record Date. If no such intimation is received from any sharcholder 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 shases of the Transferee
Company, then the Transferee Company shall open an cscrow demat account with a depository
participant to keep such shares in abeyance / in such escrow demat account and will credit the same
to the respective demat sccount(s) of such sharcholders as and when the details of such
sharcholder's account with the depository participant are intinsted in writing by the sharcholders
to the Transferee Company and‘or its registrar,

73 In the event of there being any pending share transfers, whether lodged or owtstanding, of any
shareholder of the Transferor Company, the Board of Directors of the Transferee Company shall
be empowered in appropriste cases, prior 1o or even subsequent to the Record Date, to effectuate
such a wransfer as if such changes in the registered holder were operative as on Record Date, in
arder to remove any difficulties, after the effectiveness of this Scheme.

74 The equity shares to be issued by the Transferee Company, pursuant to Clause 7,1 above, in respect
of any equity shares of the Transferor Company which are held in abeyance under the provisions
of Seetion 126 of the Act or atherwise 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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T5  Without prejudice to the generality of Clause 7.1 above, ihe Board of the Transteree Company
shall, if and 1o the extent required, apply for and obtain any approvals from concerned appropriate
authonitics 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 Scheme.

7.6 Approval of this Scheme by the equity sharcholders of the Transferee Company shall be deemed
to be the due compliance of the provisions of Section 13, Section 14, Section 42, Section 62 and
other relevant and applicable provisions of the Act and rules made thereunder for the issue and
allotment of the equity shares by the Transferes Company to the equity shoreholders of the
Transferor Company as on the Record Date, as provided in this Scheme,

7.7 The equity shares of the Transferee Company fssued 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
admission 1o trading of all the equity shares issued 1o the sharcholders of the Transferar Company
pursuant to this Scheme in terms of the SEBI Circular read with any other Applicable Laws.

1.8 The Transferce Company shall enter into such arrangements and give such confirmations and’ or
underfakings as may be necessary in sccordance with the Applicable Laws or regulations for the
Transferee Company to comply with the formalities and requirements of the said Stock Exchanges.
The equity shares of the Transferee Company allotted pursusnt to the Scheme shall remain frozen
in the depositarics system until listing and trading permission is given by the Stock Exchanges as
mentioned sbove. 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 hsting which may affect the
stats of approvals received from the Stock Exchanges.

79 Corporate Professionals Capital Private Limited, an independent SEBI registered merchant banker,
parsuant to SEBI Circular, under its faimess opinion dated Jasuary 28, 2022, has certified that the
Valuation Repart in reference to the Scheme, is fair and reasonable.

B. ACCOUNTING TREATMENT
a1 Accounting Treatment in the Financial Statements of the Transferor Company
{u) The trunsfer of the CLG Business Undertaking shall be accounted for in the books of the
Transferor Company in accordance with applicable accounting standards prescribed under
Section 133 of the Act and generally accepted accounting principles in India,
{b) Upon the Scheme becoming effective:
(1) The respective carrying values, of the assets, liabilities and identificd reserves of the
CLG Business Undertuking, shall be reduced from the books of account of the
Transferor Company.

(i) Pursuant to Part 111 of the Scheme, the investment of the Transferor Company in the
Transferee Company as appearing in its books of accounts shall be written off,

{c) 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

[EY] The transfer of the CLG Business Undertaking shall be accounted for in the books of the
Transferee Company 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) Upon the Scheme becoming effective:

(1) The transferred assets, liabilities and identified reserves relating to the CLG Business
Undertaking would be recorded at their respective curTying amounts as appearing in
Financial Statements of the Transferor Company,

{i1) The Transferee Company shall eredit its share capital account with the aggregate face
value of the equity shares issued to the shareholders of the Transferor Company.

(1) The difference of the above shall be recorded within Other Equity of the Transferee
Company.

{iv}) The Transferee Company shall comply with presentation and disclosure requirements
s per IND -AS -103,

(e} The reserves so recorded under Other Equity shall be available for distribution of dividend
1o the sharcholders and shall be considered as free reserves from the Act perspective,

{d) With respect 1o reduction of capital under Part 111, the amoun: of equity share capital and
the securitics premium shall stand reduced and cancelled and comespondingly adjusted 10
the retained camings to the extent available and balance equity share capital shall be
translerred 1o 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
2{19AA), Section 47 and other relevant sections and provisions of the IT Aet,

9.2 It is clarificd that all the taxes and duties payable by the Transferor Company, refating to the CLG
Business Undertaking from the Appointed Date, including all sdvance tax payments, tax deducted
at source, tax liabilities or any refund and claims shall, for all purposes be treated as advanee tax
payments, tax deducted at source, tax liabilities or refunds and ¢laims of the Transferee Company,
natwithstanding that the certificates, challans or other documents for payments of such taxes are in
the name of the Transferor Company.

9.3 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 retumns/form for wansfer of credit to the Transferee Company
under Central Goods and Services Tax Act read with Central Goods and Services Tax rules therein
shall be apportioned in accordance with relevant regulation, circulars, guidance provided for the
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94 In addition, all deduction stherwise admissible 1o the Transferor Company in relation to the CLG
Business Undertaking including payment admissible on actual payment or on deduction of
approgeiate taxes of on payment of tax deducted at source shall be eligible for deduction o the
Transferee Company upon fulfilment of the applicable conditions under the Applicable Law,

9.5 Tax assessment proceedings/appeals of whatsoever nature by or against the Transferor Company
relating to the CLG Business Underaking, if any, pending and/or arising at the Appointed Date,
shall be continued and'or enforced until the Effective Date as desired by the Traniferee Company,
As and from the Effective Date, the tax proceedings! appeals shall be continued and enforeed by or
agninst the Transferee Company relating to the CLG Business Undertaking in the same manner and
to the sume extent as would or might have been continued and enforced by or against the Transferor
Company. Further, the aforementioned proceedings shall net abate or be discontinued nor be in any
way prejudscially affected by reason of the transfer and vesting of the CLG Business Undertaking
into the Transferes Company or anything contained in the Scheme.

9.6 With effect from the Apponted Date, Transferer Company and the Transferce Company are
expressly permitted 1o prepare and/or revise, as the case muy be, their Financial Statements and
returns along with the prescribed forms, filings and snnexure and related tax payment certificates
under the Income Tax Act, 1961, Goods and Services Tax and other tax lows, if required, 1o give
effect to provisions of the Scheme, and to claim refunds and advance tax credits in relation i the
CLG Business Undertuking as may be required consequent 1o the implementation of the Scheme,
and all tax compliances under Applicable Laws by the Transferor Company in relation o the CLG
Business Undenaking shall be deemed 10 have been undertaken by the Transferee Company.
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10, DIVIDENDS

10.1  The Transferor Company and the Transferee Company shall be entitled 10 declare and make a
distribution’ pay dividends, whether interim or final andfor issue borus shares to their respective
sharcholders prior 1o 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 Transferes
Company shall be consistent with their respective dividend policies and past practices.

102 s clarified that the aforesaid provisions in respect of the declaration of dividends (whether interim
or final) are enabling provisions and shall not be deemed to confer any right on any shareholder of
the Transferor Company and the Transferee Company, as the case may be, 10 demand or claim or
be emtitled 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 o approval, if required, of the sharcholders of the relevant company,

L. APPLICATION TO NCLT

1.1 The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make
respective applications to the NCLT and or applicable authorty, under Sections 230 to 232 of the
Act, secking vrder for dispensing with or for convening, holding and/or conducting of the meetings
of the classes of their respective members and creditors {secured and unsecured) as per the
requirements of the Acl

112 The Transferor Company and the Transferee Company, a5 the case may be, shall be entiled,
pending the sanction of this Scheme, 1o apply to the appropriote authoritics, as required, under any
Applicable Law for such consents and approvals which may be required 1o owny' transfer the asscts
and'or lisbilities of the CLG Business Undertaking

12, CONDITIONALITY OF THE SCHEME
This Scheme 15 and shall be conditional upon and subjeet to:
) Thee approval by the requisite majoritics of the classes of persons, including shareholders,
creditors of the Transferor Company and the Transferee Company as may be direcied by
the NCLT under Sections 230- 232 of the Act:

(B) The =anctioning of this Scheme by the NCLT, whether with any modifications or
amendments a5 NCLT may deem fit or otherwise,

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

(d) Any cther sanctions and orders as may be directed by the NCLT in respect of the Scheme,

13, MODIFICATION OR AMENDMENTS TO THE SCHEME
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131 Each of the Transferor Company and the Transferee Company (acting theough their respective
Boards of Directors) may assent to any modifications or amendments to this Scheme, which the
NCLT andor any other authorities may deem fit 1o direct or impose or which may otherwise be
considered necessary or desirable for sentling any question or doubt or difficulty that may arise for
implementing and'or carrying out this Scheme. Each of the Transferor Company and the Transferee
Company (scting threugh its respective Boards of Directors) be and is hereby authonized to take
such steps and do all acts, deeds and things as may be necessary, desirable or proper to give effect
1o this Scheme and 1o resolve any doubds, difficulties or questions, whether by reason of any order
of the NCLT or of any directive or order of any other authorities or otherwise howsoever arising
out of, under or by virtue of this Scheme and/or any matters concerning or connected therewith.

13.2  If any part er clause of this Scheme hereof is invalid, ruled illegal by any court of competent
Jurisdiction, or unenforceable under present or future Laws, 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 affeeted thereby, unless the deletion of such pan shall cause
this Scheme 1o become materially adverse to the Transferor Company and'or the Transferce
Company. in which case the Trunsferor Campany and the Transferce Company shall attempt o
bring about a modification in the Scheme, as will best preserve for the Transferor Company and
the Transferes Company, the benelits and obligations of the Scheme, including but not limited to
such pan

14, WITHDRAWAL OF THE SCHEME

Subjeet o the approval of the NCLT or any other competent authority, if required, the Board of
Directors of the Transferee Company and the Transferor Company shall be entitled 10 revake,
cancel, withdraw and declare this Scheme of no effect at any stage if, {a) any of the conditions that
may be imposed by the NCLT or other awthorities which the Transferor Company and the
Transferee Company may find unacceptable for any ressen; or (b) they are of view that the coming
into effect of the Scheme could have adverse implications on the Transferce Company and'or the
Transferar Company y

13, EFFECT OF NON-RECEIFT OF APFROVALS

151 In the event thut, (a) the Scheme is not sanctioned by the NCLT; (b) subject to Clause 15.2 below,
any consents, approvals, permissions, resolutions, agreements, sanctions or conditions emumerated
in the Scheme are not ebtained or complied with; () the Scheme is revoked, eanceled or withdrawn
n accordance with Clause 14 above; or (d) for any other reason, 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 Transferse Company.

152 The non - receipt of any sanctions or approvals for a particular asset or liability forming part of the
CLG Business Undertaking getting transferred pursuant 1o this Scheme, shall not affect the
effectiveness of the respective section of the Scheme, if the Boards of Directors of the Transferor
Company and/or the Transferee Company so decide. In the event of non - receipt of spproval of
any lender / creditor for the transfer of any liability, then ot the option of the Boards of Directors of
the Transferor Company, it may tssue a security / recognize a liability in favour of the Transferee
Company on the same terms. The transfer of such asset or liability shall become effective from the
Appointed Date as and when the snid requisite approvals are received or aforesaid lnahility being
recognized / security being issued and the provisions of the Scheme shall apply appropriately to the
said transfer / issue / recognition
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16, COSTS, CHARGES & EXPENSES
161 Except as otherwise expressly provided in the Scheme:

(a) all the costs, charges and expenses in connection with the Scheme till the Appointed Date, shall
be bome by the Transferor Company; snd

ib) all the costs, charges and expenses in connection with the Scheme fram the Appointed Date and
until the Effective Date, shull be bomne equally by the Transferor Company and Transferee
Company

16.2 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 afler the Effective Date.
The stamp duty, if any, in relation to the Scheme shall be bomie by the Transferce Company.,

163 Upen the Scheme becoming effective, all taxes including duties, levies and all other expenses, if
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 thereta shall be borne by the Transferce
Company.

7. COMPLIANCE WITH APPLICABLE LAWS

1.1 The Transferor Company and the Transferee Company underake 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 to any stsiutory or regulatory authority and
obtaining the requisite consent, approval or permission of the appropriate authorities 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 complinnces of
the applicable requirements under the SEBI LODR, as amended from time to time, SEBI Circular
and all ather statutory directives of SEBI, as applicable.
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5. No. Subsidiary Jurisdiction Number of shares/Percentage
of sharcholding
1. NIIT (USA) Inc,, USA USs.A 10,662,113 (100%)
2 NIUT Limited, UK. UK 155,000 ( 100%:)
1 NIT {Ireland) Limited Ireland 4,150,000 ( 100%%)
4. NIIT Malaysia Sdn, Bhd. Malaysin 5,541,000 (100%)
5 NUT West Africa Linited Migeria 10,000,000 (100%)
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Y nguru

SCHEDULE 11

List of Step-Down Subsidiaries

S.No Name of subsidiary Jurisdiction Number of sharesPercentage
of shareholding
L. Engle Traiming Spain, 5.1 LUSA 3,630 (100%)
F4 Stackroute Learmning Ine. USA 1,500,000 { 100%%)
E NIIT Leaming Solutions Canada 9,197,260 (100%)
(Camada) Limited
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SCHEDULE 11
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List of Intellectual Property being transferred to the Transferee Company as part of the CLG

Business Undertaking
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INDEPENDENT AUDITOR’S REPORT
To the Members of NIIT Limited

Report on the Audit of the Standalone Financial Statements
Opinion

We have audited the accompanying standalone financial statements of NIIT 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
standalone financial statements, including a summary of significant accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid standalone
financial statements give the information required by the Companies 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 India, of the state of
affairs of the Company as at March 31, 2022, its profit including other comprehensive loss, its cash flows and the changes
in equity for the year ended on that date.

Basis for Opinion

We conducted our audit of the standalone financial statements in accordance with the Standards on Auditing (SAs), as
specified under section 143(10) of the Act. Our responsibilities under those Standards are further described in the ‘Auditor’s
Responsibilities for the Audit of the Standalone Financial Statements’ section of our report. We are independent of the
Company in accordance with the ‘Code of Ethics’ issued by the Institute of Chartered Accountants of India 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 fulfilled our other ethical responsibilities in accordance with these requirements and the Code of
Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the standalone financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the standalone
financial statements for the financial year ended March 31, 2022. These matters were addressed in the context of our audit
of the standalone financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate
opinion on these matters. For each matter below, our description of how our audit addressed the matter is provided in that
context.

We have determined the matters described below to be the key audit matters to be communicated in our report. We have
fulfilled the responsibilities described in the Auditor’s responsibilities for the audit of the standalone financial statements
section of our report, including in relation to these matters. Accordingly, our audit included the performance of procedures
designed to respond to our assessment of the risks of material misstatement of the standalone financial statements. The results
of our audit procedures, including the procedures, performed to address the matters below, provide the basis for our audit
opinion on the accompanying standalone financial statements.
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Contd..

Key audit matters

| How our audit addressed the key audit matters

financial statements)

Revenue recognition and recoverability from trade receivables and unbilled revenue (refer to the summary of
significant accounting policies in point 2(d), () (iii) and () and the disclosure in note 84ii), 8(iii) and 17 of the standalone

The Company derives a significant portion of its revenue
from long-term and fixed-price projects. Estimation of effort
is a critical estimate to determine revenues for fixed-price
contracts. This estimate has a high inherent uncertainty as
it requires consideration of the progress of the contract,
efforts incurred to date, and efforts required to complete
the remaining contract performance obligations. Some of
the contracts have complex terms and conditions requiring
management analysis, judgement and application of
guidance for appropriate recognition of revenue and the
corresponding balances of accounts receivables, unbilled
revenues and deferred revenues.

In consideration of certain key judgements and principles
used for the recognition of revenue we have identified this
matter to be a key audit matter.

Further, the Company has a significant amount of trade
receivables and unbilled revenue of Rs. 1,048.38 Mn
in the balance sheet. The Company has determined the
allowance for the expected credit losses based on historical
loss experience adjusted to reflect current and estimated
future economic conditions. We focused on this risk as the
balances are material and there are significant judgments
involved in assessing the recoverability of trade receivables
and unbilled revenue for calculating the expected credit
losses.

Our audit procedures included the following:

We have performed a walkthrough and obtained an
understanding of the process and tested the operating
effectiveness of key controls associated with the revenue
recognition and accounts receivable process.

We made enquiries of management and analysed contracts on
sample basis to evaluate revenue recognition in accordance
with the terms and conditions of the contract. We have:

Assessed the Company’s accounting policies relating to
revenue recognition;

Checked the revenue recognition from fixed-price
contracts by reading the supporting documents including
inspection of contracts / statement of work/purchase
orders from customers and documents evidencing
delivery, on a test check basis;

Checked, pre and post-year end, sample of revenue
recognized, with the supporting documents;

Circulated the confirmations for outstanding trade
receivables on sample basis on year-end, and performed
alternate procedures for the confirmations not received;

We have obtained calculation of estimated efforts
budgeted by management and performed a comparative
analysis to the actual efforts;

Tested the ageing of trade receivables for a sample of
invoices;

Checked the subsequent collection made from the trade
receivables and subsequent billing for unbilled revenue
and inquired of management for the reasons for any
long outstanding amounts and correspondences with the
customers;

Checked the calculation of the expected credit loss
model, based upon the past trend and forward-looking
scenarios and ensured that recognition of the calculation
of expected credit loss is in accordance with the provision

of Ind AS 109;

Tested the journal entries impacting revenue, using
data extracted from the accounting system, made in the
preparation of the Standalone financial statements;

Checked the adequacy of disclosure given in the
Standalone financial statement for compliance with the
Accounting Standards.
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Key audit matters

How our audit addressed the key audit matters

8(i) of the standalone financial statements)

Impairment of investments (refer to the summary of significant accounting policies in point 2(j) and the disclosure in note

The Company has a net investment of Rs. 2,269. 36 Mn
in subsidiaries.

Annually, the management assesses the existence of
impairment indicators for each non-current investment and
in case of occurrence, such investments are subjected to
an impairment test.

As at the reporting date, the Company has investments
in cerfain subsidiaries, of which, the management has
identified impairment indicators such as net worth erosion
and loss in the current year, in respect of certain investments
in subsidiaries.

Accordingly, investments have been tested for impairment
as at year-end in accordance with Indian Accounting
Standard (‘Ind AS’) 36, “Impairment of Assets”.

Based on the management’s assessment, no impairment
provisions has been recorded in the books for the year

ended.

Accordingly, the determination of indicators of impairment
as well as the recoverable amounts of investments in
subsidiaries was considered to be a key audit matter in our
audit of the standalone financial statements.

Our audit procedures included the following:

Assessed the Company’s valuation methodology applied
in determining the recoverable amount;

We have obtained financial statements of subsidiaries from
the management and assessed impairment indicators in
accordance with Ind AS 36;

Assessed the assumptions used in determining cash flow
forecasts, discount rates, expected growth rates and
terminal growth rates used;

Assessed historical accuracy of management’s budgets
and forecasts by comparing them to actual performance;

Assessed the recoverable value headroom by performing
sensitivity testing of key assumptions used;

Discussed potential changes in assumptions as compared
to previous year / actual performance with management
in order to evaluate the inputs and assumptions used in
the cash flow forecasts;

Tested the arithmetical accuracy of the models;

Checked the disclosure given in the Standalone financial
statement for compliance with the Accounting Standards.

in note 5(i) of the standalone financial statements)

Impairment of intangible assets (refer to the summary of significant accounting policies in point 2(q) and the disclosure

Annually, the management assesses the impairment of
internally generated intangible assets for each cash-
generating Unit (CGU) for an impairment test.

As at the reporting date, the Company has internally
generated infangible assets (including intangible assets
under development) for which management has evaluated
future economic benefits in accordance with Indian
Accounting Standard (‘Ind AS’) 36, “Impairment of Assets”.

In consideration of the judgments required in particular
with reference to the forecast of CGU cash flows and the
assumptions used in estimating the value-in-use of these
intangible assets, we have identified this matter to be a
key audit matter.

Our audit procedures included the following:

We assessed the key information used in determining the
valuation including the weighted average cost of capital, cash
flow forecasts and the implicit growth. We have:

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

Inspected and assessed management’s most recent
forecasts and the underlying assumptions/calculations
having considered information on capacity, and expected
growth rates from recent industry sources;

Assessed historical accuracy of management’s budgets
and forecasts by comparing them to actual performance;

Assessed the recoverable value headroom by performing
sensitivity testing of key assumptions used;

Tested the arithmetical accuracy of the models;

Checked the disclosure given in Standalone financial
statement for compliance with the Accounting standards;

Obtained management’s most recent financial results
forecasts and liquidity analysis underlying their impairment
assessment and tested the infegrity of the forecasts,
including mathematical accuracy;

Assessed potential changes in key drivers with management
in order to evaluate whether the inputs and assumptions
used in the cash flow forecasts were suitable.
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Key audit matters | How our audit addressed the key audit matters

Recoverability of deferred tax assets (refer to the summary of significant accounting policies in point 2(g) and the
disclosure in note 9(i) of the standalone financial statements)

The Company has recognized deferred tax assets of [ Our audit procedures included the following:
Rs. 245.13 Mn on timing differences. There is inherent
uncertainty involved in forecasting future taxable profits,
which defermines the extent to which deferred tax assets
are recognized.

e Checked management’s calculation of the Deferred tax
assefs and the key assumptions used;

e Evaluated the design and implementation of key controls

relating to calculation of deferred tax asset;
The analysis of the recoverability of such deferred tax|,
assefs has been identified as a key audit matter because
the assessment process involves judgement regarding the
future profitability and the likelihood of the realization of
these assefs, in particular whether there will be taxable
profits in future periods that support the recognition of
these assets.

Checked the basis for estimating projected future profits
and evaluated the assumptions used by management in
these profit forecasts;

o Tested the tax adjustments, with the support from tax
specialists, which are taken into account to estimate
taxable income, applicable tax legislation and the
decisions concerning the possibilities of using applicable

There is an inherent uncertainty involved in forecasting tax benefits with respect to the Group entities;

future taxable profits, which determines the extent to which | o

deferred tax assets are recognized. We have identified this

matter to be a key audit matter.

Performed sensitivity analysis on projections used for
determining future taxable income to understand and
challenge the key assumptions used by management;

e Tested the arithmetical accuracy of the deferred tax
calculation;

e Checked the disclosure given in the Standalone financial
statement for compliance with the Accounting Standards.

We have determined that there are no other key audit matters to communicate in our report.
Other Information

The Company’s Board of Directors is responsible for the other information. The other information comprises the information
included in the Annual report, but does not include the standalone financial statements and our auditor’s report thereon.

Our opinion on the standalone financial statements does not cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is to read the other information identified
above when it becomes available and, in doing so, consider whether such other information is materially inconsistent with the
financial statements or our knowledge obtained in the audit or otherwise appears to be materially misstated.

Responsibilities of Management for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act with respect to the
preparation of these standalone financial statements that give a true and fair view of the financial position, financial
performance including other comprehensive loss, cash flows and changes in equity of the Company in accordance with
the accounting principles generally accepted in 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 reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of the standalone
financial statements that give a true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the standalone financial statements, management is responsible for assessing the Company’s ability to continue
as a going concern, disclosing, as applicable, 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 overseeing the Company’s financial reporting process.
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Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our 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
if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these standalone financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism
throughout the audit. We also:

e Identify and assess the risks of material misstatement of the standalone financial statements, whether due to fraud or
error, design and perform audit procedures responsive fo those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations,
or the override of internal control.

*  Obtain 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)(i) of the Act, we are also responsible for expressing our opinion on whether
the Company has adequate internal financial controls with reference to financial statements in place and the operating
effectiveness of such controls.

*  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by management.

*  Conclude 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 ability to continue as a 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 financial statements or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the Company to cease to continue as
a going concern.

e Evaluate the overall presentation, structure and content of the standalone financial statements, including the disclosures,
and whether the standalone financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements
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.

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the standalone financial statements for the financial year ended March 31, 2022 and are therefore
the key audit matters. We describe these matters in our auditor’s report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances, we determine that a matter should not be communicated in our
report because the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits
of such communication.

Report on Other Legal and Regulatory Requirements

1. Asrequired by the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the Central Government of India
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 belief
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;
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(c)

The Balance Sheet, the Statement of Profit and Loss including the Statement of Other Comprehensive loss, the
Cash Flow Statement and Statement of Changes in Equity dealt with by this Report are in agreement with the books
of account;

(d) In our opinion, the aforesaid standalone financial statements comply with the Accounting Standards specified
under Section 133 of the Act, read with Companies (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 being appointed as a
director in terms of Section 164 (2) of the Act;

(f)  With respect to the adequacy of the internal financial controls with reference to these standalone 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/provided by the
Company fo its directors in accordance with the provisions of section 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 fo us:

i.  The Company has disclosed the impact of pending litigations on its financial position in its standalone
financial statements — Refer Note 31 to the standalone financial statements;

ii. The Company did not have any long-term contracts including derivative contracts for which there were any
material foreseeable losses;

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor Education and

Protection Fund by the Company;

iv. a) The management has represented that, to the best of its knowledge and belief, other than as disclosed
in note 38(x) to the standalone financial statements, 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 persons or entities, 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 Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries;

b) The management has represented that, to the best of its knowledge and belief, other than as disclosed
in note 38(xi) to the standalone financial statements, no funds have been received by the company
from any persons or entities, including foreign 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 Ultimate
Beneficiaries; and

c) Based on such audit procedures that are considered reasonable and appropriate in the circumstances,
nothing has come to the nofice that has caused us to believe that the representations under sub-clause
(a) and (b) contain any material misstatement.

v.  The dividend declared or paid during the year by the Company is in compliance with section 123 of the Act.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004
per Sanjay Bachchani
Partner

Place of Signature: Gurugram Membership Number: 400419

Date: May 24, 2022 UDIN: 224004 19AJMVLF6824
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Re: NIIT Limited (“The Company”)

In terms of the information and explanations sought by us and given by the company and the books of account and records
examined by us in the normal course of the audit and to the best of our knowledge and belief, we state that:

iv.

(a)

(A)  The Company has maintained proper records showing full particulars, including quantitative details and
situation of Property, Plant and Equipment.

(B) The Company has maintained proper records showing full particulars of intangible assets.

The property, plant and equipment are physically verified by the management according to a phased programme
designed to cover all the items over a period of two years which, in our opinion, is reasonable having regard to
the size of the Company and nature of its 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.

The title deeds of all the immovable properties (other than properties where the Company is the lessee and the
lease agreements are duly executed in favour of the lessee) are held in the name of the Company.

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.

There are no proceedings initiated or are pending against the Company for holding any Benami property under
the Prohibition of Benami Property Transactions Act, 1988 and rules made thereunder.

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 is 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.

As disclosed in note 38 (xii) to the financial statements, the Company has been sanctioned working capital limits
in excess of Rs. five crores in aggregate from banks during the year on the basis of security of current assets of the
Company. The quarterly returns/statements filed by the Company with such banks are in agreement with the books
of accounts of the Company. The Company has not availed working capital limits from financial institutions.

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(iii)(a) of the Order is not applicable to the Company.

During the year the Company has not provided guarantees, provided security and granted loans and advances in
the nature of loans to companies, firms, Limited Liability Partnerships or any other parties. The Company, during
the year, has made investment in a subsidiary, the terms and conditions of which are not prejudicial to company
interest.

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 clause 3(iii)(c) of the Order is not
applicable to the Company.

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 3fiii)(d) of the Order is not
applicable to the Company.

There were no loans or advance in the nature of loan granted to companies, firms, Limited Liability Partnerships
or any other parties. Accordingly, the requirement to report on clause 3(iii)(e) of the Order is not applicable to the
Company.

The Company has not granted any loans or advances in the nature of loans, either repayable on demand or
without specifying any terms or period of repayment to companies, firms, Limited Liability Partnerships or any other
parties. Accordingly, the requirement to report on clause 3(iii)(f) of the Order is not applicable to the Company.

There are no loans in respect of which provisions of sections 185 of the Act is applicable. Loans, investments, guarantees
and security in respect of which provisions of section 186 of the Act is applicable have been complied with by the
Company.

81



NIIT Learning Systems Limited —_NIIT

ANNEXURE 1 REFERRED TO IN PARAGRAPH UNDER HEADING “REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS”
OF OUR REPORT OF EVEN DATE Contd..

V.

Vi.

Vii.

The Company has neither accepted any deposits from the public nor accepted any amounts which are deemed to be
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 to the Company.

We have broadly reviewed the books of account maintained by the Company pursuant to the rules made by the Central
Government for the maintenance of cost records under section 148(1) of the Act related to educational services, and
are of the opinion that prima facie, the specified accounts and records have been made and maintained. We have not,
however, made a detailed examination of the same.

(a)

The Company is regular in depositing with appropriate authorities undisputed statutory dues including goods and
services tax, provident fund, employees’ state insurance, income tax, sales tax, service tax, duty of customs, value-
added tax, cess and other statutory dues applicable to it. The provisions relating to duty of excise 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.

The dues of income tax, work contract tax, sales tax and duty of custom have not been deposited on account of
any dispute, are as follows:

Name of the Nature of the | Amount Period Forum where the dispute is

statute dues (Rs. in Mn) pending

Andhra Pradesh Works 31.32 2002 - 2005 | Supreme Court of India

General Sales Tax | Contract tax

Act, 1957

Central Sales Tax | Sales tax 44.57* 2005 - 2011 | VAT Appellate Tribunal

Act, 1956

Income Tax Act, Income Tax 3.09 AY 2009-10 | CIT (Appeals)

1961

Income Tax Act, Income Tax 14.17 | AY 1999 -00 to 2005 - 06 | High Court/ Income Tax

1961 Appellate Tribunal

Income Tax Act, Income Tax 15.87 AY 2010 - 11| CIT (A) (Company appeal)

1961

Income Tax Act, Income Tax 11.37 AY 2011 - 12 | CIT (A) (Company appeal)

1961

Customs Act, 1962 | Custom duty 4.80 (2012 - 13 and 2013 — 14 | Director of revenue

intelligence

*This includes amount paid under protest of Rs. 22.22 Mn.

viii. 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 report on
clause 3(viii) of the Order is not applicable to the Company.

The Company has not defaulted in repayment of loans or other borrowings or in the payment of interest thereon
to any lender.

The Company has not been declared a wilful defaulter by any bank or financial institution or government or any
government authority.

No term loans were raised by the Company during the year. Term loans raised by the Company in previous years
were applied for the purpose for which the loans were obtained.

On an overall examination of the financial statements of the Company, no funds raised on a short-term basis have
been used for long-term purposes by the Company.

On an overall examination of the financial statements of the Company, the Company has not taken any funds from
any entity or person on account of or to meet the obligations of its subsidiaries.
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Xi.

Xii.

xiii.

Xiv.

XV.

XVi.

Xvii.

Xviii.

XiX.

()  The Company has not raised loans during the year on the pledge of securities held in its subsidiaries. Hence, the
requirement fo report on clause (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 is not applicable to the Company.

(b)  The Company has not made any preferential allotment 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.

(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 cost auditor/
secretarial auditor or by us in Form ADT — 4 as prescribed under Rule 13 of Companies (Audit and Auditors) Rules,
2014 with the Central Government.

(c) As represented to us by the management, there are no whistleblower complaints received by the Company during
the year.

(a) The Company is not a Nidhi Company as per the provisions of the Act. Therefore, the requirement to report on
clause 3(xii)(a) of the Order is not applicable to the Company.

(b)  The Company is not a Nidhi company as per the provisions of the Act. Therefore, the requirement to report on
clause 3(xii)(b) of the Order is not applicable to the Company.

(c) The Company is not a 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.

Transactions with the related parties are in compliance with sections 177 and 188 of the Act where applicable and the
details have been disclosed in the notes to the financial statements, as required by the applicable accounting standards.

(a) The Company has an internal audit system commensurate with the size and nature of its business.

(b)  The internal audit reports of the Company issued till the date of the audit report, for the period under audit have
been considered by us.

The Company has not entered into any non-cash transactions with its directors or persons connected with its directors
and hence the requirement to report on clause 3(xv) of the Order is not applicable to the Company.

(a) The provisions of section 45-IA of the Reserve Bank of India Act, 1934 (2 of 1934) are not applicable to the
Company. Accordingly, the requirement to report on clause (xvi)(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 obtaining a
valid Certificate of Registration (CoR) from the Reserve Bank of India as per the Reserve Bank of India Act, 1934.

(c) The Company is not a Core Investment Company as defined in the regulations made by the Reserve Bank of India.
Accordingly, the requirement to report on clause 3(xvi) of the Order is not applicable to the Company.

(d) There is no Core Investment Company as a part of the Group, hence, the requirement to report on clause 3(xvi) of
the Order is not applicable to the Company.

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

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.

On the basis of the financial ratios disclosed in note 38 (viii) to the financial statements, ageing and expected dates
of realization of financial assets and payment of financial liabilities, other information accompanying the financial
statements, our knowledge of the Board of Directors and management plans and based on our examination of the
evidence supporting the assumptions, nothing has come to our atftention, which causes us to believe that any material
uncerfainty exists as on the date of the audit report that Company is not capable of meeting its liabilities existing at
the date of the balance sheet as and when they fall due within a period of one year from the balance sheet date. We,
however, state that this is not an assurance as to the future viability of the Company. We further state that our reporting
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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. (a) In respect of other than ongoing projects, there are no unspent amounts that are required to be transferred to a
fund specified in Schedule VII of the Act in compliance with second proviso to sub section 5 of section 135 of the
Act. This matter has been disclosed in note 22 to the financial statements.

(b) There are no unspent amounts in respect of ongoing projects, that are required to be transferred to a special
account in compliance of provision of sub section (6) of section 135 of Act. This matter has been disclosed in note

22 to the financial statements.
For S.R. Batliboi & Associates LLP
Chartered Accountants

ICAI Firm Registration Number: 101049W/E300004

per Sanjay Bachchani

Partner
Place of Signature: Gurugram Membership Number: 400419
Date: May 24, 2022 UDIN: 224004 19AJMVLF6824
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Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act,
2013 (“the Act”)

We have audited the internal financial controls with reference to standalone financial statements of NIIT Limited (“the
Company”) as of March 31, 2022 in conjunction with our audit of the standalone financial statements of the Company for
the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining internal financial controls 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 on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute
of Chartered Accountants of India (“ICAI”). These responsibilities include the design, implementation and maintenance
of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient conduct of its
business, including adherence to the Company’s policies, the safeguarding of its assets, the prevention and detection of
frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation of reliable financial
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 these standalone
financial statements based on our audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal
Financial 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 audit of internal financial controls, both issued by ICAI. Those Standards and
the Guidance Note require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls with reference to these standalone financial statements was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
with reference to these standalone financial statements and their operating effectiveness. Our audit of internal financial
controls with reference to standalone financial statements included obtaining an understanding of internal financial controls
with reference to these standalone financial statements, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. The procedures selected
depend on the auditor’s judgement, including the assessment of the risks of material misstatement of the financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on
the Company’s internal financial controls with reference to these standalone financial statements.

Meaning of Internal Financial Controls With Reference to these Standalone Financial Statements

A company’s internal financial controls with reference to standalone financial statements is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. A company’s internal financial controls with reference
to standalone financial statements include those policies and procedures that (1) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made only
in accordance with authorisations of management and directors of the company; and (3) provide reasonable assurance
regarding prevention or 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 Standalone Financial Statements

Because of the inherent limitations of internal financial controls with reference to standalone financial statements, 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 standalone
financial statements to future periods are subject to the risk that the internal financial control with reference to standalone
financial statements may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.
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ANNEXURE - 2 TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE STANDALONE FINANCIAL STATEMENTS OF
NIIT LIMTED (Contd...)
Opinion

In our opinion, the Company has, in all material respects, adequate internal financial controls with reference to standalone
financial statements and such internal financial controls with reference to standalone 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 ICAI.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAIl Firm Registration Number: 101049W/E300004

per Sanjay Bachchani

Partner
Place of Signature: Gurugram Membership Number: 400419
Date: May 24, 2022 UDIN: 224004 19AJMVLF6824
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STANDALONE BALANCE SHEET

ASSETS
Non-current assets
Property, plant and equipment
Investment property
Goodwill
Other intangible assets
Right-of-use assets
Intangible assets under development
Financial assets
Investments
Other financial assets
Deferred tax assets (net)
Income tax assets (net)
Other non-current assets
Total non-current assets
Current assets
Inventories
Financial assets
Investments
Trade receivables
Cash and cash equivalents
Bank balances other than above
Other financial assets
Other current assets
Total current assets
TOTAL ASSETS
EQUITY AND LIABILITIES
EQUITY
Equity share capital
Other equity
Reserves and surplus
Other reserves
TOTAL EQUITY
LIABILITIES
Non-current liabilities
Financial liabilities
Borrowings
Lease liabilities
Other financial liabilities
Other non-current liabilities
Total non-current liabilities
Current liabilities
Financial liabilities
Borrowings
Lease liabilities
Trade payables

(a) Total outstanding dues of micro enterprises and small enterprises
(b) Total outstanding dues of creditors other than micro enterprises & small enterprises

Other financial liabilities
Other current liabilities
Provisions
Income tax liabilities (net)
Total current liabilities
TOTAL LIABILITIES
TOTAL EQUITY AND LIABILITIES

The accompanying notes form an integral part of these financial statements.

As per our report of even date.

For S.R.Batliboi & Associates LLP
Chartered Accountants
Firm Registration No.: 101049W/E300004

Sanjay Bachchani
Partner Chairman
Membership No. 400419 DIN - 00042516

Sapnesh Kumar Lalla
Executive Director &
Chief Executive Officer

Place: Gurugram

Date : May 24, 2022 DIN - 06808242

Rajendra S Pawar
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__NIT

(Amount in Rs. Millions, unless otherwise stated)
As at
Notes March 31, 2022 March 31, 2021

3 1,427.69 1,399.80
4 0.56 0.56
5(i) - 18.35
5() 136.25 169.32
7(ii) 68.88 94.82
6 61.11 16.42
8(i) 2,269.36 1,436.97
8(ii) 44.93 3.68
9i) 245.13 106.35
9(ii) 318.06 394.77
10 18.23 0.25
4,590.20 3,641.29
1 - 0.26
8(i) 7,135.16 8,534.43
8(ii) 889.90 728.62
8(iv) 57.99 57.64
8(v) 940.66 2,941.86
8ii) 1,524.07 1,160.43
10 142.97 120.80
10,690.75 13,544.04
15,280.95 17,185.33
12 267.74 284.70
13
13(i) 13,344.87 15,357.28
13(ii) 8.30 9.62
13,620.91 15,651.60
14(i) 531 -
7(ii) 58.65 75.21
14(ji) 0.52 0.52
16 0.79 1.17
65.27 76.90
14(i) 4.86 70.72
7(ii) 18.73 26.33
14(ii)
33.48 8.13
567.97 515.20
14(iii) 398.80 340.64
16 262.72 159.93
15 308.21 327.67
9(ii) - 8.21
1,594.77 1,456.83
1,660.04 1,533.73
15,280.95 17,185.33

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

Vijay K Thadani
Vice-Chairman & Managing Director
DIN - 00042527

Sanjay Mal
Chief Financial Officer

Deepak Bansal
Company Secretary
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STANDALONE STATEMENT OF PROFIT AND LOSS

__NIT

(Amount in Rs. Millions, unless otherwise stated)

Year ended
Continuing and Discontinued Operations Notes March 31, 2022 March 31, 2021
INCOME
Revenue from operations 17 4,451.90 3,680.85
Other income 18 1,533.04 1,125.86
Total income 5,984.94 4,806.71
EXPENSES
Purchase of stock-in-trade 3.45 10.61
Changes in inventories of stock-in-trade 1 0.26 4.63
Employee benefits expenses 19 2,428.15 1,886.38
Professional & technical outsourcing expenses 1,147.01 1,061.61
Finance costs 20 9.35 32.28
Depreciation and amortisation expenses 5(ii) 211.37 267.04
Other expenses 21 749.21 478.18
Total expenses 4,548.80 3,740.73
Profit before exceptional items and tax 1,436.14 1,065.98
Exceptional items 24 (23.35) (386.96)
Profit before tax 1,412.79 679.02
Tax expense: 25
- Current tax 61.71 7.21
- Deferred Tax (credit) / charge (111.01) 104.67
Total tax expenses (49.30) 111.88
Profit after tax for the year from continuing operations 1,462.09 567.14
Loss after tax for the year from discontinued operations 37 (38.92) (31.03)
Profit for the year 1,423.17 536.11
Other comprehensive income
ltems that will not be reclassified to profit or loss
a) Remeasurement of the defined benefit obligation 26 (67.05) (51.53)
b) Fair value changes on cash flow hedges, net 13(ii) 0.14 3.87
¢) Income tax effect 9(i) 16.88 12.97
(50.03) (34.69)
ltems that will be reclassified to profit or loss
a) Fair value changes on cash flow hedges, net 13(ii) (1.46) 31.70
b) Income tax effect - -
(1.46) 31.70
Total other comprehensive loss for the year, net of tax (51.49) (2.99)
Total comprehensive income for the year 1,371.68 533.12
Earnings per equity share (Face Value Rs. 2 each) for Continuing Operations: 34
- Basic 10.88 4.00
- Diluted 10.63 3.95
Loss per equity share (Face Value Rs. 2 each) for Discontinued Operations:
- Basic 0.29) (0.22)
- Diluted 0.29) 0.22)
Earnings per equity share (Face Value Rs. 2 each) for Continuing and
Discontinued Operations:
- Basic 10.59 3.78
- Diluted 10.34 3.73
The accompanying notes form an integral part of these financial statements.
As per our report of even date.
For S.R.Batliboi & Associates LLP For and on behalf of the Board of Directors of NIIT Limited
Chartered Accountants
Firm Registration No.: 101049W/E300004
Sanjay Bachchani Rajendra S Pawar Vijay K Thadani
Partner Chairman Vice-Chairman & Managing Director
Membership No. 400419 DIN - 00042516 DIN - 00042527
Sapnesh Kumar Lalla Sanjay Mal Deepak Bansal
Executive Director & Chief Financial Officer Company Secretary

Place: Gurugram Chief Executive Officer
Date : May 24, 2022 DIN - 06808242
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(Amount in Rs. Millions, unless otherwise stated)

STANDALONE STATEMENT OF CASH FLOWS

Year ended
March 31, 2022 March 31,2021
A.  Cash Flow From Operating Activities:
Profit/(Loss) before exceptional items and Tax
From Continuing Operations 1,436.14 1,065.98
From Discontinued Operations (50.10) (31.03)
Adjustments to reconcile profit before tax to net cash flows
Depreciation and Amortisation 211.41 267.68
Advances from customers written back (2.01) (3.82)
Allowance for doubtful debts (net of reversal) (3.80) 3.22
Allowance for Unbilled Revenue 43.28 19.87
Allowance for Doubtful Advances and other receivables (net of reversal) 5.12 7.84
Allowance for Slow / Non-moving Inventory (Net) (1.04) (18.56)
Unrealised Foreign Exchange Loss (Nef) 33.92 20.31
Finance Cost 8.46 31.08
Unwinding of Discount on deferred payment liability 0.89 1.27
Share based payments 89.68 22.79
Interest Income (185.55) (375.59)
Rent Concession (1.21m) -
Gain on termination of Leases (Net) (0.89) (0.18)
Dividend Income from Subsidiary (743.64)
Gain on sale / disposal of Property, Plant and Equipment and Intangible assets (Net) (3.33) (12.45)
Net gain on Investment carried at fair value through profit and loss (257.97) (468.10)
Operating cash flow before changes in working capital 579.36 530.31
Working Capital Adjustments
(Increase) / Decrease in Trade Receivables (188.10) 171.26
Decrease in Inventories 1.30 23.19
(Increase) / Decrease in Non-Current Financial Assets (0.99) 40.42
Decrease in Current Financial Assets 29.13 105.90
Increase in Other Non-Current Assets (1.47) (0.15)
(Increase) / Decrease in Other Current Assets (22.23) 59.39
Increase / (Decrease) in Trade Payables 59.36 (13.75)
(Decrease) / Increase in Short Term Provisions (86.51) 40.27
Increase / (Decrease) in Other Current Liabilities 104.80 (12.42)
Decrease in Other Non-Current Financial Liabilities - (0.25)
Decrease in Other Non Current Liabilities (0.38) (1.62)
Increase/ (Decrease) in Other Current Financial Liabilities 48.18 (58.33)
(56.91) 353.91
Net Cash flow generated from operations before tax 522.45 884.22
Direct Tax- (paid including TDS) / refund received (Net) 9.68 0.19
Net Cash flow generated from Operating activities before exceptional items 532.13 884.41
Exceptional ltems (Other than those disclosed in movement in working capital) - (37.77)
Net Cash flow generated from operating activities  (A) 532.13 846.64
B. Cash Flow From Investing Activities:
Purchase of Property, Plant and Equipment (including Capital Work-in-progress, internally (203.15) (118.39)
developed intangibles and Capital Advances)
Proceeds from sale of Property, Plant and Equipment 4.45 15.02
Loans given to Subsidiary - (50.00)
Loan given to Subsidiary received back - 350.00
Interest received 311.28 435.57
Dividend received from Subsidiary 743.64 -
Encashment / Placement of Fixed Deposits from / with Banks (Net) 1,457.09 (800.29)
Encashment of Deposits from other Financial Institution (Net) 773.78 476.22
Purchase of Mutual Funds (4,106.80) (2,339.49)
Sale of Mutual Funds 4,990.26 2,222.53
Investment in Subsidiaries (832.39) (811.95)
Expenses in relation to Investment in Subsidiary (2.56) -
Expenses in relation to Scheme of arrangement (5.33)
Net cash flow generated from / (used in) investing activities (B) 3,130.27 (620.78)
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NIIT Learning Systems Limited

STANDALONE STATEMENT OF CASH FLOWS

C.  Cash Flow From Financing Activities:
Issue of Shares under Employee stock options scheme
Purchase of shares under buyback scheme
Tax on buyback
Expenses in relation to buyback
Term Loan repaid
Payment of Lease Liabilities
Interest Paid on Term Loan
Dividend Paid
Net Cash flow used in financing activities (C)
Net decrease in cash and cash equivalents (A) + (B) + (C)

Cash and cash equivalents at the beginning of the year (Footnote 1)

Cash and cash equivalents as at the end of the year (Footnote 1)

__NIT

Contd...

(Amount in Rs. Millions, unless otherwise stated)

Year ended

March 31, 2022

March 31,2021

108.51 50.44
(2,370.00) -
(552.12) :
(15.12) (16.57)
(66.67) (133.33)
(31.25) (51.28)
(1.01) (15.13)
(734.82) (279.47)
(3,662.48) (445.34)
(0.08) (219.48)
68.50 287.98
68.42 68.50

Notes: Reconciliation of cash and cash equivalents as per the cash flow statement

1 Particulars

March 31, 2022

March 31,2021

Composition of Cash and cash equivalents included in the statement of cash flows

comprise of the following balance sheet amounts:

Cash and cash equivalents as per the balance sheet [Refer note 8(iv)] 57.99 57.64
Add: Dividend accounts [Refer note 8(v)] 10.43 10.86
Total 68.42 68.50
2 Figures in parenthesis indicate cash outflow.
3 The cash flows statement has been prepared using the indirect method as set out in Ind-AS 7.

The accompanying notes form an integral part of these financial statements.

As per our report of even date.

For S.R.Batliboi & Associates LLP
Chartered Accountants
Firm Registration No.: 101049W/E300004

Sanjay Bachchani Rajendra S Pawar
Partner Chairman

Membership No. 400419 DIN - 00042516

Sapnesh Kumar Lalla

Executive Director &

Place: Gurugram

Date : May 24, 2022 DIN - 06808242

Chief Executive Officer
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For and on behalf of the Board of Directors of NIIT Limited

Vijay K Thadani
Vice-Chairman & Managing Director
DIN - 00042527

Sanjay Mal
Chief Financial Officer

Deepak Bansal
Company Secretary
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Notes to the Standalone Financial Statements for the year ended March 31, 2022

1

Company Information
NIIT Limited (‘the Company’) is a talent development Company which was set up in 1981. NIIT Limited currently offers
learning and knowledge solutions across the globe to individuals, enferprises and various institutions. The Company
is a public listed Company and is listed on Bombay Stock Exchange (BSE) and the National Stock Exchange (NSE).
The current registered place of business of the Company is : Plot No. 85, Sector - 32, Institutional Area, Gurugram -
122001 (Haryana) India.

During the year, the Company’s registered office has been shifted to Plot No. 85, Sector - 32, Institutional Area,
Gurugram - 122001 (Haryana) India, w.e.f. November 5, 2021, pursuant to the approval of Regional Director,
Northern Region, Ministry of Corporate Affairs, New Delhi.

Significant Accounting Policies

This note provides a list of the significant accounting policies adopted in the preparation of these financial statements.
These policies have been consistently applied to all the years presented, unless otherwise stated.

2.a) Basis of preparation

(i)

(i)

b)
(i)

(i)

9

Compliance with Ind AS

These financial statements (‘financial statements’) have been prepared in accordance with the Indian Accounting
Standard (‘Ind AS’) notified under section 133 of the Companies Act, 2013, read with the Companies (Indian Accounting
Standards) Rules as amended from time to time by the Ministry of Corporate Affairs (‘"MCA).

The financial statements are based on the classification provisions contained in Ind AS 1, ‘Presentation of Financial
Statements’ and division Il of schedule Ill of the Companies Act 2013. Further, for the purpose of clarity, various items
are aggregated in the statement of profit and loss and balance sheet. Nonetheless, these items are dis-aggregated
separately in the notes to the financial statements, where applicable or required. All the amounts included in the
financial statements are reported in millions of Indian Rupees (‘Rupees’ or ‘Rs.’) and are rounded to the nearest Million
with two decimals, except per share data and unless stated otherwise.

The financial statements were authorised for issue by the Board of Directors of the Company on May 24, 2022.

Basis of measurement

The financial statements have been prepared on a historical cost basis, except for the following:

*  Financial assets and liabilities (including derivative instruments) are measured at fair value or amortised cost

*  Defined benefit plans — plan assets measured at fair value

e Share-based payments (ESOP’s) are measured at fair value

Foreign currency translation

Functional and presentation currency

ltems included in the financial statements are measured using the currency of the primary economic environment in
which the entity operates (‘the functional currency’). The financial statements are presented in Indian Rupee (Rs.), which
is the Company’s functional and presentation currency.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of
the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from the
translation of monetary assets and liabilities denominated in foreign currencies at period end exchange rates are
generally recognised in the Statement of Profit or Loss. They are deferred in equity if they relate to qualifying cash flow
hedges.

Foreign exchange differences regarded as an adjustment to borrowing costs are presented in the statement of profit and
loss, within finance costs. All other foreign exchange gains and losses are presented in the Statement of Profit and Loss
on a net basis within other gains/ (losses).

Non-monetary items that are measured at fair value in a foreign currency are translated using the exchange rates at the
date when the fair value was determined.

Current and non-current classification

Assets and liabilities are classified into current and non-current as follows :

Assets

An asset is classified as current when it satisfies any of the following criteria:

e it is expected fo be realised in, or is intended for sale or consumption in, the Company’s normal operating cycle;
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Notes to the Standalone Financial Statements for the year ended March 31, 2022 Contd..

d)

e itis held primarily for the purpose of being traded;

e it is expected fo be realised within 12 months after the reporting period; or

* itis cash or cash equivalent unless it is restricted from being exchanged or used to settle a liability for at least 12
months after the reporting period.
Current assets include the current portion of non-current financial assets. All other assets (including deferred tax
assets) are classified as non-current.

Liabilities

A liability is classified as current when it satisfies any of the following criteria:

e itis expected to be seftled in the Company’s normal operating cycle;

e itis held primarily for the purpose of being traded;

e itis due to be settled within 12 months after the reporting period; or

*  the Company does not have an unconditional right to defer settlement of the liability for at least 12 months after
the reporting period. Terms of a liability that could, at the option of the counterparty, result in its settlement by the
issue of equity instruments do not affect its classification.

Current liabilities include the current portion of non-current financial liabilities. All other liabilities (including
deferred tax liabilities) are classified as non-current.
Operating cycle
The operating cycle is the time between the acquisition of assets for processing and their realisation in cash or cash
equivalents. Based on the nature of operations and the time between the acquisition of assets for processing and their

realisation in cash and cash equivalents, the Company has ascertained its operating cycle being a period of 12 months
for the purpose of classification of assets and liabilities as current and non- current.

Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable. Amounts disclosed as revenue are net
of returns, trade allowances, rebates, discounts and taxes.

When two or more revenue generating activities or deliverables are provided under a single arrangement, each
deliverable that is considered to be a separate deliverable is accounted separately. Where the contracts include multiple
performance obligations, the transaction price is allocated to each performance obligation based on the standalone
selling prices. Where the standalone selling prices are not directly observable, these are estimated based on expected
cost plus margin or residual method to allocate the total transaction price. In cases of residual method, the standalone
selling price is estimated by reference to the total transaction price less the sum of the observable standalone selling
prices of other goods or services promised in the contract.

Services are provided under time and material contracts and fixed price contracts. Revenue from providing services is
recognised over a period of time in the accounting period in which services are rendered. The revenue from time and
material contracts is recognised at the amount to which the Company has right to invoice.

In respect of fixed price contracts, revenue is recognised based on the technical evaluation of utilization of services as
per the proportionate completion method when no significant uncertainty exists regarding the amount of consideration
that will be determined from rendering the service. The customer pays the fixed amount based on a payment schedule.
If the services rendered by the Company exceed the payment, a contract asset is recognised. If the payment exceed the
services rendered, a contract liability is recognised. Revenue from training is recognised over the period of delivery. The
foreseeable losses on completion of contract, if any, are provided for.

Estimates of revenues, costs or extent of progress towards completion are revised if circumstances change. Any resulting

increase or decrease in estimated revenues or costs are reflected in profit or loss in the period in which the circumstances
that give rise to the revision become known to management.

On certain contracts, where the Company acts as agent, only commission and fees receivable for services rendered
are recognised as revenue. Any third party costs incurred on behalf of the principal that are rechargeable under the
contractual arrangement are not included in revenue.

Revenue in respect of sale of courseware and other physical deliverables is recognised at a point in time when these are
delivered, the legal title is passed and the customer has accepted the courseware and other physical deliverables.

In other cases, where courseware is not considered a separate component under a contract, revenue from the composite
course is recognised over the period of the training or the contract period, depending upon the terms and conditions.
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e)

(i)

(i)

g)

Revenue for providing Technical Information and Reference Material (TIRM) to the business partners is recognised over
the period of the contract.

Other Income

Interest income

Interest income from debt instruments is recognised using the effective interest rate method. The effective interest rate is
the rate that exactly discounts estimated future cash receipts through the expected life of the financial asset to the gross
carrying amount of a financial asset. When calculating the effective interest rate, the Company estimates the expected
cash flows by considering all the contractual terms of the financial instrument (for example, prepayment, extension, call
and similar options) but does not consider the expected credit losses.

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

Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating
Decision Maker (CODM).

The CEO & CFO of the Company are considered as chief operating decision makers who assess the financial
performance and position of the Company, and make strategic decisions.

Income taxes

Income tax expense comprises current tax expense and the net change in the deferred tax asset or liability during the
year. Current and deferred taxes are recognised in statement of profit and loss, except when they relate to items that
are recognised in other comprehensive income or directly in equity, in which case, the current and deferred tax are also
recognised in other comprehensive income or directly in equity, respectively.

Current income taxes
The current income tax expense includes income taxes payable by the Company. The current tax payable by the
Company in India is Indian income tax payable on worldwide income after taking credit for tax relief available.

Advance taxes and provisions for current income taxes are presented in the balance sheet after off-setting advance tax
paid and income tax provision.

Deferred income taxes

Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax bases
of assets and liabilities and their carrying amounts in the financial statements. Deferred income tax is determined using
tax rates (and laws) that have been enacted or substantially enacted by the end of the reporting period and are expected
to apply when the related deferred income tax asset is realised or the deferred income tax liability is seftled.

Deferred tax assets are recognised for all deductible temporary differences and unused tax losses only if it is probable
that future taxable amounts will be available to utilise those temporary differences and losses.

Leases

A contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset for a period
of time in exchange for consideration.

(a) Company as a lessee

The Company accounts for each lease component within the contract as a lease separately from non-lease components
of the contract and allocates the consideration in the contract to each lease component on the basis of the relative
standalone price of the lease component and the aggregate standalone price of the non-lease components.

The Company recognises right-of-use asset representing its right to use the underlying asset for the lease term at the
lease commencement date. The cost of the right-of-use asset measured at inception shall comprise of the amount of the
initial measurement of the lease liability adjusted for any lease payments made at or before the commencement date
less any lease incentives received, plus any initial direct costs incurred and an estimate of costs to be incurred by the
lessee in dismantling and removing the underlying asset or restoring the underlying asset or site on which it is located.
The right-of-use assefs is subsequently measured at cost less any accumulated depreciation, accumulated impairment
losses, if any and adjusted for any remeasurement of the lease liability. The right-of-use assets is depreciated using the
straight-line method from the commencement date over the shorter of lease term or useful life of right-of-use asset. The
estimated useful lives of right-of use assets are determined on the same basis as those of property, plant and equipment.
Right-of-use assets are tested for impairment whenever there is any indication that their carrying amounts may not be
recoverable. Impairment loss, if any, is recognised in the statement of profit and loss.
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The Company has adopted the amendments to Ind AS 116 for the first time in the previous year. The amendments
provide practical relief to lessees in accounting for rent concessions occurring as a direct consequence of COVID-19, by
infroducing a practical expedient to Ind AS 116. The practical expedient permits a lessee to elect not to assess whether
a COVID-19-related rent concession is a lease modification. A lessee that makes this election shall account for any
change in lease payments resulting from the COVID-19-related rent concession the same way it would account for the
change applying Ind AS 116 if the change were not a lease modification.

The practical expedient applies only to rent concessions occurring as a direct consequence of COVID-19 and only if all

of the following conditions are met:

(a) The change in lease payments results in revised consideration for the lease that is substantially the same as, or less
than, the consideration for the lease immediately preceding the change;

(b)  Any reduction in lease payments affects only payments originally due on or before June 30, 2022 (a rent concession
meets this condition if it results in reduced lease payments on or before June 30, 2022 and increased lease
payments that extend beyond June 30, 2022); and

(c) There is no substantive change to other terms and conditions of the lease.

(b) Company as a lessor

At the inception of the lease the Company classifies each of its leases as either an operating lease or a finance lease.
The Company recognises lease payments received under operating leases as income on a straight-line basis over the
lease term. In case of a finance lease, finance income is recognised over the lease term based on a pattern reflecting
a constant periodic rate of return on the lessor’s net investment in the lease. When the Company is an intermediate
lessor it accounts for its interests in the head lease and the sub-lease separately. It assesses the lease classification of a
sub-lease with reference to the right-of-use asset arising from the head lease, not with reference to the underlying asset.
If a head lease is a short term lease to which the Company applies the exemption described above, then it classifies the
sub-lease as an operating lease.

If an arrangement contains lease and non-lease components, the Company applies Ind AS 115 Revenue from contracts
with customers to allocate the consideration in the contract.

Business Combinations

Business combinations are accounted for using the acquisition method. The cost of an acquisition is measured as
the aggregate of the consideration transferred measured at acquisition date fair value and the amount of any non-
controlling interests in the acquiree. For each business combination, the Company elects whether to measure the non-
controlling interests in the acquiree at fair value or at the proportionate share of the acquiree’s identifiable net assets.
Acquisition-related costs are expensed as incurred.

At the acquisition date, the identifiable assets acquired and the liabilities assumed are recognised at their acquisition
date fair values. For this purpose, the liabilities assumed include contingent liabilities representing present obligation
and they are measured at their acquisition fair values irrespective of the fact that outflow of resources embodying
economic benefits is not probable.

Goodwill is initially measured at cost, being the excess of the aggregate of the consideration transferred and the amount
recognised for non-controlling interests, and any previous interest held, over the net identifiable assets acquired and
liabilities assumed.

After initial recognition, goodwill is measured at cost less any accumulated impairment losses. For the purpose of
impairment testing, goodwill acquired in a business combination is, from the acquisition date, allocated to each of the
Company’s cash-generating units that are expected to benefit from the combination, irrespective of whether other assets
or liabilities of the acquiree are assigned to those units.

Where settlement of any part of cash consideration is deferred, the amounts payable in the future are discounted to their
present value as on the acquisition date. The discount rate used is the entity’s incremental borrowing rate, being the rate
at which a similar borrowing could be obtained from an independent financier under comparable terms and conditions.
If the business combination is achieved in stages, the acquisition date carrying value of the acquirer’s previously held
equity interest in the acquiree is remeasured to fair value at the acquisition date. Any gains or losses arising from such
remeasurement are recognised in profit or loss or other comprehensive income, as appropriate.

If the initial accounting for a business combination is incomplete by the end of the reporting period in which the
combination occurs, the Company reports provisional amounts for the items for which the accounting is incomplete.
Those provisional amounts are adjusted through goodwill during the measurement period, or additional assets
or liabilities are recognised, to reflect new information obtained about facts and circumstances that existed at the
acquisition date that, if known, would have affected the amounts recognised at that date. These adjustments are called
as measurement period adjustments. The measurement period does not exceed one year from the acquisition date.
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(i)

When the consideration transferred by the Company in a business combination includes a contingent consideration
arrangement, the contingent consideration is measured at its acquisition-date fair value and included as part of the
consideration transferred in a business combination. Changes in fair value of the contingent consideration that qualify as
measurement period adjustments are adjusted retrospectively, with corresponding adjustments against Goodwill/capital
reserve. Measurement period adjustments are adjustments that arise from additional information obtained during the
‘measurement period’ (which cannot exceed one year from the acquisition date) about facts and circumstances that
existed at the acquisition date.

The subsequent accounting for changes in the fair value of the contingent consideration that do not qualify as
measurement period adjustments depends on how the contingent consideration is classified. Contingent consideration
that is classified as equity is not remeasured at subsequent reporting dates and its subsequent seftlement is accounted
for within equity. Other contingent consideration is remeasured to fair value at subsequent reporting dates with changes
in fair value recognised in profit or loss.

Investments and other financial assets
Classification
The Company classifies its financial assets in the following measurement categories:

e those to be measured subsequently at fair value (either through other comprehensive income, or through profit or
loss), or

e those measured at amortised cost.

The classification depends on the Company’s business model for managing the financial assets and the contractual
terms of the cash flows.

For assets measured at fair value, gains 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 in which the investment is held. For
investments in equity instruments, this will depend on whether the Company has made an irrevocable election at the time
of initial recognition to account for the equity investment at fair value through other comprehensive income.

The Company reclassifies debt investments when and only when its business model for managing those assets changes.
Measurement

At initial recognition, the Company measures a financial asset at its fair value plus, in the case of a financial asset not
at fair value through profit or loss, transaction costs that are directly aftributable to the acquisition of the financial asset.
Transaction costs of financial assets carried at fair value through profit or loss are expensed in profit or loss.

Financial assets with embedded derivatives are considered in their entirety when determining whether their cash flows
are solely payment of principal and interest.

Debt instruments

Subsequent measurement of debt instruments depends on the Company’s business model for managing the asset and
the cash flow characteristics of the asset. There are three measurement categories into which the Company classifies its
debt instruments:

* Amortised Cost : Assefs that are held for collection of contractual cash flows where those cash flows represent
solely payments of principal and inferest are measured at amortised cost. A gain or loss on a debt investment that is
subsequently measured at amortised cost and is not part of a hedging relationship is recognised in profit or loss when
the asset is derecognised or impaired. Interest income from these financial assets is included in finance income using
the effective interest rate method.

¢ Fair value through other comprehensive income (FVOCI): Assets that are held for collection of the contractual
cash flows and for selling the financial assets, where the asset’s cash flow represents solely payments of principal and
interest, are measured at fair value through other comprehensive income (FVOCI). Movements in the carrying amount
are faken through Other Comprehensive Income (OCI), except for the recognition of impairment gains or losses,
interest revenue and foreign exchange gains and losses which are recognised in profit and loss.When the financial asset
is derecognised, the cumulative gain or loss previously recognised in OCl is reclassified from equity to profit or loss
and recognised in other gains/ (losses). Interest income from these financial assets is included in other income using the
effective interest rate method.

* Fair value through profit or loss : Assets that do not meet the criteria for amortised cost or fair value through other
comprehensive income (FVOCI) are measured at fair value through profit or loss (FVTPL). A gain or loss on a debt
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(iii)

(iv)

k)

m)

n)

investment that is subsequently measured at fair value through profit or loss and is not part of a hedging relationship is
recognised in profit or loss and presented net in the Statement of Profit and Loss within other gains/(losses) in the period
in which it arises. Interest income from these financial assets is included in other income.

Impairment of financial assets

The Company recognises a loss allowance for expected credit losses on investments in debt instruments that are
measured at amortised cost or at FVOCI, trade receivables and contract assets, financial guarantee contracts, and
certain other financial assets measured at amortised cost such as deferred consideration receivable on disposal of
subsidiaries. The amount of expected credit losses is updated at each reporting date to reflect changes in credit risk since
initial recognition of the respective financial instrument.

The Company recognises lifetime expected credit losses (ECL) for trade receivables and contract assets. The expected
credit losses on these financial assets are estimated using a provision matrix based on the Company’s historical credit
loss experience, adjusted for factors that are specific to the debtors, general economic conditions and an assessment
of both the current as well as the forecast direction of conditions at the reporting date, including time value of money
where appropriate.

For all other financial instruments, the Company recognises lifetime ECL when there has been a significant increase in
credit risk since initial recognition. However, if the credit risk on the financial instrument has not increased significantly
since initial recognition, the Company measures the loss allowance for that financial instrument at an amount equal to
12-month ECL.

Lifetime ECL represents the expected credit losses that will result from all possible default events over the expected life
of a financial instrument. In contrast, 12-month ECL represents the portion of lifetime ECL that is expected to result from
default events on a financial instrument that are possible within 12 months after the reporting date.

Derecognition of financial assets

A financial asset is derecognised only when

*  The Company has transferred the rights to receive cash flows from the financial asset or

*  Retains the contractual rights to receive the cash flows of the financial asset, but assumes a contractual obligation
to pay the cash flows to one or more recipients.

Where the entity has transferred an asset, the Company evaluates whether it has transferred substantially all risks and

rewards of ownership of the financial asset. In such cases, the financial asset is derecognised. Where the entity has not

transferred substantially all risks and rewards of ownership of the financial asset, the financial asset is not derecognised.

Where the entity has neither transferred a financial asset nor retains substantially all risks and rewards of ownership of

the financial asset, the financial asset is derecognised if the Company has not retained control of the financial asset.

Where the Company retains control of the financial asset, the asset is continued to be recognised to the extent of

continuing involvement in the financial asset.

Cash and cash equivalents

For the purpose of presentation in the statement of cash flows, cash and cash equivalents includes cash on hand,
deposits held at call with financial institutions, other short-term, highly liquid investments with original maturities of three
months or less that are readily convertible to known amounts of cash and which are subject to an insignificant risk of
changes in value. Bank overdrafts are shown as borrowings in current liabilities in the balance sheet.

Trade receivables
Trade receivables are recognised initially at fair value and subsequently adjusted for expected credit loss using the
effective interest method.

Inventories

Traded goods are stated at the lower of cost or net realisable value. Cost of traded goods comprises cost of purchases
and all other costs incurred in bringing the inventories to their present location and condition. Costs are assigned to
individual items of inventory on the basis of weighted average method. Costs of purchased inventory are determined
after deducting rebates and discounts. Net realisable value is the estimated selling price in the ordinary course of
business less the estimated costs of completion and the estimated costs necessary to make the sale.

Derivatives and hedging activities

Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are subsequently
re-measured to their fair value at the end of each reporting period. The accounting for subsequent changes in fair value
depends on whether the derivative is designated as a hedging instrument, and if so, the nature of the item being hedged
and the type of hedge relationship designated.
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(i)

For the purpose of hedge accounting, hedges are classified as:

e Fair value hedges when hedging the exposure to changes in the fair value of a recognised asset or liability or an
unrecognised firm commitment;

e Cash flow hedges when hedging the exposure to variability in cash flows that is either attributable to a particular
risk associated with a recognised asset or liability or a highly probable forecast transaction.

At the inception of a hedge relationship, the Company formally designates and documents the hedge relationship to
which the Company wishes to apply hedge accounting and the risk management obijective and strategy for undertaking
the hedge. The documentation includes the Company’s risk management objective and strategy for undertaking hedge,
the hedging/ economic relationship, the hedged item or transaction, the nature of the risk being hedged, hedge ratio
and how the entity will assess the effectiveness of changes in the hedging instrument’s fair value in offsetting the exposure
to changes in the hedged item’s fair value or cash flows attributable to the hedged risk. Such hedges are expected to
be highly effective in achieving offsetting changes in fair value or cash flows and are assessed on an ongoing basis to
determine that they actually have been highly effective throughout the financial reporting periods for which they were
designated.

The full fair value of a hedging derivative is classified as a non-current asset or liability when the remaining maturity of
the hedged item is more than 12 months; it is classified as a current asset or liability when the remaining maturity of the
hedged item is less than 12 months.

Cash flow hedges that qualify for hedge accounting

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges
is recognised in the other comprehensive income in cash flow hedging reserve within equity, limited to the cumulative
change in fair value of the hedged item on a present value basis from the inception of the hedge. The gain or loss
relating to the ineffective portion is recognised immediately in profit or loss, within other gains/(losses).

Forward contracts are used to hedge forecast transactions, the Company generally designates only the change in fair
value of the forward contract related to the spot component as the hedging instrument. Gains or losses relating to the
effective portion of the change in the spot component of the forward contracts are recognised in other comprehensive
income in cash flow hedging reserve within equity. The change in the forward element of the contract that relates to
the hedged item (‘aligned forward element’) is recognised within other comprehensive income in the costs of hedging
reserve within equity. In some cases, the entity may designate the full change in fair value of the forward contract
(including forward points) as the hedging instrument. In such cases, the gains and losses relating to the effective portion
of the change in fair value of the entire forward contract are recognised in the cash flow hedging reserve within equity.

Amounts accumulated in equity are reclassified to profit or loss in the periods when the hedged item affects profit or loss
(for example, when the forecast sale that is hedged takes place).

When a hedging instrument expires, or is sold or terminated, or when a hedge no longer meets the criteria for hedge
accounting, any cumulative deferred gain or loss and deferred costs of hedging in equity at that time remains in equity
until the forecast transaction occurs. When the forecast transaction is no longer expected to occur, the cumulative gain
or loss and deferred costs of hedging that were reported in equity are immediately reclassified to profit or loss within
other gains/(losses).

If the hedge ratio for risk management purposes is no longer optimal but the risk management objective remains
unchanged and the hedge continues to qualify for hedge accounting, the hedge relationship will be rebalanced by
adjusting either the volume of the hedging instrument or the volume of the hedged item so that the hedge ratio aligns
with the ratio used for risk management purposes. Any hedge ineffectiveness is calculated and accounted for in profit or
loss at the time of the hedge relationship rebalancing.

Fair value hedges

The change in the fair value of a hedging instrument is recognised in the statement of profit and loss. The change in the
fair value of the hedged item attributable to the risk hedged is recorded as part of the carrying value of the hedged item
and is also recognised in the Statement of Profit and Loss as finance costs.

For fair value hedges relating to items carried at amortised cost, any adjustment to carrying value is amortised through
profit or loss over the remaining term of the hedge using the Effective Interest Rate (EIR) method. EIR amortisation may
begin as soon as an adjustment exists and no later than when the hedged item ceases to be adjusted for changes in its
fair value attributable to the risk being hedged.

If the hedged item is derecognised, the unamortised fair value is recognised immediately in the Statement of Profit and
Loss.
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(iii) Derivatives that are not designated as hedges

o)

p)

The Company enters into certain derivative contracts to hedge risks which are not designated as hedges. Such contracts
are accounted for at fair value through profit or loss and are included in other gains/(losses).

Property, plant and equipment

The Company had applied for the one-time transition exemption of considering the carrying cost on the transition date
i.e. April 01, 2016 as the deemed cost under Ind AS, regarded thereafter as historical cost.

Freehold land is carried at historical cost. All other items of property, plant and equipment are stated at historical cost
less depreciation. Historical cost includes expenditure that is directly attributable to the acquisition of the items.
Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate,
only when it is probable that future economic benefits associated with the item will flow to the Company and the cost
of the item can be measured reliably. The carrying amount of any component accounted for as a separate asset is
derecognised when replaced. All other repairs and maintenance are charged to profit or loss during the reporting period
in which they are incurred.

Depreciation methods, estimated useful lives and residual value

Depreciation is calculated using the straight-line method to allocate their cost, net of their residual values, over their
estimated useful lives as follows:

Description of Assets Useful life

Buildings 58 years

Leasehold Land 99 years or lease period, whichever is lower

Plant and Equipment including:

- Computers, Printers and related Accessories 3 years

- Computer Servers and Networks 5 years

- Electronic Equipments 8 years

- Air Conditioners 10 years

Office Equipments 5 years

Furniture & Fixtures 7 years

Leasehold Improvements 3-5 years or lease period, whichever is lower

Assets under employee benefits scheme except vehicles 3 years

All other assets (including vehicles) Lives prescribed under Schedule Il to the Companies Act,
2013

Freehold land is not depreciated.

Depreciation is provided on a pro-rata basis on the straight-line method over the useful lives of the assets. The
depreciation charge for each period is recognised in the Statement of Profit and Loss. The residual values is considered
as nil.

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting
period.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is
greater than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with carrying amount. These are included in
profit or loss within other income / (expenses).

Investment property

Property that is held for long-term rental yields or for capital appreciation or both, and that is not occupied by the
Company, is classified as investment property. Investment property is measured initially at its cost, including related
transaction costs and where applicable borrowing costs. Subsequent expenditure is capitalised to the asset’s carrying
amount only when it is probable that future economic benefits associated with the expenditure will flow to the Company
and the cost of the item can be measured reliably. All other repairs and maintenance costs are expensed when incurred.
An investment property is derecognised upon disposal or when the investment property is permanently withdrawn from
use and no future economic benefits are expected from the disposal. Any gain or loss arising on derecognition of
the property (calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is
included in profit or loss in the period in which the property is derecognised.
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q)

r)

s)

)

Intangible assets

Computer software, Educational content/products - Acquired

These Intangible assets are carried at cost less accumulated amortisation and accumulated impairment losses.

Education content/products-Internally generated

Expenditure on research activities is recognised as an expense in the period in which it is incurred. Development costs

that are directly attributable to the design and testing of identifiable and unique software products controlled by the

Company are recognised as intangible assets when the following criteria are met:

e itis technically feasible to complete the development so that it will be available for use;

*  management intends to complete the content / products and use or sell it;

e there is an ability to use or sell the content / products;

* it can be demonstrated how the content / products will generate probable future economic benefits;

¢ adequate technical, financial and other resources to complete the development and to use or sell the content /
products are available, and

e the expenditure attributable to the content / products during its development can be reliably measured.

Directly attributable costs that are capitalised as part of the intangible include employee costs and an appropriate

portion of relevant overheads.

Capitalised development costs are recorded as intangible assets and amortised from the point at which the asset is

available for use.

Goodwill

Goodwill on acquisitions of subsidiaries is included in intangible assets. Goodwill is not amortised but it is tested for
impairment annually, or more frequently if events or changes in circumstances indicate that it might be impaired, and is
carried at cost less accumulated impairment losses. Gains and losses on the disposal of an entity include the carrying
amount of goodwill relating to the entity sold.

Amortisation methods and periods

Intangible assets are amortised on a straight line basis over their estimated useful lives which are as follows:

Particulars Useful life
Internally generated (Content and products) 3-5 years
Acquired (Software, content and products) 3-5 years

Impairment testing of goodwill and intangible assets

Goodwill is allocated to cash-generating units for the purpose of impairment testing. The allocation is made to those
cash-generating units that are expected to benefit from the business combination in which the goodwill arose. The units
are identified at the lowest level at which goodwill is monitored.

Other assets are tested for impairment whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable. An impairment loss is recognised for the amount by which the asset’s carrying amount exceeds
its recoverable amount. The recoverable amount is the higher of an asset’s fair value less costs of disposal and value
in use. For the purposes of assessing impairment, assets are grouped at the lowest levels for which there are separately
identifiable cash inflows which are largely independent of the cash inflows from other assets or groups of assets (cash-
generating units).

An impairment loss is reversed if there has been a change in the estimates used to determine the recoverable amount.
Such a reversal is made only to the extent that the asset’s carrying amount does not exceed the carrying amount that
would have been determined, net of depreciation or amortisation, if no impairment loss had been recognised.

Trade and other payables

These amounts represent liabilities for goods and services provided to the Company prior to the end of financial
year which are unpaid. Trade and other payables are presented as current liabilities unless payment is not due within
12 months after the reporting period. They are recognised initially at their fair value and subsequently measured at
amortised cost using the effective interest method.

Borrowings

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are subsequently
measured at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption amount
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v)

v)

w)

(i)

is recognised in profit or loss over the period of the borrowings using the effective interest method. Fees paid on the
establishment of loan facilities are recognised as transaction costs of the loan to the extent that it is probable that some
or all of the facility will be drawn down. In this case, the fee is deferred until the draw down occurs. To the extent there is
no evidence that it is probable that some or all of the facility will be drawn down, the fee is capitalised as a prepayment
for liquidity services and amortised over the period of the facility to which it relates.

Borrowings are derecognised from the balance sheet when the obligation specified in the contract is discharged,
cancelled or expired. The difference between the carrying amount of a financial liability that has been extinguished or
transferred to another party and the consideration paid, including any non-cash assets transferred or liabilities assumed,
is recognised in profit or loss as other gains/(losses).

Borrowings are classified as current liabilities unless the Company has an unconditional right to defer seftlement of the
liability for at least 12 months after the reporting period. Where there is a breach of a material provision of a long-term
loan arrangement on or before the end of the reporting period with the effect that the liability becomes payable on
demand on the reporting date, the entity does not classify the liability as current, if the lender agreed, after the reporting
period and before the approval of the financial statements for issue, not to demand payment as a consequence of the
breach.

Borrowing costs

General and specific borrowing costs that are directly aftributable to the acquisition, construction or production of
a qualifying asset are capitalised during the period of time that is required to complete and prepare the asset for its
intended use or sale. Qualifying assets are assets that necessarily take a substantial period of time to get ready for their
intended use or sale.

Other borrowing costs are expensed in the period in which they are incurred. Borrowing cost includes exchange
differences to the extent regarded as an adjustment to the borrowing costs.

Provisions

Provisions are recognised when the Company has a present legal or constructive obligation as a result of past events,
it is probable that an outflow of resources will be required to seftle the obligation and the amount can be reliably
estimated. Provisions are not recognised for future operating losses.

Where there are a number of similar obligations, the likelihood that an outflow will be required in settlement is determined
by considering the class of obligations as a whole. A provision is recognised even if the likelihood of an outflow with
respect fo any one item included in the same class of obligations may be small.

Provisions are measured at the present value of management’s best estimate of the expenditure required to settle the
present obligation at the end of the reporting period. The discount rate used to determine the present value is a pre-tax
rate that reflects current market assessments of the time value of money and the risks specific to the liability.

Provisions for onerous contracts are recognised when the expected benefits to be derived by the Company from a
contract are lower than the unavoidable costs of meeting the future obligations under the contract. The provision is
measured at the present value of the lower of the expected cost of terminating the contract and the expected net cost
of continuing with the contract. Before a provision is established the Company recognizes any impairment loss on the
assets associated with that contract.

Employee benefits

Short-term obligations

Liabilities for wages and salaries, including non-monetary benefits that are expected to be settled wholly within 12
months after the end of the period in which the employees render the related service are recognised in respect of
employees’ services up to the end of the reporting period and are measured at the amounts expected to be paid when
the liabilities are settled. The liabilities are presented as current employee benefit obligations in the balance sheet.

Other long-term employee benefit obligations

The liabilities for earned leave and sick leave are not expected to be seftled wholly within 12 months after the end of the
period in which the employees render the related service. They are therefore measured as the present value of expected
future payments to be made in respect of services provided by employees up to the end of the reporting period using the
projected unit credit method. The benefits are discounted using the market yields at the end of the reporting period that
have terms approximating to the terms of the related obligation. Remeasurement as a result of experience adjustments
and changes in actuarial assumptions are recognised in profit or loss.

The obligations are presented as current liabilities in the balance sheet if the entity does not have an unconditional
right to defer settlement for at least twelve months after the reporting period, regardless of when the actual settlement is
expected to occur.
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(iii) Post-employment obligations

The Company operates the following post-employment schemes:

- Defined benefit plans such as Gratuity and Compensated Absences.

- Defined contribution plan such as Provident fund, Superannuation Fund, Pension fund and National Pension
system.

Gratuity

The liability or asset recognised in the balance sheet in respect of defined benefit gratuity plans is the present value of

the defined benefit obligation at the end of the reporting period less the fair value of plan assets. The defined benefit

obligation is calculated annually by actuaries using the projected unit credit method.

The present value of the defined benefit obligation denominated in Rs. is determined by discounting the estimated future

cash outflows by reference to market yields at the end of the reporting period on government bonds that have terms

approximating fo the terms of the related obligation.

The net interest cost is calculated by applying the discount rate to the net balance of the defined benefit obligation and
the fair value of plan assets. This cost is included in employee benefit expense in the Statement of Profit and Loss.

Remeasurement gains and losses arising from experience adjustments and changes in actuarial assumptions are

recognised in the period in which they occur, directly in other comprehensive income. They are included in retained
earnings in the Statement of Changes in Equity and in the balance sheet.

Changes in the present value of the defined benefit obligation resulting from plan amendments or curtailments are
recognised immediately in profit or loss as past service cost.

Compensated absences

Liability in respect of compensated absences is provided for both encashable leave and those expected to be availed.
The Company has defined benefit plans for compensated absences for employees, the liability for which is determined
on the basis of an actuarial valuation at the end of the year using projected unit credit method. Any gain or loss arising
out of such valuation is recognised in the Statement of Profit and Loss as income or expense as the case may be.

Accumulated compensated absences, which are expected to be availed 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 accumulated compensated absences expected to be availed based on the unutilised entitlement at the year end.

Provident fund

The Company makes contribution to the “NIIT Limited Employees’ Provident Fund Trust” for certain entities in India,
which is a defined benefit plan to the extent that the Company has an obligation to make good the shortfall, if any,
between the return from the investments of the trust and the notified interest rate. The Company’s obligation in this
regard is actuarially determined using projected unit credit method and provided for if the circumstances indicate that
the Trust may not be able to generate adequate returns to cover the interest rates notified by the Government.

The Company’s contribution towards Provident Fund is charged to Statement of Profit and Loss.

Superannuation fund

The Company makes defined contribution to the Trust established for the purpose by the Company towards
superannuation fund maintained with Life Insurance Corporation of India. The Company has no further obligations
beyond its monthly contributions. Contribution made during the year is charged to Statement of Profit and Loss.

Pension Fund

The Company makes defined contribution to a government administered pension fund towards it's pension plan on
behalf of its employees. The Company has no further obligations beyond its monthly contributions. The contribution
towards Employee Pension Scheme is charged to Statement of Profit and Loss.

National Pension System

The Company makes defined contribution towards National Pension System for certain employees for which Company
has no further obligation. Contributions made during the year are charged to Statement of Profit and Loss.

Share based payments - Employee stock option plan (ESOP)

The Company operates equity settled employee share based employee settled plan. The fair value of options granted
under the ‘NIIT Employee Stock Option Plan 2005’ is recognised as an employee benefits expense with a corresponding
increase in equity. The fotal amount to be expensed is determined by reference to the fair value of the options granted:

e including any market performance conditions (e.g., the entity’s share price)
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aa)

(i

(i)

ab)

e excluding the impact of any service and non-market performance vesting conditions (e.g. profitability, sales growth
targets and remaining an employee of the entity over a specified time period), and

e including the impact of any non-vesting conditions (e.g. the requirement for employees to save or holdings shares
for a specific period of time).

The total expense is recognised over the vesting period, which is the period over which all of the specified vesting

conditions are to be satisfied. At the end of each period, the entity revises its estimates of the number of options that

are expected fo vest based on the non-market vesting and service conditions. It recognises the impact of the revision to

original estimates, if any, in profit or loss, with a corresponding adjustment to equity.

Share capital

Equity share capital

Issuance of ordinary shares are recognised as equity share capital in equity. Incremental costs directly aftributable to the

issuance of new equity shares are recognised as a deduction from equity, net of any tax effects.

Dividends

The final dividend on shares is recorded as a liability on the date of approval by the shareholders and interim dividends

are recorded as a liability on the date of declaration by the Company’s Board of Directors.

The Company declares and pays dividends in Indian rupees. Companies are required to pay/distribute dividend after

deducting applicable taxes. The remittance of dividends outside India is governed by Indian law on foreign exchange

and is also subject fo withholding tax at applicable rates.

Earnings per share

Basic earnings per share

Basic earnings per share is calculated by dividing the profit aftributable to owners of the Company by the weighted

average number of equity shares outstanding during the financial year.

Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into account:

e the affer income tax effect of interest and other financing costs associated with dilutive potential equity shares, and

e the weighted average number of additional equity shares that would have been outstanding assuming the
conversion of all dilutive potential equity shares.

Fair value measurement

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction

between market participants at the measurement date. The fair value measurement is based on the presumption that the

transaction to sell the asset or transfer the liability takes place either:

- Inthe principal market for the asset or liability, or

- Inthe absence of a principal market, in the most advantageous market for the asset or liability.

The principal or the most advantageous market must be accessible to/ by the Company.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised within the

fair value hierarchy, described as follows, based on the lowest level input that is significant to the fair value measurement

as a whole:

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices. This includes listed equity

instruments, traded bonds and mutual funds that have quoted price. The fair value of all equity instruments (including

bonds) which are traded in the stock exchanges is valued using the closing price as at the reporting period. The mutual

funds are valued using the closing net asset value.

Level 2: The fair value of financial instruments that are not traded in an active market (for example foreign exchange

forward contracts) is determined using valuation techniques which maximize the use of observable market data and

rely as little as possible on entity-specific estimates. If all significant inputs required to fair value an instrument are

observable, the instrument is included in level 2.

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in

level 3. This is the case for unlisted equity securities, contingent consideration and indemnification asset included in

level 3.
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ad)

For assets and liabilities that are recognised in the financial statements on a recurring basis, the Company determines
whether transfers have occurred between levels in the hierarchy by reassessing categorisation (based on the lowest level
input that is significant to the fair value measurement as a whole) at the end of each reporting period.

For the purpose of fair value disclosures, the Company has determined classes of assets and liabilities on the basis of
the nature, characteristics and risks of the asset or liability and the level of the fair value hierarchy as explained above.

The Company measures financial instruments, such as, investments (other than investment in subsidiaries), at fair value
at each reporting date.

Critical accounting estimates and judgements

In preparing these financial statements, management has made judgements, estimates and assumptions that affect the
application of accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results
may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions fo accounting estimates are
recognised prospectively.

Information about significant areas of estimation/uncertainty and judgements in applying accounting policies that have
the most significant effect on the financial statements are as follows:

- measurement of defined benefit obligations: key actuarial assumptions - refer notes 2w and 26.

- measurement of useful life and residual values of property, plant and equipment -refer note 20 and 3.
- judgement required to determine grant date fair value technique -refer notes 2x and 27.

- fair value measurement of financial instruments - refer notes 2ab and 28.

- judgement required to determine probability of recognition of deferred tax assets - refer note 2g.

There are no assumptions and estimation uncertainties that have a significant risk of resulting in a material adjustment
within the next financial year.

Exceptional items

Exceptional items refer to items of income or expense within the income statement that are of such size, nature or
incidence that their separate disclosure is considered necessary to explain the performance for the period.

Materiality threshold can be used to select items to be disclosed as exceptional on case to case basis. This threshold
would be applied separately for standalone as well as consolidated financial statements. However, in case an item
qualifies for disclosure in standalone financial statements but not in consolidated financial statements or vice versa, this
would need to be evaluated on case to case basis.

Basis the above analysis, mainly following items would be evaluated for disclosure as exceptional items:

a) Business Combination: Impact of one-time accounting policy alignment / unusual write off / impairment of
assefs arising as a result of business combination, including transaction cost.

b)  Fair valuation gains on business combination.

c) Reassessment / Change in life of asset (in case of re-evaluation of business/product, impact of all assets
specific to that business/product to be considered for applying the threshold).

d) Disputed regulatory / tax levies including tax rate change having retrospective impact (other than impact
on account of restatement of deferred tax asset / liability for tax rate change) — only impact for the past periods to
be disclosed as exceptional.

e)  Provision for other than temporary diminution in the value of non-current investment.
f)  Shareholders’ dispute settlement arising out of merger / acquisition transactions.

g)  Write-downs of inventories to net realisable value or of property, plant and equipment to recoverable amount, as
well as reversals of such write-downs.

h)  Restructurings of the activities of an entity and reversals of any provisions for the costs of restructuring.

In case of other significant item of income or expense, not covered above, the same would be evaluated on a case to
case basis for disclosure under exceptional items.
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ae) Non-current assets held for sale and discontinued operations

Non-current assets (or disposal Company) are classified as held for sale if their carrying amount will be recovered
principally through a sale transaction rather than through continuing use and a sale is considered highly probable. They
are measured at the lower of their carrying amount and fair value less cost to sell, except for assets such as deferred tax
assets, assets arising from employee benefits, financial assets and contractual rights under insurance contracts, which
are specifically exempt from this requirement.

An impairment loss is recognised for any initial or subsequent write-down of the asset (or disposal Company) to fair
value less costs to sell. A gain is recognised for any subsequent increase in fair value less costs sell of an asset (or
disposal Company), but not in excess of any cumulative impairment loss previously recognised. A gain or loss not
previously recognised by the date of the sale of the non-current asset (or disposal Company) is recognised at the date
of derecognition.

Non-current assets (including those that are part of a disposal Company) are not depreciated or amortised while they
are classified as held for sale. Interest and other expenses attributable to the liabilities of a disposal Company classified
as held for sale continue to recognised.

Non-current assets classified as held for sale and the assets of a disposal Company classified as held for sale are
presented separately from the other assets in balance sheet. The liabilities of a disposal Company classified as held for
sale are presented separately from other liabilities in balance sheet.

A discontinued operations is a component of the entity that has been disposed off or is classified as held for sale and
that represents a separate major line of business or geographical area of operations, is part of a single co-ordinated
plan to dispose off such a line of business or area of operations, or is a subsidiary acquired exclusively with a view to
resale. The results of discontinued operations are presented separately in the statement of profit and loss.
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Notes to the Standalone Financial Statements for the year ended March 31, 2022

(Amount in Rs. Millions, unless otherwise stated)

Contid..

Particulars Amount
Year ended March 31, 2021

Gross carrying amount

Opening gross carrying amount 0.56
Closing Gross Carrying Amount 0.56
Year ended March 31, 2022

Gross carrying amount

Opening gross carrying amount 0.56
Closing Gross Carrying Amount 0.56

(i) The Company has not generated any rental income from the investment property, since inception.

(i) The Company’s investment property consist of one piece of Land in district Mehsana, Gujarat, India. The management has determined that the
investment property consist of only one classes of assets — Land — based on the nature, characteristics and risks of property.

Intangible Assets, Goodwill and Intangible assets under development

Total intangibles

Educational assets other Goodwill | Intangible
Content/ . Total
. Software | than Goodwill (refer | assets under X
Particulars Products . . . Intangible
Acquired | and intangibles | footnote | development
Internally R assets
assets under iii) (footnote i)
Generated
development
Year ended March 31, 2021
Gross carrying amount
Opening gross carrying amount 584.08 | 191.24 775.32 18.35 76.32 869.99
Additions 112.48 112.48 - 52.58 165.06
Transfer - - - 112.48 112.48
Disposals/Sale - 75.95 75.95 - - 75.95
Closing gross carrying amount (A) 696.56 | 115.29 811.85 18.35 16.42 846.62
Accumulated amortisation and
impairment
Opefung gccumulaied amortisation 414.69 | 156.71 571.40 } ) 571.40
and impairment
Amortisation charge for the year 115.64 31.19 146.83 146.83
Disposals/Sale - 75.70 75.70 75.70
Closing accumulated amortisation (B) 530.33 | 112.20 642.53 - - 642.53
Net carrying amount (A-B) 166.23 3.09 169.32 18.35 16.42 204.09
Year ended March 31, 2022
Gross carrying amount
Opening gross carrying amount 696.56 | 115.29 811.85 18.35 16.42 846.62
Additions 52.05 14.73 66.78 - 96.74 163.52
Transfer - - - 52.05 52.05
Disposals/Sale - - - - - -
Closing gross carrying amount (C) 748.61 130.02 878.63 18.35 61.11 958.09
Accumulated Amortisation and
Impairment
Opeplng gccumuluied amortisation 530.33 | 112.20 642.53 } } 642.53
and impairment
Amortisation charge for the year 92.28 7.57 99.85 - 99.85
Impairment charge for the year - - - 18.35 18.35
Disposals/Sale - - - - -
Closing accumulated amortisation (D) 622.61 119.77 742.38 18.35 - 760.73
Net carrying amount (C-D) 126.00 10.25 136.25 - 61.11 197.36

Footnotes:-

(i) Refer note 6 for cost incurred during the year on internally generated intangible assets.
(i) For details of assets pledged as security [Refer note 14(i)].
(iii)  The recoverable amount of the Perceptron Labs CGU has been determined based on a value in use calculation using cash flow
projections approved by senior management. Based on which, it was concluded that the carrying value exceeds the recoverable amount.
As a result of this analysis, the Company has recognised an impairment charge of Rs. 18.35 Million against goodwill in the statement
of profit and loss for the year ended March 31, 2022. The Company has considered discount rate of 11.75% and long term growth

rate as nil.
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Contd..

(Amount in Rs. Millions, unless otherwise stated)

Reconciliation of Depreciation and Amortisation charged to Statement of Profit and| March 31,2022 March 31, 2021
Loss (Continuing and discontinued operations)

Depreciation and amortisation recognised in statement of profit and loss under the

head depreciation and amortisation expenses

(i) Depreciation on Property, plant and equipment 66.25 69.19
(i) Amortisation/Impairment on Intangible assets 118.20 146.83
(iii) Depreciation on Right-of-use Assets 26.96 51.66
Total (A) 211.41 267.68
Depreciation / Amortisation recognised in statement of profit and loss of Discontinued

operations

(i) Depreciation / Amortisation on Property, plant and equipment and Intangible assets 0.04 0.36
(i) Depreciation on Right-of-use Assets 0.28
Total (B) 0.04 0.64
Depre(fiaﬁon / Amortisation recongnised in statement of profit and loss as continuing 211.37 267.04
operations (A-B)

Intangible assets under development

The Company internally develops software tools, platforms and content / courseware. The management estimates
that this would result in enhanced productivity and offer more technology based learning products / solutions to the
customers in future. The Company is confident of its ability to generate future economic benefits out of the above
mentioned assets. The costs incurred during the year towards the development are as follows:

Year ended
Description March 31, 2022 March 31, 2021
Opening Balance 16.42 76.32
Add:-Expenses capitalised during the year
Salary and other Employee Benefits 62.97 34.45
Professional & Technical Outsourcing Expenses 26.13 18.13
Other expenses 7.64
Less:-Intangible assets capitalised during the year (52.05) (112.48)
Closing Balance 61.11 16.42
Ageing of Projects
Projects in progress Less than 1 year 1-2 years 2-3 years More than 3 years Total
March 31, 2022 50.95 10.16 61.11
March 31, 2021 16.42 16.42
Leases

The following are the amounts recognised in the statement of profit and loss for short term leases:

Year ended
Particulars March 31, 2022 March 31, 2021
In respect of Premises* 2.51 2.67
In respect of Equipments** 50.86 39.99
In respect of Vehicles 1.97 2.94
55.34 45.60

* Includes payment in respect of premises for office and employee accommodation.
** Includes payment in respect of computers, printers and other equipments.
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(Amount in Rs. Millions, unless otherwise stated)

7(ii) Right-of-use Assets / (Lease Liabilities)

The following are the carrying amount of right-of-use assets recognised and movement :

Particulars Building Vehicle Total
As at April 1, 2020 380.31 36.24 416.55
Additions / Modifications 18.04 7.43 25.47
Deletion [Refer note 24(i)] (292.35) (3.19) (295.54)
Depreciation (36.61) (15.05) (51.66)
As at March 31, 2021 69.39 25.43 94.82
Additions / Modifications 5.57 3.94 9.51
Deletion (5.50) (2.99) (8.49)
Depreciation (14.70) (12.26) (26.96)
As at March 31, 2022 54.76 14.12 68.88
The following are the carrying amount of lease liabilities and movement:

Particulars Total
As at April 01, 2020 428.56
Additions / Modifications 24.77
Deletion [Refer note 24(i)] (309.05)
Accretion of interest 16.46
Payments (51.28)
Rent concession* (7.92)
As at March 31, 2021 101.54
Additions / Modifications 9.38
Deletion (9.06)
Accretion of interest 7.98
Payments (31.25)
Rent concession* (1.21)
As at March 31, 2022 77.38

*During the year, the Company has availed rent concessions of Rs. 1.21 Million (Previous year Rs. 7.92 Million) from lessors on
account of COVID-19 and recorded the same as other income and exceptional income respectively in the statement of profit and loss

consequent o amendment in Ind AS 116 “Leases” [Refer notes 18 and 24(ii)].

The following is the break-up of current and non-current lease liabilities:-

Particulars March 31, 2022 March 31, 2021
Current Lease liabilities 18.73 26.33
Non-Current Lease liabilities 58.65 75.21
Total 77.38 101.54

The following are the amounts recognised in the statement of profit and loss:-

Particulars March 31, 2022 March 31, 2021
Depreciation expenses of right-of-use assets* 26.96 51.38
Interest expense on lease liabilities (Refer note 20)** 7.98 16.39
Gain on termination of Leases (Net) [Refer notes 18 and 24(i)] # (0.89) (25.60)
Total 34.05 42.17

There are only fixed rental payable as per the terms of the contracts.

*Excluding depreciation charged in discontinued operations in statement of profit and loss Rs. Nil (Previous year Rs. 0.28 Million).
**Excluding Interest on lease liabilities charged in discontinued operations in statement of profit and loss Rs. Nil (Previous year Rs. 0.07

Million).

#Includes Rs. Nil (Previous year Rs. 25.42 Million) recognised as exceptional items in the statement of profit and loss [Refer note 24(i)].

The table below provides details regarding the contractual maturities of lease liabilities:

Particulars

March 31, 2022

March 31, 2021

Less than one year 18.73 26.33
One fo two years 14.43 20.71
More than two years 44.22 54.50
Total 77.38 101.54
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8  Financial Assets
8(i) Investments
As at
March 31, 2022 March 31, 2021

A. Non-Current Investment

Investments in equity instruments (fully paid)

Unquoted in subsidiary companies:

In Subsidiary Companies

-Equity

(Valued at cost)

10,662,113 (Previous year : 10,662,113) shares of US $ 1 each fully paid-up in NIIT

(USA) Inc., USA [Refer footnote (v)] 478.15 478.15
10,000,000 (Previous year : 10,000,000) Equity Shares of NGN 1 each fully paid-up 8.37 8.37
in NIIT West Africa Limited, Nigeria ' ’
Less: Provision for impairment in value of Investment (8.37) (8.37)
5,541,000 (Previous year : 5,541,000) shares of MYR 1 each fully paid-up in NIIT 91.66 91.66
Malaysia SDN. BHD, Malaysia ' ’
f‘,4.00,000 (PTeTvious year : 2,400,000) shares of US$ 1 each fully paid-up in NIIT GC 389.07 389.07
imited, Mauritius
rlr,e}fr%()l_(i)n?igé?vli;r;nydem : 4,150,000) shares of Euro 1 each fully paid-up in NIIT 357.73 357.73
155,000 (Previous year : 155,000) shares of GBP 1 each fully paid-up in NIIT Limited, UK 13.10 13.10
115,564,072 (Previous year : 115,564,072) shares of Rs. 10 each fully paid-up in
NIIT Learning Systems Limited, India [Formerly known as Mindchampion Learning 1,274.78 1,274.78
Systems Limited] [Refer footnote (iii)]
Less: Provision for impairment in value of Investment [Refer note 24(iii)] (1,253.50) (1,253.50)
21.28 21.28
8,162,500 (Previous year : 8,162,500) shares of Rs. 10 each fully paid-up in NIIT 8598 85.98
Institute of Finance Banking and Insurance Training Limited, India
e
Less:- Interim Amount received pursuant to liquidation process of entity [Refer footnote (i)] (220.00) (220.00)
Nil (Previous year : 60,000,000) shares of Rs. 10 each fully paid-up in NIIT Yuva Jyofi . 48255
Limited, India [Refer footnote (ii)]
Less: Provision for impairment in value of Investment [Refer footnote (ii)] - (482.55)
525,000 (Previous year : Nil) shares of Rs. 10 each fully paid-up in RPS Consulting 832.39 .
Private Limited, India [Refer footnote (iv)]
Total Non-Current Investments 2,269.36 1,436.97
B. Current Investment
(i) Carried at Fair Value through statement of profit and loss [Quoted]
Investment in Mutual Funds 5,688.16 6,313.65
(i) Carried at amortised cost [Unquoted]
Investment in term deposits with Financial Institution 1,447.00 2,220.78
Total Current Investments 7,135.16 8,534.43
Aggregate amount of Unquoted Investments 5,198.23 5,622.17
Less: Aggregate of Interim Amount received pursuant to liquidation process of entity (220.00) (220.00)
Less: Aggregate Provision for impairment in the value of Investments (1,261.87) (1,744.42)
Total Unquoted Investments 3,716.36 3,657.75
Aggregate amount of Quoted Investments at market value 5,688.16 6,313.65
Total Quoted Investments 5,688.16 6,313.65
Total Investments 9,404.52 9,971.40
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Footnotes:-

(i

On February 19, 2020, the members of the NIIT Institute of Process Excellence Limited passed a special resolution at the extra-ordinary
general meeting of the Company to liquidate the Company by way of voluntary liquidation. The Company shall from the date of the
commencement of liquidation i.e. February 19, 2020, cease to carry on its business except as far as required for the beneficial winding up
of its business. During the process of liquidation, the Liquidator had distributed an interim amount of Rs. 220 Million to the Shareholder
(NIIT Limited), post realisation of assets and payment of liabilities. The voluntary liquidation of NIPE is in progress.

i) On February 19, 2020, the members of the NIIT Yuva Jyoti Limited (NYJL) passed a special resolution at the extra-ordinary general meeting

of the Company to liquidate the Company by way of voluntary liquidation. The Company shall from the date of the commencement of
liquidation i.e. February 19, 2020, cease to carry on its business except as far as required for the beneficial winding up of its business.
During the year, NCLT vide its order dated February 25, 2022, read with the recfification order dated March 23, 2022 approved the
dissolution of NYJL with effect from February 25, 2022. Consequent to the above, all the shares held by the Company in NYJL were
cancelled.

i) During the financial year 2019-20, the Company decided to divest NIIT Learning Systems Limited (NLSL) [Formerly known as Mindchampion

Learning Systems Limited], to a strategic or financial investor. Therefore as per provisions of Ind AS 105 - ‘Non-current assets held for sale
and Discontinued Operations’, the investment made by the Company in NLSL was classified as ‘Asset held for Sale’.
The Board of Directors in its meeting held on January 28, 2022 decided not to pursue the process of divestment of NLSL and leverage its
assets and resources of the company for its offerings in the education sector and house the CLG Business Undertaking under the Scheme.
Consequently, as per Ind AS 105 the investment of NLSL has been reclassified as non-current investment with corresponding restatement
in the previous year [Refer note 38(ix)].

(iv) During the year, the Company entered into Share Purchase Agreement and other transaction documents with RPS Consulting Private Limited
(“RPS”) and promoters/existing shareholders of RPS to acquire 70% equity shareholding (on a fully diluted basis) for a consideration of Rs.
826.61 Million. The remaining 30% shareholding of RPS will be acquired by the Company in next 2 tranches based on achievement of
certain financial milestones in terms of the transaction documents. Acquisition related cost of Rs. 5.78 Million that are directly attributable
to the acquisition of investment in RPS, has been added to the cost of the investment and other indirect cost has been recognised as an
exceptional item in the statement of profit and loss for the year ended March 31, 2022.

(v) The Board of Directors of the Company at its meeting held on June 4, 2021, approved the merger of Eagle International Institute, Inc., USA
(step down subsidiary of the Company) with its holding company i.e. NIIT (USA) Inc., USA (a wholly owned subsidiary of the Company).
The merger has been made effective from July 1, 2021.

As at
8(ii) Other Financial Assets March 31,2022  March 31,2021  March 31,2022  March 31, 2021
Non-Current Current
a) Security Deposits
Unsecured, considered good 5.48 3.68 2.20 7.87
Unsecured, considered doubtful 14.39 14.39 - -
Less: Allowance for doubtful deposits (14.39) (14.39) - -
5.48 3.68 2.20 7.87
b) Contract Assets - Unbilled Revenue
Unsecured, considered good (Refer note 17.1) * - - 158.48 140.94
Unsecured, considered doubtful - - 91.31 48.03
Less: Allowance for doubtful unbilled revenue
(Refer note 29) ) ) (91.31) (48.03)
- - 158.48 140.94
c) Interest Receivable
Interest Accrued on bank and other deposits 0.20 - 106.15 232.71
0.20 - 106.15 232.71
d) Derivative Assets (Refer note 29) - - 16.20 26.34
- - 16.20 26.34
e) Other Receivables
Other Receivables - - 196.77 269.57
Receivables from related parties - - 166.77 109.93
Unsecured, considered doubtful - - 11.47 7.23
Less: Allowance for doubtful receivables - - (11.47) (7.23)
- - 363.54 379.50
f)  Bank deposits
With remaining maturity of less than 12 months - 877.50 373.07
With remaining maturity of more than 12 months** 39.25 - - -
39.25 - 877.50 373.07
44.93 3.68 1,524.07 1,160.43

il

ncludes unbilled revenue from related parties Rs. 1.80 Million (Previous year Rs. Nil).

**Deposit of Rs. 0.25 Million (Previous year Rs. Nil) pledged as margin money with bank for issuance of bank guarantees.
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. Less than 6 | 6 months - 1 More than
Particulars Months year 1-2 years | 2-3 years 3 years Total
gr;cilzpufed Unbilled revenue - Considered 150 77 771 . . ) 158 48
Undisputed Unbilled revenue - Credit impaired - - 0.30 89.18 91.31
Total 150.77 7.71 0.30 89.18 | 249.79
Less: Allowance for doubtful unbilled revenue (91.31)
Total Unbilled Revenue 158.48
Ageing of unbilled revenue from transaction date as at March 31, 2021
. Less than 6 | 6 months - 1 More than
Particulars Months year 1-2 years | 2-3 years 3 years Total
(Usr;(izpufed Unbilled revenue - Considered 101 36 273 183 . 35.02 | 140.94
Undisputed Unbilled revenue - Credit impaired - - - - 48.03 48.03
Total 101.36 2.73 1.83 - 83.05 | 188.97
Less: Allowance for doubtful unbilled revenue (48.03)
Total Unbilled Revenue 140.94
As at
8(iii) Trade Receivables March 31, 2022 March 31, 2021
Current
Unsecured, considered good
Trade Receivables 425.93 250.84
Receivables from related parties 463.97 477.78
Unsecured - credit impaired 312.92 329.79
Less: Allowance for doubtful debts (Refer note 29) (312.92) (329.79)
889.90 728.62
Trade receivables are non-interest bearing and are generally on terms of 30 to 90 days.
Ageing of Trade Receivables as at March 31, 2022
Outstanding for following periods from due date of payment
Particulars Not due Less than | 6 months 1-2 ; 2.3 y More than Total
6 Months | -1 year ~4 years - years 3 years
Undisputed ~ Trade  Receivables
Considered Good 816.95 67.63 4.68 0.64 - 889.90
Undisputed Trade Receivables — credit| g 0.39 091 0.37 1156 29951 31292
impaired
Total 817.13 68.02 5.59 0.37 12.20 299.51| 1,202.82
Less: Allowance for doubtful debts (312.92)
Total Trade Receivables 889.90
Ageing of Trade Receivables as at March 31, 2021
QOutstanding for following periods from due date of payment
Particulars Not due Less than | 6 months 1-2 2.3 More than Total
6 Months | - 1 year “~ years S YeArs 13 vears
Undisputed  Trade  Receivables 624.47 3855| 21.81 4379 . | 72862
Considered Good
Undisputed Trade Receivables — credit| 4 g 0.18 175 19.04 646|  30217|  329.79
impaired
Total 624.66 38.73 23.56 62.83 6.46 302.17| 1,058.41
Less: Allowance for doubtful debts (329.79)
Total Trade Receivables 728.62
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As at
8(iv) Cash and Cash Equivalents March 31, 2022 March 31, 2021
Current
Balance with banks
-Current accounts 57.99 32.64
-Deposits with original maturity of less than 3 months* - 25.00
57.99 57.64
*Short term Deposits are made with banks for varying periods of up to three months depending on the immediate cash requirements
of the Company and to earn interest at the respective short term deposit rates.
As at
8(v) Bank Balances other than above March 31, 2022 March 31, 2021
Bank deposits
-With original maturity of more than 3 months and upto 12 months* 930.23 2,931.00
Dividend accounts 10.43 10.86
940.66 2,941.86
*Deposit of Rs. 0.10 Million (Previous year Rs. 2.24 Million) pledged as margin money with bank for issuance of bank guarantees.
Deposits are made with banks for varying periods, depending on the immediate cash requirements of the Company and to earn
inferest at the respective term deposit rates.
9 Tax Assets (Net) As at
9(i) Deferred tax assets/ liabilities March 31, 2022 March 31, 2021
Deferred Tax Assets
The balance comprises temporary differences attributable to:
Provision for Employee benefits 69.22 74.01
Provision for Doubtful debts, Unbilled revenue, inventory & other assets 106.08 99.99
Provision for Contingency 11.22 11.22
Difference between carrying value of Property, plant and equipment and intangible 7574 94.36
assets in the financial statements and as per the Income Tax ’ ’
Difference between carrying value of right-of-use assets and lease liabilities as per Ind 214 1.69
AS 116 in the financial statements and as per the Income Tax ’ ’
Long Term Capital Loss upon NIIT Yuva Jyoti Limited (NYJL) Liquidation [Refer notes
(b) below and 8(i)] 179.51
Scheme related expenses 4.91
Deferred Tax Liabilities
Unrealised gain on Investment marked to market (203.51) (174.92)
Others (0.18) -
Net Deferred Tax Assets recognised 245.13 106.35
a)  Deferred Tax Assets and Liabilities are being offset as they relate to taxes on income levied by the tax jurisdiction in India.
b)  Based on the expected return on investments as per future business plan, the Company has recognised Deferred Tax Asset of Rs. 179.51
Million on long term capital losses on cancellation of shares of NYJL [Refer note 25(b)].
The movement in deferred tax assets during the year is as follows:
Particulars Amount
Opening balance as at April 1, 2020 198.05
Movement during the year recognised in statement of profit and loss (104.67)
Movement during the year recognised in other comprehensive income 12.97
As at March 31, 2021 106.35
Movement during the year recognised in statement of profit and loss 111.01
Movement during the year recognised in other comprehensive income 16.88
Movement during the year recognised in statement of profit and loss from discontinued operations (Refer note 37) 10.89
As at March 31, 2022 245.13
As at
9(ii) Income tax assets / (liabilities) (Net) March 31,2022 March 31, 2021 March 31,2022  March 31, 2021
Non-Current Current
Advance Income Tax 439.52 1,911.16 - 51.05
Less : Provision for Income Tax (121.46) (1,5616.39) - (59.26)
318.06 394.77 - 8.21)
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i)

i)

iv)

v)

12

a)

Other Assets

Capital Advances

Unsecured, considered good

Advances to Suppliers in cash or in kind
Unsecured, considered good
Unsecured, considered doubtful

Less: Allowance for doubtful advances

Other Advances recoverable in cash or
in kind
Unsecured, considered good*
Unsecured, considered doubtful

Less: Allowance for doubtful advances

__NIT

Contd..

(Amount in Rs. Millions, unless otherwise stated)

As at

March 31, 2022

March 31, 2021

March 31, 2022

March 31, 2021

*Includes recoverable from related parties Rs. 0.26 Million (Previous year Rs. 0.48 Million).

Prepaid expenses
Unsecured, considered good

Balances with Government
Authorities (net)

Inventories
As at the end of the year
Stock-in-trade

Education and Training Material*
As at the beginning of the year
Stock-in-trade

Education and training material*

Decrease in inventories

Non-Current Current
16.51
16.51 - - -
17.78 19.04
7.81 9.74
- (7.81) (9.74)
- - 17.78 19.04
0.28 0.05 8.17 7.45
0.84 1.85
B . (0.84) (1.85)
0.28 0.05 8.17 7.45
1.44 0.20 106.82 76.99
1.44 0.20 106.82 76.99
- 10.20 17.32
- - 10.20 17.32
18.23 0.25 142.97 120.80
As at

March 31, 2022

March 31, 2021

0.26

- 0.26
0.26 4.89
0.26 4.89
0.26 4.63

* Net of provision for non-moving inventories of Rs. 0.24 Million (Previous year Rs. 1.28 Million).

Share Capital
Authorised share capital

Equity shares of Rs. 2 Redeemable preference Cumulative redeemable
. each shares of Rs. 100 each preference shares of Rs. 1 each
Particulars Number of | Amount | Number of Amount Number of Amount
shares shares shares
As at April 1, 2020 411,000,000 822.00| 2,500,000 250.00 350,000,000 350.00
Addition during the year - - - - - -
As at March 31, 2021 411,000,000 822.00| 2,500,000 250.00 350,000,000 350.00
Addition during the year - - - - - -
As at March 31, 2022 411,000,000 822.00] 2,500,000 250.00 350,000,000 350.00
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b)

d)

e)

f)

g)

(Amount in Rs. Millions, unless otherwise stated)

Movement in equity share capital

Equity shares
Subscribed and paid up share capital Nomber of shares Amount
As at April 1, 2020* 141,508,401 283.03
Issued during the year (Refer note 27) 836,583 1.67
As at March 31, 2021 142,344,984 284.70
Issued during the year (Refer note 27) 1,397,263 2.79
Shares extinguished on Buyback # (9,875,000) (19.75)
As at March 31, 2022 133,867,247 267.74

* Paid up share capital includes Rs. 0.01 Million originally paid up towards 6,000 forfeited shares.

#During the year, the Company has concluded the buyback of 9,875,000 equity shares at a price of Rs. 240 per equity share (“Buyback”)
as approved earlier by the Board of Directors on December 24, 2020. Buyback was completed on May 7, 2021 and the equity shares
bought back were extinguished on May 11, 2021. Total outflow of Rs. 2,370 Million has been utilised from the share capital, securities
premium account and retained earnings, in line with the requirement under the Companies Act 2013. Further tax on Buyback and
Buyback related expenses amounting to Rs. 552.12 Million and Rs. 15.12 Million (Previous year: Rs. 16.57 Million) respectively have
also been utilised from retained earnings. Additionally, Capital Redemption Reserve of Rs. 19.75 Million (equivalent to nominal value of
the equity shares bought back) has been created out of retained earnings, in line with the requirement under the Companies Act 2013.
Consequent to extinguishment of shares so bought back, the paid-up equity share capital has been reduced by Rs. 19.75 Million (Refer
note 13).

Terms / rights attached to equity shares

The Company has only one class of equity shares having par value of Rs. 2 per share. Each holder of equity shares is entitled to one vote
per share. The Company declares and pays dividends in Indian rupees. The dividend (excluding interim dividend) proposed by the Board
of Directors, if any, is subject to the approval of the shareholders in the ensuing Annual General Meeting.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the Company, after
distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares held by the shareholders.
Shares reserved for issue under options

Information relating to Employee Stock Option Plan, including details of options issued, granted, exercised and lapsed during the
financial year and options outstanding at the end of the reporting year, is set out in Note 27.

Details of Shareholders holding more than 5% shares in the Company

March 31, 2022 March 31, 2021
Particulars Number of %| Number of % of

shares of holding shares holding
Rajendra Singh Pawar as Trustee of Pawar Family Trust 22,445,644 16.77%| 23,280,989 16.36%
Vijay Kumar Thadani as Trustee of Thadani Family Trust 22,994,229 17.18%| 23,830,065 16.74%
Nippon Life India Trustee Ltd - A/c Nippon India Small Cap Fund 10,139,961 7.57%| 10,130,712 7.12%
Massachusetts Institute of Technology 7,714,530 5.76% 8,820,000 6.20%
Total 63,294,364 47.28%| 66,061,766 46.42%

Other details of equity shares for a period of five years immediately preceding March 31, 2022

Equity shares extinguished on buyback

During the financial year 2019-20, the Company bought back 26,800,000 equity shares for an aggregate amount of Rs. 3,350 Million
(excluding taxes, fees and expenses) at a price of Rs. 125 per equity share. The equity shares bought back were extinguished on December
23,2019.

Details of shares held by promoters and Promoter Group

As at March 31, 2022

No. of Change | No. of shares | % of Total | % change

Particulars shares at the | during the | at the end of Shares during the
beginning of year the year year
the year

Promoters
Rajendra Singh Pawar 155,000 - 155,000 0.12% 0.00%
Vijay Kumar Thadani 155,000 - 155,000 0.12% 0.00%
Promoter Group
Rajendra Singh Pawar as Trustee of Pawar Family Trust | 23,280,989 (835,345) 22,445,644 16.77% (3.59%)
Vijay Kumar Thadani as Trustee of Thadani Family Trust 23,830,065 (835,836) 22,994,229 17.18% (3.51%)
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NIIT Learning Systems Limited

No. of Change | No. of shares | % of Total | % change
Particulars shal:es at the | during the | at the end of Shares during the
beginning of year the year year
the year
Arvind Thakur 606,508 (39,679) 566,829 0.42% (6.54%)
Neeti Pawar and Rajendra Singh Pawar 427,326 427,326 0.32% 0.00%
Urvashi Pawar 56,250 56,250 0.04% 0.00%
Unnati Pawar 56,242 56,242 0.04% 0.00%
Udai Pawar 7,500 7,500 0.01% 0.00%
R'S Pawar HUF 2,527 2,527 0.00% 0.00%
V K Thadani HUF 2,527 2,527 0.00% 0.00%
Renu Kanwar and Vandana Katoch 2,339 2,339 0.00% 0.00%
Santosh Dogra 1,687 1,687 0.00% 0.00%
Renuka Vijay Thadani and Vijay Kumar Thadani 1,000 1,000 0.00% 0.00%
Kailash K Singh and Yogesh Singh 750 750 0.00% 0.00%
Janki Jamwal and Neeti Pawar 652 652 0.00% 0.00%
Janki Jamwal and Pramod Singh Jamwal 562 562 0.00% 0.00%
Janki Jamwal and Keerti Katoch 562 562 0.00% 0.00%
Rasina Uberoi 15,464 15,464 0.01% 0.00%
Rubika Vinod Chablani* 1,687 1,687 0.00% 0.00%

*Mr. Chablani Vinod passed away on November 12, 2021 and shares were transmitted in the name of Second shareholder i.e. Rubika

Vinod Chablani on January 7, 2022.
As at March 31, 2021

No. of Change | No. of shares % change

Particulars sbl;o?ra;ioni “:; during%he at the end of %S?‘LIZ?I during 1$1e

i?w yec?r year the year year
Promoters
Rajendra Singh Pawar 155,000 155,000 0.11% 0.00%
Vijay Kumar Thadani 155,000 155,000 0.11% 0.00%
Promoter Group
Rajendra Singh Pawar as Trustee of Pawar Family Trust 23,280,989 23,280,989 16.36% 0.00%
Vijay Kumar Thadani as Trustee of Thadani Family 23,830,065 23,830,065 16.74% 0.00%
Trust
Arvind Thakur 606,508 606,508 0.43% 0.00%
Neeti Pawar and Rajendra Singh Pawar 427,326 427,326 0.30% 0.00%
Urvashi Pawar 56,250 56,250 0.04% 0.00%
Unnati Pawar 56,242 56,242 0.04% 0.00%
Udai Pawar 7,500 7,500 0.01% 0.00%
R'S Pawar HUF 2,527 2,527 0.00% 0.00%
V K Thadani HUF 2,527 2,527 0.00% 0.00%
Renu Kanwar and Vandana Katoch 2,339 2,339 0.00% 0.00%
Santosh Dogra 1,687 1,687 0.00% 0.00%
Renuka Vijay Thadani and Vijay Kumar Thadani 1,000 1,000 0.00% 0.00%
Kailash K Singh and Yogesh Singh 750 750 0.00% 0.00%
Janki Jamwal and Neeti Pawar 652 652 0.00% 0.00%
Janki Jamwal and Pramod Singh Jamwal 562 562 0.00% 0.00%
Janki Jamwal and Keerti Katoch 562 562 0.00% 0.00%
Rasina Uberoi 15,464 15,464 0.01% 0.00%
Vinod Chablani and Rubika Vinod Chablani 1,687 1,687 0.00% 0.00%

116



NIIT Learning Systems Limited

13

13(i)

a)

b)

c)

d)

e)

Other Equity

Particulars

Reserves and Surplus [Refer note 13(i)]
Capital Reserve

Securities Premium

Employees Stock Option Outstanding
Retained Earnings

Capital Redemption Reserve

Other Reserves [Refer note 13(ii)]
Hedging Reserve Account
Total Other Equity

Reserves and Surplus

Capital Reserve [Refer footnote (i)]

Opening Balance

Add: Increase / (decrease) during the year

Securities Premium [Refer footnote (ii)]

Opening Balance

Add / (less) :-

Additions during the year on account of exercise of ESOP
Transferred from ESOP reserve on ESOP exercised
Utilization against buyback of shares [Refer note 12(b)]
Employees Stock Option Outstanding

Opening Balance

Add / (less) :-

Transferred to retained earnings [Refer footnote (iii)]
Transferred to securities premium on exercise of ESOP
Share based payments (Refer note 27)

Share based payments recovered from Subsidiaries
Retained Earnings

Opening Balance

Add / (less) :-

Profit for the year

Transferred from ESOP Reserve [Refer footnote (iii)]
Dividend [Refer note 33]

Utilization against buyback of shares [Refer note 12(b)]

Transferred to Capital Redemption Reserve [Refer note 12(b)]

Tax and expenses (net of tax) on buyback [Refer note 12(b)]
Other Comprehensive Loss (net of tax)

Capital Redemption Reserve [Refer footnote (iv)]
Opening Balance

Add:-Transferred from retained earnings [Refer note 12(b)]

Total Reserves and Surplus

__NIT
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As at

Contid..

March 31, 2022

March 31, 2021

4,962.46 4,962.46
148.13 67.18
264.28 150.90

7,896.65 10,123.14

73.35 53.60

13,344.87 15,357.28

8.30 9.62

13,353.17 15,366.90
As at

March 31, 2022

March 31, 2021

4,962.46 4,962.46
4,962.46 - 4,962.46
67.18
105.72 48.77
42.41 18.41
(67.18) 14813 67.18
150.90 134.60
(2.36) (5.98)
(42.47) (18.41)
89.68 22.79
68.47  264.28 1790  150.90
10,123.14 9,919.51
1,423.17 536.11
2.36 5.98
(734.39) (283.33)
(2,283.07)
(19.75)
(564.64) (16.57)
(50.17)  7,896.65  (38.56) 10,123.14
53.60 53.60
19.75 73.35 - 53.60
13,344.87 15,357.28
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As at
13(ii) Other Reserves March 31, 2022 March 31, 2021
Hedging Reserve Account (Cash flow Hedge) [Refer footnote (v)]
Opening Balance 9.62 (25.95)
Add / (less) :-
Impact of restatement of derivative on Receivables (1.46) 31.70
Impact of restatement of derivative on Term Loan 4.05 14.47
Impact of restatement of interest (0.14) (0.26)
Movement in Derivative Instrument Fair Value Asset/ (Liability) (3.77) 8.30 (10.34) 9.62
Total Other Reserves 8.30 9.62
Footnotes:

(i) Capital reserve represents the reserve created on Amalgamation and Business Combinations.

(i) The amount represents the additional amount shareholders paid for their issued shares that was in excess of the par value of those shares.
The same can be utilised for the items specified under section 52 of Companies Act, 2013.

(iii)  During the year, the Company has transferred employee stock option outstanding of Rs. 2.36 Million (Previous year Rs. 5.98 Million) to
retained earnings on account of lapse of vested options.

(iv) As per Companies Act, 2013, capital redemption reserve is created when Company purchases its own shares out of free reserves or
security premium. A sum equal to the nominal value of shares so purchased is transferred to capital redemption reserve. The reserve can
be utilised in accordance with the provisions of Section 69 of Companies Act, 2013.

(v)  The Company uses hedging instruments as part of its management of foreign currency risk associated with its highly probable forecasted
transactions, i.e., revenue, as described in Note 29. The Company uses Foreign Currency Forward Contracts which are designated as
Cash Flow Hedges for hedging foreign currency risk. To the extent these hedges are effective, the change in fair value of the hedging
instrument is recognised in the Cash Flow Hedging Reserve. Amount recognised in the Cash Flow Hedging Reserve is reclassified to profit
or loss when the hedged item effects profit and loss, i.e., Revenue.

14 Financial Liabilities As at
14(i) Borrowings March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021
Non-Current Current Maturities
Secured

Term Loans from Banks
- Foreign Currency Term Loans# - - - 70.72
- - - 70.72

Unsecured

From other Parties

- Deferred payment liabilities 5.31 - 4.86 -
5.31 - 4.86 -
5.31 - 4.86 70.72

#Details of Interest and Security given against loans :-

During the year, the Company has repaid foreign currency loan of USD 0.96 Million equivalent to Rs. 66.67 Million which was fully
hedged by converting it from the floating rate in USD 3 Month Libor with spread of 135 bps into fixed rate Rupee loan through a currency
swap at a spot reference (USD INR) exchange rate of USD 1 = INR 68.98, through full maturity of the loan. The said loan was secured
by way of whole of the Company’s tangible and intangible, moveable fixed assets, both present and future, land and building of the
Company at Sector-34, Gurugram. The rate of interest on fully hedged equivalent loan amount was fixed at 9.25% p.a. for the tenure of

the loan.
As at
14(i) Trade Payables March 31, 2022 March 31, 2021
Current

Total outstanding dues of creditors other than micro enterprises and small enterprises 368.91 294.96

Total outstanding dues of micro enterprises and small enterprises 33.48 8.13

Trade Payables to related parties 199.06 220.24
601.45 523.33

Trade payables are non-interest bearing and are normally settled on 45 days term.
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Parties covered under Micro, Small and Medium Enterprises Development Act, 2006 (MSMED Act) have been identified on the basis of
information available with the Company. Disclosures as per Section 22 of the Micro, Small and Medium Enterprises Development (MSMED)

NIIT Learning Systems Limited

Act, 2006 are as follows:

As at

Particulars

March 31, 2022

March 31, 2021

a)  The principal amount and the inferest due thereon remaining unpaid fo any supplier

i) Principal amount 33.48 8.13
ii) Interest thereon 0.00 0.00
b)  The amount of payment made to the supplier beyond the appointed day and the interest
thereon, during an accounting year
i) Principal amount 12.81 13.14
ii) Interest thereon 0.03 0.08
) The amount of interest due and payable for the year of delay in making payment (which
have been paid but beyond the appointed day during the year) but without adding the
interest specified under this Act
d)  The amount of interest accrued and remaining unpaid at the end of accounting year 0.00 0.00
e)  Amount of further interest remaining due and payable even in the succeeding years, until
such date when the interest dues above are actually paid to the small investor
Ageing of trade payables as at March 31, 2022
Outstanding for following periods from due date
Particulars Not due of payment Total
Less than More than
1-2 years | 2-3 years
1 year 3 years
Undisputed qufsfundlng dues of micro enterprises and 33.48 ) ) . 33.48
small enterprises
Urﬁdispufed c?ufsfonding dues of Fredifors other than 148 .42 133.95 205 1.46 31.32 31720
micro enterprises and small enterprises
Total 181.90 133.95 2.05 1.46 31.32 350.68
Add: Unbilled dues 250.77
Total trade payables 601.45
Ageing of trade payables as at March 31, 2021
Outstanding for following periods from due date
Particulars Not due of payment Total
Less than More than
1 1-2 years | 2-3 years
year 3 years
Undisputed c')ufsfcmdlng dues of micro enterprises and 799 0.14 . ) 8.13
small enterprises
Upd|spufed gufsfondmg dues of Fredlfors other than 15835 15.77 561 1.04 31.26 312.03
micro enterprises and small enterprises
Total 166.34 115.91 5.61 1.04 31.26 320.16
Add: Unbilled dues 203.17
Total trade payables 523.33
As at
14(iii) Other Financial Liabilities March 31,2022 March 31,2021 March 31, 2022 March 31, 2021
Non-Current Current
Interest accrued but not due on borrowings - 0.39
Unpaid dividends * - 10.43 10.86
Security Deposits 0.52 0.52 - -
Other Payables ** - - 388.37 329.39
0.52 0.52 398.80 340.64

* There are no amounts due for payment to the Investor Protection Fund as at the year end.

** Includes Payable to Employees amounting to Rs. 307.50 Million (Previous year Rs. 251.90 Million ), Payables to related parties
Rs. 7.52 Million (Previous year Rs. 29.70 Million) and Capital Creditors amounting to Rs. 13.84 Million (Previous year Rs. 3.04 Million).
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As at
15 Provisions March 31,2022 March 31, 2021
Current
Provision for Employee Benefits :
-Provision for Gratuity (Refer note 26) 170.60 203.99
-Provision for Compensated Absences 93.04 79.11
Provision for indirect tax under litigation 44.57 44.57
308.21 327.67
The movement of provision towards indirect tax litigation is as below:-
Particulars As at
March 31, 2022| March 31, 2021
Opening balance 44.57 49.60
Utilised/(written back) during the year - (5.03)
Closing balance 44.57 44.57
16  Other Liabilities As at
March 31,2022 March 31,2021 March 31,2022 March 31, 2021
Non-Current Current
Contract Liabilities (Refer note 17.1)
-Deferred Revenue 0.79 1.17 11.25 9.44
-Advances from Customers - - 145.86 79.11
Statutory Dues* - - 105.61 71.38
0.79 1.17 262.72 159.93
*Statutory Dues mainly includes withholding tax and Contribution to Provident fund etc.
Year ended
17 Revenue From Operations March 31, 2022 March 31, 2021
Sale of products : Courseware 45.62 46.56
Sale of Services 4,406.71 3,634.50
Less: Discounts & Rebates (0.43) (0.21)
4,451.90 3,680.85
17.1 Disclosure under Ind AS - 115 (Revenue from contracts with customers)
a. Disaggregated revenue information
Type of Services
Sale of Courseware and Training Material 45.62 46.56
Sale of Services 4,406.28 3,634.29
4,451.90 3,680.85
Timing of Revenue Recognition
Goods (Courseware, Training Material) transferred at a point in time 45.62 46.56
Services transferred over time 4,406.28 3,634.29
4,451.90 3,680.85
b. Contract Balances
Trade Receivables [Refer note 8(iii)] 889.90 728.62
Contract Assets [Refer note 8ii)] 158.48 140.94
Contract Liabilities (Refer note 16) (157.90) (89.72)
Trade receivables are non-interest bearing and are generally on terms of 30 - 90 days. A sum of Rs. (3.80) Million (Previous year Rs. 3.22 Million)
is recognised as allowance for doubtful debts (net of reversal) on trade receivables during the year.
Unbilled revenues are billed in a terms of 30 - 90 days. A sum of Rs. 43.28 Million (Previous year Rs. 19.87 Million) is recognised as provision
for expected credit losses on unbilled revenue during the year.
The Company classifies the right to consideration in exchange for deliverables as either a receivable or as unbilled revenue.
A receivables is right to consideration that is unconditional upon passage of fime.
Revenue for ongoing services at the reporting date yet to be invoiced is recorded as unbilled revenue.
c. Reconciliation of revenue recognised in the statement of profit and loss with the contracted price:
Revenue as per contracted price 4,417.89 3,671.22
Adjustments
Gain on hedging contracts 34.44 9.84
Discount (0.43) (0.21)
4,451.90 3,680.85
d. Performance obligation and remaining performance obligation

The remaining performance obligation disclosure provides the aggregate amount of the transaction price yet to be recognised as at
the end of the reporting period and an explanation as to when the Company expects to recognize these amounts in revenue. As on
March 31, 2022, there were no remaining performance obligation as the same is satisfied upon delivery of goods/services.
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18

20

21

Other Income

Interest Income

-Interest Income on Bank and other Deposits carried at amortized cost

- Unwinding of Interest on Security Deposit

- Others

Dividend Income from Subsidiaries

Net gain on Investment carried at fair value through profit and loss

Gain on sale / disposal of Property, Plant and Equipment and Intangible assets (Net)
Gain on termination of Leases (Net)

Gain on foreign currency translation and transaction (Nef)

Recovery from Subsidiaries for Corporate and Management Support Services (Refer note 35)
Provision for Doubtful debts written back (Refer note 29)

Advances from customers written back

Rent concession

Other non-operating income

Employee Benefits Expenses#

Salary, Wages and Bonus

Contribution to Provident and Other Funds* (Refer note 26)
Share Based Payments (Refer note 27)

Staff Welfare expense

Year ended

March 31, 2022

March 31, 2021

168.54 327.60
0.62 1.41
15.99 46.02
743.64 -
257.97 468.10
3.27 12.24
0.89 0.18
21.60 0.73
298.43 243.63
3.30
2.01 3.82
1.21 -
15.57 22.13
1,533.04 1,125.86
Year ended

March 31, 2022

March 31, 2021

2,140.85 1,728.78
142.35 108.29
89.66 22.66
55.29 26.65
2,428.15 1,886.38

# Net of Rs. 62.97 Million (Previous year Rs. 34.45 Million) capitalised in intangible assets (Refer note 6).

* There are numerous inferpretative issues relating to the Supreme Court (SC) judgement on Provident fund dated February 28, 2019. As
a matter of caution, the Company has implemented the provisions on a prospective basis from the date of the SC order. The Company

will assess its position, on receiving further clarity on the subject.

Finance Costs
Interest expense

Interest on lease liabilities [Refer note 7 (ii)]

Year ended

March 31, 2022

March 31, 2021

1.37 15.89

7.98 16.39

9.35 32.28
Year ended

Other Expenses *

March 31, 2022

March 31, 2021

Equipment Hiring [Refer note 7(i)]
Software Subscriptions

Royalties

Freight and Cartage

Rent [Refer note 7(i)]

Rates and Taxes

Power & Fuel

Communication

Legal and Professional (Refer note 23)
Travelling and Conveyance
Allowance for Doubtful Debts (Refer note 29)
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50.86
54.01
29.11
3.43
4.48
1.55
15.04
29.51
238.63
18.21

39.99
14.37
517
5.61
1.71
20.88
30.51
139.48
8.07
3.22
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Bad Debts Written off

Less:- Provision for Doubtful debts written back
Allowance for Doubtful Advances and other receivables
Advances written off

Less:- Provision for advances written back

Provision for doubtful unbilled revenue (Refer note 29)
Insurance

Repairs and Maintenance

- Plant and Machinery

- Buildings

- Others

Consumables

Security and Administration Services

Bank Charges

Donation

Expenditure towards Corporate Social Responsibility (CSR) activities (Refer note 22)

Marketing and Advertising Expenses
Sundry Expenses

NIIT

Notes to the Standalone Financial Statements for the year ended March 31, 2022

Year ended

Contd..

(Amount in Rs. Millions, unless otherwise stated)

March 31, 2022

March 31, 2021

* Net of Rs. 7.64 Million (Previous year Rs. Nil) capitalised in intangible assets (Refer note 6).

22
a)
b)

q

d)

)
h)

23

Corporate Social Responsibility Expenditure

Gross amount required to be spent by the Company during the year
Amount approved by the board to be spent during the year

Amount spent during the year:

-Construction/acquisition of any asset

-On purposes other than above

Details of related party transactions in relation to CSR expenditure
-Contribution to NIIT Institute of Information Technology

The amount of shortfall at the end of the year out of the amount
required to be spent by the Company during the year

Total of previous years shortfall
Reason for above shortfall
Nature of CSR activities:

Payment To Auditors (included in legal and professional fees and
exceptional items)

Audit Fee

Tox Audit Fee

Limited Review Fee

For other Certification#

For reimbursement of expenses (excluding GST)

13.07 510.05
13.07 510.05 -
4.30 7.99

3.00 0.49
(3.00) (0.49) -
- 4.67
8.12 7.71
15.55 15.53
5.46 2.13
19.07 28.33
16.75 32.71
22.44 27.97
1.52 3.58
- 10.20
5.70 3.10
199.29 61.03
6.18 4.22
749.21 478.18

Year ended

March 31, 2022

March 31, 2021

5.60
5.70

Education

3.03
3.10

3.10

3.10

(Grant of Scholarship to meritorious students at
NIIT University during the financial year 2021-22
& 2020-21)

Year ended

March 31, 2022

March 31, 2021

8.07
0.52
3.68
2.48
0.69
15.44

6.69
0.49
3.41
1.10
0.78
12.47

# Fees of Rs. 0.12 Million (Previous year Rs. 0.30 Million) for buyback certification has been charged to retained earnings as part of buyback
expenses. Further Fee of Rs. 1.75 Million towards Composite Scheme related certification has been charged to Exceptional items.
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Year ended
24  Exceptional ltems March 31, 2022 March 31, 2021
Income :
Gain on termination of leases [Refer footnote (i) below] - 25.42
Lease discount received [Refer footnote (i) below] - 7.92
Expenses :
Expenses against committed contracts and other related expenses ) (28.77)
[Refer footnote (i) below] :
Compensation to Vendors [Refer footnote (i) below] - (9.00)
Provision for Impairment of Investment / Loan in NIIT Learning Systems
Limited (net) [Formerly known as Mindchampion Learning Systems Limited] - (382.53)
[Refer footnote (i) below]
Legal and professional cost towards acquisition [Refer note 8(i)] (3.85) -
Legal and professional cost towards scheme of arrangement [Refer note 38(ix)] (19.50) -
(23.35) (386.96)

Footnotes:

(i) During the previous year, the Company continued to accelerate transition from face to face learning to Digital in its Skills & Careers
business. Based on student choices in the changed environment and considering viability of Company operated education centres, the
Company had decided to vacate some of its leased premises in India. Accordingly, net carrying amount of right-of-use assets, lease
liabilities and security deposit in respect of such leased premises amounting to Rs. 25.42 Million had been reversed as exceptional income
and the Company had also incurred additional expenses amounting to Rs. 28.77 Million for committed contracts, other related expenses
and compensation to vendors amounting to Rs. 9.00 Million recognised as exceptional expenses.

(i)  During the previous year, the Company had availed rent concessions of Rs. 7.92 Million from lessors on account of COVID-19 and
recorded the same as exceptional income in the statement of profit and loss consequent to amendment in Ind AS 116 “Leases”.

(iii) Based on the reassessment of carrying value of its investment and loan in NLSL, the Company had made an additional provision for
impairment of investment for Rs. Nil (Previous year Rs. 682.53 Million) and also (reversed) the provision of impairment of loan amounting
to Rs. Nil (Previous year Rs. 300 Million) as exceptional item in the statement of profit and loss for the year [Refer note 8(i)].

25 Tax Expense Year ended

March 31, 2022 March 31, 2021

(a) Income tax expense

Current tax

Current tax on profits for the year 60.67 59.26

Adjustments for current tax for earlier years 1.04 52.05
Total current tax expense 61.71 7.21
Deferred tax

Deferred tax (credit) / charge 111.01 104.67
Total deferred tax (credit) / charge (111.01) 104.67
Income tax expense 49.30 111.88

(b) Reconciliation of tax expense and the accounting profit multiplied by India’s tax rate:
Year ended
March 31, 2022 March 31, 2021

Profit before tax 1,412.79 679.02
Tax at the Indian tax rate of 25.17% (Previous year 25.17%) 355.60 170.91
Adjustments for:
Taxes relating to earlier years 1.04 (52.05)
Taxes Relating to Non deductible expenses 2.41 3.35
Deferred tax assets recognised on timing differences - (85.07)
Tax Impact due to impairment of Loan and Investments in Subsidiaries - 96.28
Tax Impact of Deduction of Dividend Received from Foreign Subsidiary (184.84) -
Tax Impact of difference in Tax rates on account of Section 80M deduction (26.52) -
Tax Impact of difference in Tax rates on other timing differences 2.89 -
Reversal of Deferred Tax Liability on Mark to Market Gains (20.37) -
Deferred Tax on Long Term Capital Loss (Cancellation of Investment in (179.51) .
Subsidiary) [Refer note 9(i)] :
Tax Impact of other adjustments - (21.54)
Income tax expense (49.30) 111.88
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26 Employee Benefits

A)

B)

Defined Contribution Plans
The Company makes contribution towards Superannuation Fund and Pension Scheme to the defined contribution plans for eligible
employees.

The Company has charged the following costs in Contribution to Superannuation and Other Funds in the Statement of Profit and Loss:-

Year ended
Particulars March 31, 2022 March 31, 2021
Employers’” Contribution to Superannuation Fund 13.51 10.16
Employers” Contribution to Employees Pension Scheme 31.27 27.30
Employers” Contribution to Employee National Pension System 2.72 1.63
Total ** 47.50 39.09

**Includes Rs. 0.19 Million (Previous year Rs. 0.50 Million) recognised in statement of profit and loss from discontinued operations.
The Company has charged the following costs in Contribution to Other Funds in the Statement of Profit and Loss for Key Management
Personnel:

Year ended
Particulars March 31, 2022 March 31, 2021
Employers” Contribution to Provident Fund 3.12 1.10
Employers’ Contribution to Superannuation Fund 2.28 0.45
Employers” Contribution to Employees Pension Scheme 0.03 0.04
Total 5.43 1.59

Defined Benefit Plans
Provident Fund

The Company makes contribution to the “NIIT LIMITED EMPLOYEES” PROVIDENT FUND TRUST” (“the Trust”). The
Company contributed Rs. 54.19 Million (Previous year Rs. 37.44 Million) including Rs. 3.12 Million (Previous year Rs.
1.10 Million) in respect of Key Management personnel during the year to the Trust. The same has been recognised in
the statement of profit and loss under the head employee benefit expenses. The Company contributed Rs. 0.09 Million
(Previous year Rs. 0.23 Million) to the trust. The same has been recognised in the statement of profit and loss from
discontinued operations.

The Company has an obligation to make good the shortfall, if any, between the return from the investments of the Trust
and the notified interest rate. The Company’s obligation in this regard is actuarially determined and provided for if the
circumstances indicate that the Trust may not be able to generate adequate returns to cover the interest rates noftified
by the Government.

The guidance on implementing Ind AS 19 Employee Benefits , issued by Accounting Standards Board (ASB) of The
Institute of Chartered Accountants of India, states that benefits involving employer established provident fund trust, which
require interest shortfall to be compensated by the employer is required to be considered as Defined Benefits Plans. The

actuary has provided a valuation and based on the below mentioned assumptions, determined that there is no short
fall as at March 31, 2022.

Each year, the board of trustees reviews the level of funding in the provident fund plan. Such a review includes the
assets-liability matching strategy and investment risk management policy. This includes employing the use of annuities
and longevity swaps to manage the risks. The board of trustees decides its contribution based on the result of this
annual review.

As at

March 31, 2022 March 31, 2021
Change in Defined Benefit Obligation
Present Value of Defined Benefit Obligation as at the beginning of the year 1,449.64 1,237.95
Current service cost 54.45 39.71
Acquisition cost 53.52 21.39
Interest Cost 92.25 80.97
Benefit paid (151.33) (107.76)
Employee Contribution 95.99 77.17
Actuarial (gain)/ loss on Obligations 1.54 100.21
Present Value of Defined Benefit Obligation as at the end of the year 1,596.06 1,449.64
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(iii)

(iv)

v

(i)

Change in Fair value of Assets:-

Fair value of Plan Assets as at the beginning of the year
Benefit paid

Employee Contribution

Acquisition Adjustment

Inferest Income on Plan Assets

Return on plan assets greater/(lesser) than discount rate
Employers’ Contribution

Fair value of Plan Assets as at the end of the year

Estimated Net Asset/ (Liability) recognised in the Balance Sheet :

Present value of Defined Benefit Obligation

Fair Value of Plan Assets

Funded Status [Surplus/(Deficit)] with the trust

Net Asset/(Liability) recognised in the Balance Sheet

Assumptions used in accounting for provident fund:-

Discount Rate (per annum)
EPFO Rate
Expected return of exempt fund

Investment details of Plan Assets:-

Government Securities
Debt Instruments

Equities

Short term Debt Instruments
Total

Gratuity Fund - Funded

Change in Present value of Obligation:-

Present value of obligation as at beginning of the year
Interest cost

Current service cost

Benefits paid

Acquisiton cost / (credit)

Actuarial loss on experience

Actuarial loss on financial assumption

Present value of obligation as at the year end

Change in Fair value of Plan Assets:-

Fair value of Plan Assets as at the beginning of the year
Expected return on Plan Assets

Contributions

Acquisition adjustment

Benefits Paid

Return on plan assets lesser than discount rate

Fair value of Plan Assets as at the end of the year

__NIT
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Year ended
March 31, 2022 March 31, 2021
1,665.19 1,639.88
(151.33) (107.76)
95.99 7717
53.52 21.39
92.25 80.97
6.66 (86.17)
54.45 39.71
1,816.73 1,665.19
Year ended

March 31, 2022 March 31, 2021
1,596.06 1,449.64
1,816.73 1,665.19
220.67 215.55

As at
March 31, 2022 March 31, 2021
6.75% 6.25%
8.10% 8.50%
7.50% 7.60%

As at
March 31, 2022 March 31, 2021
60.81% 52.54%
32.50% 40.01%
1.06% 0.94%
5.63% 6.51%
100.00% 100.00%

As at

March 31, 2022

March 31, 2021

270.72 199.42
16.08 12.40
32.48 24.38

(27.09) (16.94)

0.22 (0.02)
9.37 30.88
55.13 20.60
356.91 270.72
As at
March 31, 2022 March 31, 2021
66.73 75.60
7.75 4.48
141.25 3.66
0.22 (0.02)

(27.09) (16.94)
(2.55) (0.05)

186.31 66.73

Estimated contributions for the year ended on March 31, 2023 is Rs. 170.60 Million (Previous year Rs. 203.99 Million).

(i) Amount of Asset/ (Liability)

Fair value of Plan Assets Present value of obligation as
at the end of the year

Liability recognised in
Balance Sheet

recognised in the Balance Sheet:-  as at the end of the year
As at March 31, 2022 186.31
As at March 31, 2021 66.73

356.91
270.72

(170.60)
(203.99)
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(iv) Gratuity Cost recognised in the Statement of Profit and Loss:- Year ended
March 31, 2022 March 31, 2021
Current service cost 32.48 24.38
Net interest on net defined benefit liability / (asset) 8.33 7.92
Expense recognised in the Statement of Profit and Loss* 40.81 32.30
*Includes Rs. (0.04) Million (Previous year Rs. 0.04 Million) recognised in statement of profit and loss from discontinued operations.
(v)  Gratuity Cost recognised through Other Comprehensive Income:- Year ended
March 31, 2022 March 31, 2021
Actuarial loss on experience 9.37 30.88
Actuarial loss on financial assumption 55.13 20.60
Return on plan assets lesser than discount rate 2.55 0.05
Expense recognised through other comprehensive income 67.05 51.53
(vi)  Assumptions used in accounting for gratuity plan:- As at
March 31, 2022 March 31, 2021
Discount Rate (Per Annum) 6.75% 6.25%
Future Salary Increase 16% for next 2 years 12% for next 2 years
and 10% thereafter and 8% thereafter
Expected Rate of return on plan assets 7.15% 7.05%

vii)

Estimates of future salary increase considered in actuarial valuation, takes into account inflation, seniority, promotion and other relevant
factors such as supply and demand in the employment market.

Investment details of Plan Assets:-

The plan assets are maintained with Life Insurance Corporation of India Gratuity Scheme. The details of investment
maintained by Life Insurance Corporation are not available with the Company and have not been disclosed.

The expected return on plan assets is determined considering several applicable factors mainly the compensation of plan
assefs held, assessed risk of asset management, historical result of the return on plan assets.

Sensitivity analysis
The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:

Impact on defined benefit obligation

Change in assumption Increase in assumption Decrease in assumption
March 31, 2022 March 31, 2022 March 31, 2022
Discount rate 0.50% (13.88) 14.87
Salary growth rate 0.50% 13.97 (13.18)
Withdrawal rate 5.00% (25.54) 26.08

Impact on defined benefit obligation

Change in assumption Increase in assumption Decrease in assumption
March 31, 2021 March 31, 2021 March 31, 2021
Discount rate 0.50% (9.95) 10.63
Salary growth rate 0.50% 10.00 (9.44)
Withdrawal rate 5.00% (11.49) 11.55

The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant.
In practice, this is unlikely to occur, and changes in some of the assumptions may be correlated. When calculating the
sensitivity of the defined benefit obligation to significant actuarial assumptions the same method (present value of the
defined benefit obligation calculated with the projected unit credit method at the end of the reporting period) has been
applied for calculating the defined benefit liability recognised in the balance sheet.

Risk exposure

Through its defined benefit plans, the Company is exposed to a number of risks, the most significant of which are
market volatility, changes in inflation, changes in inferest rates, rising longevity, changing economic environment,
regulatory changes etc. The Company ensures that the investment positions are managed within an asset-liability
matching framework that has been developed to achieve investments which are in line with the obligations under the
employee benefit plans. Within this framework, the Company’s asset-liability matching objective is to match assets to the
obligations by investing in securities to match the benefit payments as they fall due.

The Company actively monitors how the duration and the expected yield of the investments are matching the expected
cash outflows arising from employee benefit obligations. The Company has not changed the processes used to manage
its risks from previous periods. Investments are well diversified, such that failure of any single investment should not have
a material impact on the overall level of assets.
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(a)

ii)

(Amount in Rs. Millions, unless otherwise stated)
Share Based Payments
Employee option plan
During the year 2005-06, the Company had established NIIT Employee Stock Option Plan 2005 “ESOP 2005” and the same was
approved at the General Meeting of the Company held on May 18, 2005. The plan was set up so as to offer and grant, for the benefit
of employees (excluding promoters) of the Company, who are eligible under “Securities and Exchange Board of India (SEBI) (Employee
Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999”, options of the Company in one or more tranches, and
on such terms and conditions as may be fixed or determined by the Board, in accordance with the provisions of law or guidelines issued
by the relevant authorities in this regard.
As per the plan, each option is exercisable for one equity share of face value of Rs. 2 each (Rs. 10 each pre bonus and split) fully paid
up on payment to the Company, at a price to be determined in accordance with ESOP 2005. ESOP information is given for the number
of shares after sub-division and Bonus issue.

Summary of options granted under plan:

March 31, 2022 March 31, 2021
Particulars Average exercise price Average exercise price

Number of options Number of options|

per share option per share option
Opening balance 89.14 5,637,204 80.45 4,942,121
Granted during the year 289.49 3,260,000 100.94 1,755,000
Exercised during the year 77.66 1,397,263 60.30 836,583
Forfeited/ Lapsed during the year 92.32 311,047 97.55 223,334
Closing balance 182.09 7,188,894 89.14 5,637,204
Vested and Exercisable 2,778,894 3,180,496
Share options outstanding at the end of year have following expiry date and exercise prices
. . Share options outstandin

Grant Vests | Grant date V(ejsi;ng Expiry date Exefase P 9
are Pric® | March 31,2022 | March 31, 2021
Grant 9 Vest| | 21-May-14 | 21-May-15 | 21-May-20 35.40 - -
Vestll | 21-May-14 | 21-Moy-16 | 21-May-21 35.40 ; 83,300
Vest Il | 21-May-14 | 21-May-17 21-May-22 35.40 - 123,400
Grant 10 Vest | 28-Aug-14 | 28-Aug-15 28-Aug-20 49.75 - -
Vest Il | 28-Aug-14 | 28-Aug-16 28-Aug-21 49.75 - -
Vest Il | 28-Aug-14 | 28-Aug-17 28-Aug-22 49.75 2 20,002
Grant 12 Vest | 24-Jun-15 24-Jun-16 24-Jun-21 41.60 - 13,000
Vest |l 24-Jun-15 24-Jun-17 24-Jun-22 41.60 45,000 155,000
Vest Il | 24-Jun-15 24-Jun-18 24-Jun-23 41.60 146,844 150,000
Grant 13 Vest | 17-Jul-15 17-Jul-16 17-Jul-21 52.15 - 26,664
Vest |l 17-Jul-15 17-Jul-17 17-Jul-22 52.15 33,336 75,334
Vest Il | 17-Jul-15 17-Jul-18 17-Jul-23 52.15 66,684 135,022
Grant 16 Vest | 16-Jun-16 | 16-Jun-17 16-Jun-22 83.30 13,332 33,330
Vest |l 16-Jun-16 16-Jun-18 16-Jun-23 83.30 13,332 39,996
VestIll | 16-Jun-16 [ 16-Jun-19 16-Jun-24 83.30 20,672 40,676
Grant 17 Vest| | 05-Feb-17 | 05-Feb-18 05-Feb-23 73.60 6,666 6,666
Vest |l 05-Feb-17 05-Feb-19 05-Feb-24 73.60 6,666 6,666
Vest Il | 05-Feb-17 | 05-Feb-20 05-Feb-25 73.60 13,336 24,336
Grant 18 Vest| | 23-Jun-17 | 23-Jun-18 23-Jun-23 92.55 140,664 263,460
VestIl | 23-Jun-17 | 23-Jun-19 23-Jun-24 92.55 207,330 316,660
Vest Il | 23-Jun-17 23-Jun-20 23-Jun-25 92.55 233,340 316,680
Grant 19 Vest | 27-Jul-17 27-Jul-18 27-Jul-23 88.85 93,333 93,333
Vest I 27-Jul-17 27-Jul-19 27-Jul-24 88.85 93,333 93,333
Vest IlI 27-Jul-17 27-Jul-20 27-Jul-25 88.85 93,334 93,334
Grant 20 Vest | 24-Oct-17 | 24-Oct-18 24-Oct-23 108.10 - 89,199
VestIl | 24-Oct-17 | 24-Oct-19 24-Oct-24 108.10 - 89,999
Vest Il | 24-Oct-17 | 24-Oct-20 24-Oct-25 108.10 - 90,002
Grant 21 Vest | 25-Jun-18 25-Jun-19 25-Jun-24 96.15 120,000 145,000
VestIl | 25-Jun-18 | 25-Jun-20 25-Jun-25 96.15 140,000 165,000
Vest Il | 25-Jun-18 | 25-Jun-21 25-Jun-26 96.15 140,000 165,000
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. . Share options outstandin

Grant Vests | Grant date sthng Expiry date Exen:ase P °
ate Price | March 31,2022 |March 31, 2021
Grant 22 Vest | 19-Jul-18 19-Jul-19 19-Jul-24 89.65 82,324 117,754
Vest Il 19-Jul-18 19-Jul-20 19-Jul-25 89.65 100,000 166,650
Vest Il | 19-Jul-18 19-Jul-21 19-Jul-26 89.65 154,366 206,708
Grant 23 Vest| | 23-Jan-19 | 23-Jan-20 23-Jan-25 93.65 - 16,700
Vest Il | 23-Jan-19 | 23-Jan-21 23-Jan-26 93.65 20,000 50,000
Vest Il | 23-Jan-19 | 23-Jan-22 23-Jan-27 93.65 50,000 50,000
Grant 24 Vest | 16-Jul-19 16-Jul-20 16-Jul-25 99.00 140,000 140,000
Vest Il 16-Jul-19 16-Jul-21 16-Jul-26 99.00 140,000 140,000
Vest Il | 16-Jul-19 16-Jul-22 16-Jul-27 99.00 140,000 140,000
Grant 25 Vest | 10-Jul-20 10-Jul-21 10-Jul-26 94.40 385,000 505,000
Vest Il 10-Jul-20 10-Jul-22 10-Jul-27 94.40 425,000 505,000
Vest Il | 10-Jul-20 10-Jul-23 10-Jul-28 94.40 425,000 505,000
Grant 26 Vest| | 28-Sep-20 | 28-Sep-21 28-Sep-26 127.65 55,000 55,000
Vest Il | 28-Sep-20 | 28-Sep-22 28-Sep-27 127.65 55,000 55,000
Vest Ill | 28-Sep-20 28-Sep-23 28-Sep-28 127.65 55,000 55,000
Grant 27 Vest| | 07-Dec-20 | 07-Dec-21 07-Dec-26 174.20 25,000 25,000
Vest Il | 07-Dec-20 | 07-Dec-22 07-Dec-27 174.20 25,000 25,000
Vest Il | 07-Dec-20 | 07-Dec-23 07-Dec-28 174.20 25,000 25,000
Grant 28 Vest | 03-Jun-21 03-Jun-22 03-Jun-27 187.85 50,000 -
Vest Il | 03-Jun-21 03-Jun-23 03-Jun-28 187.85 50,000 -
Vest Il | 03-Jun-21 03-Jun-24 03-Jun-29 187.85 50,000 -
Grant 29 Vest | 18-Jun-21 18-Jun-22 18-Jun-27 264.25 356,666 -
Vest Il | 18-Jun-21 18-Jun-23 18-Jun-28 264.25 356,666 -
Vest Il | 18-Jun-21 18-Jun-24 18-Jun-29 264.25 356,668 -
Grant 30 Vest | 23-Aug-21 23-Aug-22 23-Aug-27 310.20 680,000 -
Vest Il | 23-Aug-21 | 23-Aug-23 23-Aug-28 310.20 680,000 -
Vest Il | 23-Aug-21 | 23-Aug-24 23-Aug-29 310.20 680,000 -

Fair value of options granted
The fair value at grant date is determined using the Black Scholes Model as per an independent valuer’s report, having
taken info consideration the market price being the latest available closing price prior to the date of the grant, exercise
price being the price payable by the employees for exercising the option and other assumptions as annexed below:

Grant Vests Market price Volatility Qvﬁ::%‘;:;ii inzi:slie:;e )I/Di:a‘;lidf:fi Fair value
Grant 9 Vest | 35.40 39.04% 3.50 8.68% 3.96% 10.66
Vest Il 35.40 37.65% 4.50 8.73% 3.96% 11.45
Vest Il 35.40 48.22% 5.50 8.78% 3.96% 14.35
Grant 10 Vest | 49.75 40.75% 3.50 8.78% 3.96% 15.50
Vest |l 49.75 39.51% 4.50 8.73% 3.96% 16.61
Vest Il 49.75 46.99% 5.50 8.70% 3.96% 19.78
Grant 12 Vest | 41.60 42.73% 3.50 7.95% 3.50% 13.45
Vest Il 41.60 41.13% 4.50 7.93% 3.50% 14.38
Vest Il 41.60 39.89% 5.50 7.92% 3.50% 15.07
Grant 13 Vest | 52.15 43.53% 3.50 7.79% 3.50% 17.01
Vest Il 52.15 41.89% 4.50 7.86% 3.50% 18.21
Vest I 52.15 40.55% 5.50 7.90% 3.50% 19.08
Grant 16 Vest | 83.30 48.89% 3.50 7.52% 3.01% 30.30
Vest Il 83.30 45.98% 4.50 7.52% 3.01% 31.88
Vest IlI 83.30 44.05% 5.50 7.52% 3.01% 33.17
Grant 17 Vest | 73.60 48.75% 3.50 6.41% 3.01% 25.87
Vest Il 73.60 45.93% 4.50 6.41% 3.01% 27.13
Vest Il 73.60 44.36% 5.50 6.41% 3.01% 28.29
Grant 18 Vest | 92.55 47.76% 3.50 6.45% 2.35% 33.47
Vest I| 92.55 46.09% 4.50 6.45% 2.35% 36.08
Vest Il 92.55 43.93% 5.50 6.45% 2.35% 37.61
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Grant Vests Market price Volatility (ﬁv;:nglii:i ingizslfe::ie )Il:i’ie\l,:idf:i Fair value
Grant 19 Vest | 88.85 47.64% 3.50 6.45% 2.35% 32.06
Vest I 88.85 45.78% 4.50 6.45% 2.35% 34.46
Vest IlI 88.85 43.85% 5.50 6.45% 2.35% 35.05
Grant 20 Vest | 108.10 47.45% 3.50 6.80% 2.35% 39.30
Vest Il 108.10 46.90% 4.50 6.80% 2.35% 43.14
Vest Il 108.10 44.66% 5.50 6.80% 2.35% 44.96
Grant 21 Vest | 96.15 44.86% 3.50 7.80% 1.43% 36.79
Vest I 96.15 47.55% 4.50 7.80% 1.43% 42.81
Vest Il 96.15 46.15% 5.50 7.80% 1.43% 45.76
Grant 22 Vest | 89.65 45.06% 3.50 7.77% 1.43% 34.37
Vest I 89.65 47.63% 4.50 7.77% 1.43% 39.92
Vest Il 89.65 46.30% 5.50 7.77% 1.43% 42.71
Grant 23 Vest | 93.65 43.80% 3.50 7.53% 1.43% 34.98
Vest I 93.65 45.29% 4.50 7.53% 1.43% 40.12
Vest Il 93.65 46.75% 5.50 7.53% 1.43% 44.53
Grant 24 Vest | 99.00 42.39% 3.50 6.53% 1.10% 35.79
Vest I 99.00 44.87% 4.50 6.53% 1.10% 41.88
Vest IlI 99.00 47.04% 5.50 6.53% 1.10% 47.12
Grant 25 Vest | 94.40 43.86% 3.50 5.82% 2.67% 30.65
Vest I 94.40 42.96% 4.50 5.82% 2.67% 33.31
Vest Il 94.40 44.66% 5.50 5.82% 2.67% 36.83
Grant 26 Vest | 127.65 45.58% 3.50 6.00% 3.07% 41.84
Vest I 127.65 43.43% 4.50 6.00% 3.07% 44.24
Vest IlI 127.65 45.53% 5.50 6.00% 3.07% 49.02
Grant 27 Vest | 174.20 46.55% 3.50 5.92% 3.07% 57.92
Vest I 174.20 44.09% 4.50 5.92% 3.07% 60.91
Vest Il 174.20 45.80% 5.50 5.92% 3.07% 66.99
Grant 28 Vest | 187.85 46.77% 3.50 6.01% 3.15% 62.53
Vest I 187.85 45.32% 4.50 6.01% 3.15% 66.86
Vest IlI 187.85 44.62% 5.50 6.01% 3.15% 70.55
Grant 29 Vest | 264.25 48.34% 3.50 6.01% 3.15% 90.34
Vest Il 264.25 46.57% 4.50 6.01% 3.15% 96.06
Vest Il 264.25 45.60% 5.50 6.01% 3.15% 100.87
Grant 30 Vest | 310.20 48.68% 3.50 6.23% 3.52% 104.83
Vest I 310.20 47.25% 4.50 6.23% 3.52% 111.63
Vest Il 310.20 45.32% 5.50 6.23% 3.52% 114.89
b)  Expense arising from share-based payment transactions
Particulars March 31, 2022 March 31, 2021

Expenses charged to statement of Profit and Loss based on fair value of options*

89.66

22.66

*Excluding Share based payments expenses charged in discontinued operations in statement of profit and loss Rs. 0.02 Million (Previous

year Rs. 0.13 Million).
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(i)

(i)

29

(Amount in Rs. Millions, unless otherwise stated)
Fair value measurements
Fair value hierarchy
To provide indication about the reliability of the irlfu’rs used in determining fair value, the Company has classified its
financial instruments into the three levels prescribed under the accounting standard explained below:
Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices. This includes listed equity
instruments, traded bonds and mutual funds that have quoted price. The fair value of all equity instruments (including
bonds) which are traded in the stock exchanges is valued using the closing price as at the reporting period. The mutual
funds are valued using the closing net asset value.
Level 2: The fair value of financial instruments that are not traded in an active market (for example foreign exchange
forward contracts) is determined using valuation techniques which maximize the use of observable market data and rely
as little as possible on entity-specific estimates. If all significant inputs required to fair value an instrument are observable,
the instrument is included in level 2.
Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in level
3. This is the case for unlisted equity securities, contingent consideration and indemnification asset included in level 3.
The Company’s policy is to recognize transfers into and transfers out of fair value hierarchy levels at the end of reporting
period.
Valuation technique used to determine fair value
Specific valuation techniques used to value financial instruments include:
- The use of quoted market prices for similar instruments.
- The fair value of forward foreign exchange contracts is determined using Mark to Market Valuation by the respective

bank at the balance sheet date.

- The fair value of the remaining financial instruments is determined using discounted cash flow analysis.

Financial instruments by category and hierarchy of measurement

March 31, 2022 March 31, 2021
. FVTPL FVTPL FVOCI  Amortised FVTPL FVTPL FVOCI  Amortised
Particulars
cost cost
Level 1 Level 2 Level 2 Level 1 Level 2 Level 2
Financial assets
Investments 5,688.16 - - 1,447.00| 6,313.65 - - 2,220.78
Trade receivables - - 889.90 - - - 728.62
Cash and cash equivalents - - - 57.99 - - - 57.64
Bank balances other than above - - - 940.66 - - - 2,941.86
Other financial assets - - 1,552.80 - - - 1,137.77
Derivative assets - 7.91 8.29 - - 12.82 13.52 -
Total financial assets 5,688.16 7.91 8.29 4,888.35| 6,313.65 12.82 13.52 7,086.67
Financial liabilities
Borrowings - - - 10.17 - - - 70.72
Lease liabilities - - - 77.38 - - - 101.54
Trade payables - - - 601.45 - - - 523.33
Other financial liabilities - - - 399.32 - - - 341.16
Total financial liabilities - - - 1,088.32 - - - 1,036.75

As of March 31, 2022 and March 31, 2021, the fair value of cash and bank balances, trade receivables, other financial assets and
liabilities, borrowings, trade payables approximate their carrying amount largely due to the nature of these instruments.

Financial Risk Management

The Company’s principal financial liabilities, other than derivatives, comprise loans and borrowings, trade and other
payables. The main purpose of these financial liabilities is to finance the Company’s operations and to provide
guarantees fo support its operations. The Company’s principal financial assets include trade and other receivables, and
cash and short-term deposits that derive directly from its operations.

The Company is exposed to market risk, credit risk and liquidity risk. The Company’s senior management oversees the
management of these risks. The Company’s senior management is supported by a financial risk committee that advises
on financial risks and the appropriate financial risk governance framework for the Company. The finance committee
provides assurance to the Company’s senior management that the Company’s financial risk activities are governed by
appropriate policies and procedures and that financial risks are identified, measured and managed in accordance with
the Company’s policies and risk objectives. All derivative activities for risk management purposes are carried out by
specialist teams that have the appropriate skills, experience and supervision. It is the Company’s policy that no trading
in derivatives for speculative purposes may be undertaken. The Board of Directors reviews and agrees policies for
managing each of these risks, which are summarised below:
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NIIT Learning Systems Limited

(A) Credit risk

Credit risk refers to the risk of default on its obligation by the counter party resulting in a financial loss. The maximum
exposure fo the credit risk at the reporting date is primarily from trade receivables amounting to Rs. 889.90 Million as of
March 31, 2022 (Previous year Rs. 728.62 Million) and unbilled revenue amounting to Rs. 158.48 Million as of March
31, 2022 (Previous year Rs. 140.94 Million). Trade receivables and unbilled revenue are typically unsecured and are
derived from revenue earned through individual subsidiaries, government customers and other corporate customers.
The Company has used the expected credit loss model to assess the impairment loss or gain on trade receivables and
unbilled revenue, and has provided it wherever appropriate. The following table gives the movement in allowance for
expected credit loss for the year ended March 31, 2022:

Reconciliation of loss allowance provision

Particulars Trade Receivables Unbilled Revenue
Loss allowance as on April 1, 2020 836.62 28.16
Less: Bad Debts written off (510.05) -
Add: Provision for Expected credit loss* 3.22 19.87
Loss allowance as on March 31, 2021 329.79 48.03
Less: Reversal of Provision for Expected credit loss* (3.80) -
Less: Bad Debts written off (13.07) -
Add: Provision for Expected credit loss* - 43.28
Loss allowance as on March 31, 2022 312.92 91.31

*Provision (net of reversal) for expected credit loss in unbilled revenue and trade receivables includes Rs. 42.78 Million
(Previous year Rs. 15.20 Million) recognised in statement of profit and loss in discontinued operations.

Liquidity risk

The Company’s principal sources of liquidity are cash and cash equivalents and the cash flow that is generated from
operations. The Company has outstanding borrowings as term loans and working capital limits from banks. The term
loans are secured by a first charge on the book debts and movable & immovable assets of the Company. However, the
Company believes that the working capital is sufficient to meet its current requirements. Accordingly, no liquidity risk is
perceived.

(B)

()  Maturities of financial liabilities
The table below provides details regarding the contractual maturities of significant financial liabilities:
Contractual maturities of financial liabilities:

Less than Between Beyond Total
1 year 1 and 2 years 2 years

March 31, 2022
Borrowings 4.86 5.31 10.17
Trade payables 601.45 - 601.45
Lease liabilities 18.73 14.43 44.22 77.38
Other financial liabilities 398.80 - 0.52 399.32
1,023.84 19.74 44.74 1,088.32

March 31, 2021
Borrowings 70.72 70.72
Trade payables 523.33 - 523.33
Lease liabilities 26.33 20.71 54.50 101.54
Other financial liabilities 340.64 - 0.52 341.16
961.02 20.71 55.02 1,036.75

(C) Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of changes
in market prices. Market risk comprises three types of risk: interest rate risk, foreign currency risk and other price risk,
such as equity price risk and commodity risk. Financial instruments affected by market risk include loans and borrowings,
deposits, investments measured at FVTPL and derivative financial instruments.

(i) Interest rate risk
Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in market interest rates. The Company’s interest rate risk arises primarily from the foreign currency term loan
carrying at floating rate of interest. These obligations exposes the Company to cash flow interest rate risk. The Company
has mitigated the inferest rate risk on foreign currency term loan by converting it from floating rate to fixed rate through
currency swap. Hence, there is no significant challenge of interest rate risk.
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Foreign currency risk
The Company operates internationally and is exposed to foreign exchange risk arising from foreign currency transactions,
primarily with respect to the USD, GBP, EUR, CAD, CNY and NOK. Foreign exchange risk arises from future commercial
transactions and recognised assets and liabilities denominated in a currency that is not the company's functional currency.
The Company evaluates its exchange rate exposure arising from these transactions and enters into foreign exchange
forward contracts to hedge forecasted cash flows denominated in foreign currency and mitigate such exposure.

The company’s exposure to foreign currency risk at the end of the reporting period expressed in Rs., are as follows

March 31, 2022 March 31, 2021

Financial assets

Trade receivables

usb 511.69 451.41
GBP 63.93 54.57
EUR 96.08 93.43
CAD 66.77 0.00
CNY 16.69 0.00
Others 9.05 97.20
Net exposure to foreign currency risk (assets) 764.21 696.61

Financial liabilities

Trade payables

usb 101.50 99.90

GBP 30.44 80.08

NOK 33.74 23.32

EUR 17.04 27.51

Others 2.83 4.32
Net exposure to foreign currency risk (liabilities) 185.55 235.13
Sensitivity

The sensitivity of profit or loss to changes in the exchange rates arises mainly from foreign currency denominated
financial instruments.

Impact on Profit and Loss Impact on Profit and Loss

Particulars for the year ended March 31, 2022 for the year ended March 31, 2021

Gain / (Loss) on Gain / (Loss) on | Gain / (Loss) on | Gain / (Loss) on

Appreciation Depreciation Appreciation Depreciation

1% appreciation / depreciation in Indian
Rupees against following foreign currencies *:
usb 4.10 (4.10) 3.52 (3.52)
GBP 0.33 (0.33) (0.26) 0.26
NOK (0.34) 0.34 (0.23) 0.23
EUR 0.79 (0.79) 0.66 (0.6¢)
CAD 0.67 (0.67) - -
CNY 0.17 0.17) - -
Others 0.06 (0.06) 0.93 (0.93)
Total 5.78 (5.78) 4.62 (4.62)

* Holding all other variables constant
USD: United States Dollar, GBP: Great Britain Pound sterling, NOK: Norwegian Krone, EUR: Euro, CAD: Canadian
Dollar, CNY: Chinese yuan renminbi
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30 Capital management

31
a)

b)

The primary objective of the management of the Company’s capital structure is to maintain an efficient mix of debt and equity in order to
achieve a low cost of capital, while taking into account the desirability of retaining financial flexibility to pursue business opportunities and
adequate access fo liquidity to mitigate the effect of unforeseen events on cash flows. To maximise the shareholder value the management
also monitors the return on equity.

The Board of directors regularly review the Company’s capital structure in light of the economic conditions, business strategies and future
commitments.

For the purpose of the Company's capital management, capital includes issued share capital, securities premium, all other reserves and
debts.

During the financial year, no significant changes were made in the objectives, policies or processes relating to the management of the
Company’s capital structure.

Loans availed by the Company are subject to certain financial covenants and the Company is compliant with these financial covenants
on the reporting date as per the terms of the loan agreement.

There is no default on the repayment of borrowings (including interest thereon) during the year ended March 31, 2022.

Particulars March 31, 2022 March 31, 2021
Borrowings [Refer note 14(i)] 10.17 70.72
Lease liabilities[Refer note7(ii)] 77.38 101.54
Total Debt (A) 87.55 172.26
Equity share capital [Refer note 12(b)] 267.74 284.70
Other equity (Refer note 13) 13,353.17 15,366.90
Total Equity (B) 13,620.91 15,651.60
Profit after tax (C) 1,423.17 536.11
Opening Shareholders equity 15,651.60 15,327.25
Closing Shareholders equity 13,620.91 15,651.60
Average Shareholder’s Equity (D) 14,636.26 15,489.43
Debt equity ratio (A/B) 0.01 0.01
Return on equity Ratio (%) (C/D) 9.7% 3.5%
Contingent Liabilities
Claims against the Company not acknowledged as debts:- As at
March 31,2022 March 31,2021
Customers 6.49 6.49

Indemnification related to sale of investments in Coforge Limited (Formerly

Known as NIIT Technologies Limited) 239322 2,307.00
Works Contract Tax 31.32 31.32
Customs Duty 4.80 4.80
Income Tax 44.50 44.50
Others* 17.98 17.98

2,498.31 2,412.09

*It pertains to alleged dues towards provident fund payable by vendors of the Company which the Company is also contesting.
The Company does not expect any reimbursements in respect of the above.

The Company had received Show Cause Notices under section 263 of the Income Tax Act, 1961, issued by the
Commissioner of Income Tax (CIT) for the Assessment years 1999-00 to 2005-06, who later issued Orders directing
the Assessing Officer for re-assessment on certain items. The orders passed by the CIT u/s 263 for AY 1999-00 to AY
2005-06 have been challenged by the Company in the Income Tax Appellate Tribunal (‘the Tribunal’). The Tribunal has
since passed order for AY 1999-00 wherein the Tribunal has decided the issue of assumption of jurisdiction against the
Company and on merits, the Tribunal has allowed some of the issues and dismissed others which were referred back to
the assessing officer for fresh examination. The Company has filed an appeal before the Hon'ble High Court of Delhi
against the aforesaid order of the Tribunal which is pending for disposal. At this stage there is no ascertained/quantified
/(ien;onds. Based on legal opinion, the Company has fair chances of obtaining adequate relief before the Appellate
uthorities.

It is not practical for the Company to estimate the timings of cash outflows, if any, in respect of the above pending
|resollufion oflihe respective proceedings. Management does not foresee any financial implication based on advice of
egal counsel.

Serious Fraud Investigation Office ('SFIO’) has filed a case against one of the past vendors, from whom the Company
has obtained certain services during FY 2002-05, which are also the subject matter of the above-mentioned matter u/s
263. Recently, the Company has received a copy of partial complaint from the Court of ACMM, Delhi, who has made
the Company also a party to the above case. While the Company has requested for a complete copy of complaint, which
is yet to be received, based on the legal advice the matter is not maintainable and accordingly the Company has filed
a revision petition challenging the summoning order of the Court, which is pending to be heard.
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c)

34

Guarantees

i. Bank Guarantees issued by Bankers outstanding at the end of the year Rs. 8.99 Million (Previous year Rs. 9.47

Million).

ii. Corporate Guarantee issued to ICICI Bank Canada fo secure loan of Rs. 304.02 Million [CAD 5.00 Million]
(Previous year Rs. 291.00 Million [CAD 5.00 Million]), [Amount Outstanding at the end of the year Rs. 48.64
Million [CAD 0.80 Million], (Previous year Rs. 139.68 Million [CAD 2.40 Million]) availed by NIIT Learning Solutions

(Canada) Limited.

iii. Corporate Guarantee issued to ICICl Bank UK for availing working capital limits on behalf of NIIT Limited, UK Rs.
419.28 Million (GBP 4.20 Million) (Previous year Rs. 424.02 Million (GBP 4.20 Million), [Amount Outstanding at

the end of the year Rs. Nil (Previous year Rs. Nil)].

Capital and Other Commitments

Estimated amount of contracts remaining fo be executed on capital account (net of advances) not provided for Rs. 22.68

Million (Previous year Rs.7.68 Million).

For commitments related to lease arrangements, Refer note 7.

The Company has issued letter of supports to provide need based financial support to its subsidiary company, namely,
NIIT Learning Systems Limited [Formerly known as Mindchampion Learning Systems Limited].

Dividend

Year ended

Declared and paid during the year and previous year

March 31, 2022

March 31, 2021

Cash dividends on equity shares declared and paid:

Final dividend for the FY. 2020-21: Rs. 2.50 per share
(FY. 2019-20: Rs. 2.00 per share)

Interim dividend for the FY. 2021-22 Rs. 3.00 per share (FY. 2020-21: Nil)

Earnings Per Share

From Continuing operations

Profit attributable to Equity Shareholders (Rs. Million) (A)
From Discontinued operations

Loss attributable to Equity Shareholders (Rs. Million) (B)
From Continuing and Discontinued operations
Profit attributable to Equity Shareholders (Rs. Million) (C)

Weighted average number of Equity Shares outstanding during the year (Nos.) — (D)
Add : Effect of Potential Dilutive Shares (being Stock options) (Nos.)

Weighted average shares outstanding considered for determining Diluted Earnings per
Share (Nos.) - (E)

Nominal Value of Equity Shares (Rs.)

From Continuing operations

Basic Earnings per Share (Rs.) (A/D)

Diluted Earnings per Share (Rs.) (A/E)

From Discontinued operations

Basic loss per Share (Rs.) (B/D)

Diluted loss per Share (Rs.) (B/E)

From Continuing and Discontinued operations
Basic Earnings per Share (Rs.) (C/D)

Diluted Earnings per Share (Rs.) (C/E)
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333.17 283.33

401.22 -

734.39 283.33
Year ended

March 31, 2022

March 31, 2021

1,462.09
(38.92)
1,423.17
134,430,448

3,209,571
137,640,019

2

10.88
10.63

(0.29)
(0.29)

10.59
10.34

567.14
(31.03)
536.11

141,777,217

1,834,146
143,611,363

2

4.00
3.95

(0.22)
(0.22)

3.78
3.73
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16
17
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(Amount in Rs. Millions, unless otherwise stated)
Related Party Transactions :
Related party relationship where control exists:
Subsidiaries
NIIT Institute of Finance Banking and Insurance Training Limited
NIIT Learning Systems Limited (Formerly known as Mindchampion Learning Systems Limited, name changed w.e.f
January 18, 2022)
NIIT Yuva Jyoti Limited (Liquidated on February 25, 2022)
NIIT Institute of Process Excellence Limited (Under Voluntary Liquidation w.e.f. February 19, 2020)
NIIT USA Inc, USA
Stackroute Learning Inc, USA (subsidiary of entity at serial no. 5 - incorporated on December 29, 2020)
NIIT Limited, UK
NIIT Malaysia Sdn. Bhd, Malaysia
NIIT West Africa Limited
NIT GC Limited, Mauritius
NIIT (Ireland) Limited
NIIT Learning Solutions (Canada) Limited (subsidiary of entity at serial no. 11)
Eagle international Institute Inc. USA (subsidiary of entity at serial no. 5 till June 30, 2021, merged with NIIT (USA) Inc,
USA w.e.f. July 01, 2021)
Eagle Training Spain, S.L.U (subsidiary of entity at serial no. 13 1ill June 30, 2021, Subsidiary of Entity at Serial no. 5
w.e.f. July 01, 2021)
PT NIIT Indonesia, Indonesia (under liquidation)
NIIT China (Shanghai) Limited, Shanghai (subsidiary of entity at serial no. 10)
NIIT Wuxi Service Outsourcing Training School, China (Deregistered on June 24, 2020) (subsidiary of entity at serial
no. 16)
Wuxi NIIT Information Technology Consulting Limited, China (entity closed on October 30, 2020) (subsidiary of entity at
serial no. 16)
Su Zhou NIIT Information Technology Consulting Limited, China (subsidiary of entity at serial no. 18, ceases to exist as
step-down subsidiary of the Company w.e.f. October 30, 2020)
Changzhou NIIT Information Technology Consulting Limited (subsidiary of entity at serial no. 18, ceases to exist as step-
down subsidiary of the Company subsidiary w.e.f. October 30, 2020)
Chengmai NIIT Information Technology Company Limited, China (Under process of closing) (subsidiary of entity at
serial no. 16)
Chongging An Dao Education Consulting Limited, China (subsidiary of entity at serial no. 16)
Chongging NIIT Education Consulting Limited, China (Closed on January 20, 2021) (subsidiary of entity at serial no. 16)
NingXia NIIT Education Technology Company Limited, China (subsidiary of entity at serial no. 16)
Guizhou NIIT information technology consulting Co., Limited, China (subsidiary of entity at serial no. 16)
NIIT (Guizhou) Education Technology Co., Limited, China (subsidiary of entity at serial no. 16)
RPS Consulting Private Limited (w.e.f. October 01, 2021)

Other related parties with whom the Company has transacted:

Key Management Personnel

Mr. Rajendra S Pawar (Chairman)

Mr. Vijay K Thadani (Vice-Chairman & Managing Director)

Mr. P Rajendran (Joint Managing Director)

Mr. Sapnesh Kumar Lalla (Executive Director & Chief Executive Officer w.e.f. August 05, 2021)
Mr. Anand Sudarshan (Independent Director)

Mr. Ashish Kashyap (Independent Director- resigned w.e.f. August 30, 2021)
Ms. Geeta Mathur (Independent Director)

Mr. Ravinder Singh (Independent Director)

Ms. Sangita Singh (Independent Director w.e.f. June 05, 2021)

Ms. Avani Vishal Davda (Independent Director w.e.f. June 05, 2021)

Mr. Udai Singh Pawar (Non executive Director w.e.f. August 05, 2021)

Ms. Leher Vijay Thadani (Non executive Director w.e.f. August 05, 2021)
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Mr. Ravindra Babu Garikipati (Independent Director w.e.f. November 11, 2021)
Mr. Amit Roy (Chief Financial Officer -Till June 04, 2020)

Mr. Sanjay Mal (Chief Financial Officer-w.e.f. June 05, 2020)

Mr. Deepak Bansal (Company secretary)

Relatives of Key Management Personnel

Ms. Renuka Thadani (Wife of Vijay K Thadani)

Parties in which the Key Management Personnel of the Company are deemed to be interested
NIIT Institute of Information Technology

NIIT University

Naya Bazaar Novelties Private Limited

NIIT Foundation

NIIT Network Services Limited

Contid..

Key management personnel compensation Year ended

March 31,2022  March 31, 2021
Short-term employee benefits* 130.76 30.16
Post-employment benefits 5.55 1.43
Commission, Sitting fees, Remuneration and Other reimbursements paid to 28.91 15.32
Non Executive & Independent Directors ) )
Total compensation 165.22 46.91

*Excludes value of employee stock options.

Terms and conditions

Transactions relating to dividends, subscriptions for new equity shares were on the same terms and conditions that

applied to other shareholders.

Transactions with related parties during the year were based on terms that would be available to third parties. All other

transactions were made in ordinary course of business and at arm'’s length price.
ordinary course of business and at arm’s length price.
All outstanding balances are unsecured and are repayable in cash.

Details of significant transactions and balances with related parties :

Parties in which
Relatives  Key Management

Key of Key Personnel of the
Nature of Transactions Subsidiaries Management Total
P Management  Company are
ersonnel
Personnel deemed to be
interested

Purchase of Goods - - - 0.14 0.14
(0.14) ; ; (0.27) (0.41)
Purchase of Property, Plant and equipment 0.40 0.40
0.72) (0.72)
Sale of Services 2,210.46 2,210.46
(2,124.80) . . (2,124.80)
Purchase of Services-Professional Technical & 374.04 - 0.98 375.02
Outsourcing expenses and others (510.42) } (0.98) (511.40)
Recovery from subsidiaries for Corporate and 298.43 - 298.43
Management Support Services (243.63) (243.63)
Recovery of share based payments from 68.47 68.47
(17.90) (17.90)
Recovery of other expenses from 7.12 - - 2.07 92.19
(13.59) - - (1.94) (15.53)
Recovery of other expenses from (under the head 8.63 - - 0.29 8.92
other income) (5.46) : : (0.75) (6.21)
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Parties in which

Relatives ~ Key Management
Key of Key Personnel of the
Nature of Transactions Subsidiaries Management M Total
P | anagement  Company are
ersonne
Personnel deemed to be
interested
Recovery of Professional Technical & Outsourcing 36.13 - 36.13
expenses by (14.92) - (14.92)
Recovery of Employee Benefits expenses by - - - -
(1.08) - - (1.08)
Recovery of other expenses by 0.64 0.19 - 1.83 2.66
(1.40) (0.12) (7.00) (8.52)
Royalty paid 24.19 - 24.19
(10.09) - (10.09)
Interest Income - -
(17.72) (17.72)
Dividend Income 743.64 - 743.64
Corporate Guarantee Charges (included in Other 3.60 3.60
Non-Operating Income) (1.84) (1.84)
Expenditure towards Corporate Social Responsibility 5.70 5.70
(CSR) activities (3.10) (3.10)
Donation paid - -
(10.00) (10.00)
Investment made -
(811.94) (811.94)
Provision for impairment of Investments -
(682.53) (682.53)
Reversal of provision for impairment of Loan to - -
Subsidiary (300.00) (300.00)
Loans Given - -
(50.00) (50.00)
Loans Given Received Back - -
(350.00) (350.00)
Previous year figures of March 31, 2021 are given in parenthesis.
Refer notes 31 and 32 for Guarantees, collaterals and commitments.
Outstanding Balances :
Parties in which Key
Key Management Personnel of the
Particulars Subsidiaries Management Total
Company are deemed to be
Personnel .
interested
Receivables
March 31, 2022 631.83 0.26 0.71 632.80
March 31, 2021 (586.83) (0.48) (0.88) (588.19)
Payables
March 31, 2022 194.88 11.37 0.33 206.58
March 31, 2021 (241.18) (8.45) (0.31) (249.94)

Refer notes 31 and 32 for Guarantees, collaterals and commitments as at the year end.
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NIIT Learning Systems Limited

36 Segment Information

The Company is engaged in providing Education & Training Services in a single segment. Based on “Management
Approach”, as defined in Ind AS 108 — Operating Segments, the Chief Operating Decision Maker (CODM) evaluates the
performance and allocates resources based on the analysis of performance of the Company as a whole. lis operations
are, therefore, considered to constitute a single segment in the context of Ind AS 108 — Operating Segments.

As per Ind AS 108 - Operating Segments, where the financial report contains both the consolidated financial statements
of a parent as well as the parent’s separate financial statements, segment information is required only in the consolidated
financial statements, Accordingly, no segment information is disclosed in these standalone financial statements of the
Company.

37 Discontinued operations

During the year 2019-20, in line with its stated long term strategy of reducing exposure to low margin, capital infensive
government business, the Company had decided not to pursue new skills contracts and decided to discontinue operations
post completion of continuing commitments. These contracts were transferred from its wholly owned subsidiary NIIT Yuva
Jyoti Limited (Liquidated on February 25, 2022) through an agreement.

In pursuance of applicable accounting standard (IND AS - 105), the net results (i.e. revenue minus expenses) of such
operations are disclosed separately as loss from ‘Discontinued Operations’.

Net results of Discontinued Operations :

icul Year ended
Particulars March 31, 2022 March 31, 2021
Revenue 0.39 1.08
Other Income 1.1 0.77
Expenses (51.60) (32.88)
Loss before tax from discontinued operations (50.10) (31.03)
Tox Expenses* (11.18) -
Loss after tax from discontinued operations (38.92) (31.03)
*Includes deferred tax credit amounting to Rs. 10.89 Million.
Cash flow from Discontinued Operations
Particulars Year ended
March 31, 2022 | March 31, 2021
Net Cash flow used in operating activities (5.49) (17.87)
Net Cash flow generated from investing activities 0.42 2.84
Net Cash flow used in financing activities - (0.34)

38 Additional Regulatory Information

i) There are no immovable properties included in Property Plant and Equipment, whose title deeds are not held in the
name of the Company.

i)  The Company has not revalued its Property, Plant and Equipment (including Right of use assets) and intangible assets
during the year ended March 31, 2022.

i)  The Company does not have any Benami property, where any proceeding has been initiated or pending against the
Company for holding any Benami property under the Benami Transactions (Prohibition) Act, 1988 and rules made
thereunder.

iv)  The Company has not been declared wilful defaulter by any bank or financial institution or government or any
government authority, as per the available information.

v)  Relationship with Struck off Companies:

Nature of Relationship with

Balance Balance

Name of the struck off company

transactions
with struck off

outstanding as on
March 31, 2022

outstanding as on
March 31, 2021

the struck off
company, if any,

company to be disclosed
P2RL Institute Of Computer Studies Private Trade Receivable 1.17 None
Limited
Shriiram Infocons Private Limited Trade Receivable 1.20 None
Shreya Automobile Services Private Limited Trade Receivable 1.05 None
Ajay IT Solutions Private Limited Trade Receivable 1.58 None
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Name of the struck off company

Nature of
transactions
with struck off
company

Balance
outstanding as on
March 31, 2022

Balance
outstanding as on
March 31, 2021

Relationship with
the struck off
company, if any,
to be disclosed

Dolce Data Systems Private Limited, Coral
Inforech Private Limited, Prasad Software Private
Limited, Ask Infotech Private Limited, Couto Data
Systems Private Limited, Sri Sai Prabhu Computer
Education Private Limited, Study Web Computers
Private Limited, Anudeep Infotech Private Limited,
Ramana Systems Private Limited, Rifson Infotech
Private Limited, Surbhi Computers Private Limited,
Edutech Centre Private Limited, Venkata Bayamma
Infotech  Private Limited, Unique Computech
Private Limited, U D Info Education Centre Private
Limited, O.S. Business Solutions Private Limited,
Singrauli Infotech Private Limited, Crux Career Labs
Private Limited, Saraswati Vidya Private Limited,
Sudharsanam T Academy Private Limited, Bss
Software Services Private Limited, JMG Computer
Education Private Limited, Intuitive IT Labs Private
Limited, Noble Career Solutions Private Limited,
Jayamatha Technological Centre Private Limited,
Divinity Infotech Private Limited, Culverin Infotech
Solutions Private limited, Suhas Computers Private
Limited, Vaishnavi Techno Solutions Private limited,
Suvipr Infotech Privatelimited, Bytestream Infotech
Private Limited, Anchor Education Private Limited,
Jeen Career Solution Private Limited, Shambhvi
Education Private Limited, Glenmoor Technologies
Private Limited, Vishalakshi Education Systems
Private Limited, Kokom Info Private Limited,
Pinnacle New Era Education Privatelimited,
Wakode Technologies Private Limited, White
Orchid IT Solutions Private Limited, Bran Eduvision
Private Limited, Saq Institute Private Limited, PRS
Techno Solutions  Private Limited, Cognistyx
Business Solutions Private limited, PH Informatics
Private Limited, ABR Infotech Private Limited, E2E
Educomp Private Limited, 2S Systems Learning
Private Limited, Ayurda Arjit Multiservices Private
Limited, Tirumala Tanaya Soft Solutions Private
Limited, U D Info education Centre Private Limited,
Snowflakes Educations Private Limited, Netspyder
Networks Private Limited, Academic Campus
Connections Private Limited, B Basaveshwara [T
Solutions Private Limited

Trade Receivable

10.35*

None

S One Technologies Private Limited

Trade Payable

None

Dhan Sree Computers Private Limited

Trade Payable

None

Softline Informatics Private Limited, Sathya Sudha
Computers Private Limited, Insoft Technologies
Private Limited, Joshison's Computers Private
Limited, Sri Veerabhadra Infotech Private Limited,
Vegi's Computers Private Limited, Rhino Infotech
Private Limited, Assam Computer Services Private
Limited, Cognistyx Business Solutions Private,
Hariharan Technologies Private Limited, Tatwamasi
Infotech Bijapur Private Limited

Trade Payable

(2.81)*

(2.89)*

None

*Individual Companies with balance less than Rs. 1 Million.

The Company does not have any transaction which is not recorded in the books of accounts that has been surrendered or disclosed as
income during the year in the tax assessments under the Income Tax Act, 1961.
The Company has not traded or invested in cryptocurrency transactions during the financial year and there is no balance as at year

end.
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ix)

(Amount in Rs. Millions, unless otherwise stated)
The Board of Directors of the Company, in its meeting held on January 28, 2022 has approved a Composite Scheme of Arrangement
under section 230 to 232 and other applicable provisions of the Companies Act 2013 between NIIT Limited (Transferor Company) and
NIIT Learning Systems Limited (Formerly known as Mindchampion Learning Systems Limited) (Transferee Company) a wholly owned
subsidiary of the Company and their respective shareholders and creditors ("Scheme”). The Scheme inter-alia provides for, (i) Transfer
and Vesting of CLG Business Undertaking by the Transferor Company to Transferee Company, (i) Reduction and cancellation of Share
Capital of Transferee Company held by Transferor Company, {iii) Issuance and allotment of shares by the Transferee Company to the
shareholders of Transferor Company in consideration of transfer of CLG Business undertaking.

The Appointed Date for the Scheme is April 1, 2022 or such other date as directed by the Hon’ble Chandigarh Bench of the National
Company Law Tribunal ("NCLT”). The Scheme is subject to receipt of regulatory and other approvals inter-alia approval from BSE Limited,
National Stock Exchange of India Limited, SEBI, shareholders, creditors, NCLT and others, as may be applicable.
Pending regulatory approvals and other compliances, the financial statements of the Company does not have impact of the Scheme.
Expenses related to the Scheme have been recognised as an exceptional item in the statement of Profit and loss.

These financial statements include revenue from operations of CLG Business Undertaking of Rs. 3,193.91 Million for the year ended
March 31, 2022.

x)  The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (Intermediaries)
with the understanding that the Intermediary shall:

(a)  Directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company
(Ultimate Beneficiaries) or
(b)  Provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries

xi)  The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding
(whether recorded in writing or otherwise) that the Company shall:

(a)  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
(b)  Provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries

xii)  The Company has been sanctioned working capital limits in excess of Rs. 50 Million in aggregate from banks during the year on the basis
of security of current assets of the Company. The quarterly returns / statements filed by the Company with such banks are in agreement
with the books of accounts of the Company.

39 The Code on Social Security, 2020 (‘Code’) relating to employee benefits during employment and post-employment benefits received
Presidential assent in September 2020. However, the date on which the Code will come into effect has not been notified. The Company
will assess the impact of the Code when it comes into effect and will record any related impact in the period when the Code becomes
effective.

40  Previous year/ period figures have been regrouped / reclassified to conform the current period classification.

Signatures to Notes 1 “to * 40 * above of these Financial Statements.
For S.R.Batliboi & Associates LLP For and on behalf of the Board of Directors of NIIT Limited

Chartered Accountants
Firm Registration No.: 101049W/E300004

Sanjay Bachchani Rajendra S Pawar Vijay K Thadani
Partner Chairman Vice-Chairman & Managing Director
Membership No. 400419 DIN - 00042516 DIN - 00042527
Sapnesh Kumar Lalla Sanjay Mal Deepak Bansal
Executive Director & Chief Financial Officer Company Secretary
Place: Gurugram Chief Executive Officer
Date : May 24, 2022 DIN - 06808242
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INDEPENDENT AUDITOR’S REPORT

To the Members of NIIT Limited

Report on the Audit of the Consolidated Financial Statements

Opinion

We have audited the accompanying consolidated financial statements of NIIT Limited (hereinafter referred to as “the Holding
Company”), its subsidiaries (the Holding Company and its subsidiaries together referred to as “the Group”) comprising of
the consolidated Balance sheet as at March 31 2022, the consolidated Statement of Profit and Loss, including the Other
Comprehensive Income, the consolidated Cash Flow Statement and the consolidated Statement of Changes in Equity for the

year then ended, and notes to the consolidated financial statements, including a summary of significant accounting policies
and other explanatory information (hereinafter referred to as “the consolidated financial statements”).

In our opinion and to the best of our information and according to the explanations given to us and based on the consideration
of reports of other auditors on separate financial statements and on the other financial information of the subsidiaries, the
aforesaid consolidated financial statements give the information required by the Companies 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 India, of the consolidated state of affairs of the Group, as at March 31, 2022, their consolidated profit including other
comprehensive income, their consolidated cash flows and the consolidated statement of changes in equity for the year ended
on that date.

Basis for Opinion

We conducted our audit of the consolidated financial statements in accordance with the Standards on Auditing (SAs), as
specified under section 143(10) of the Act. Our responsibilities under those Standards are further described in the ‘Auditor’s
Responsibilities for the Audit of the Consolidated Financial Statements’ section of our report. We are independent of the
Group in accordance with the ‘Code of Ethics’ issued by the Institute of Chartered Accountants of India 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 fulfilled our other ethical responsibilities in accordance with these requirements and the Code of
Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the consolidated financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
consolidated financial statements for the financial year ended March 31, 2022. These matters were addressed in the context
of our audit of the consolidated financial statements as a whole, and in forming our opinion thereon, and we do not provide a
separate opinion on these matters. For each matter below, our description of how our audit addressed the matter is provided
in that context.

We have determined the matters described below to be the key audit matters to be communicated in our report. We have
fulfilled the responsibilities described in the Auditor’s responsibilities for the audit of the consolidated financial statements
section of our report, including in relation to these matters. Accordingly, our audit included the performance of procedures
designed to respond fo our assessment of the risks of material misstatement of the consolidated financial statements. The
results of audit procedures performed by us and by other auditors of components not audited by us, as reported by them in
their audit reports furnished to us by the management, including those procedures performed to address the matters below,
provide the basis for our audit opinion on the accompanying consolidated financial statements.
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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 to the summary of
significant accounting policies in point 2(e), (1) (iii) and (n) and the disclosure in note 7 (i), 7 (i) and 16 of the consolidated

financial statements)

The Company derives a significant portion of its revenue
from long-term and fixed-price projects. Estimation of effort
is a critical estimate to determine revenues for fixed-price
contracts. This estimate has a high inherent uncertainty as
it requires consideration of the progress of the contract,
efforts incurred fill date, and efforts required to complete
the remaining contract performance obligations. Some of
the contracts have complex terms and conditions requiring
management analysis, judgement and application of
guidance for appropriate recognition of revenue and the
corresponding balances of accounts receivables, unbilled
revenues and deferred revenues.

In consideration of certain key judgements and principles
used for the recognition of revenue, we have identified this
matter to be a key audit matter.

Further, the Company has a significant amount of trade
receivables and unbilled revenue of Rs 2,876.69 Mn
in the balance sheet. The Company has determined
the allowance for the expected credit losses based on
historical loss experience adjusted to reflect current and
estimated future economic conditions. We focused on this
risk as the balances are material and there are significant
judgments involved in assessing the recoverability of
trade receivables and unbilled revenue for calculating the
expected credit losses.

Our audit procedures included the following:

We have performed a walkthrough and obtained an
understanding of the process and tested the operating
effectiveness of key controls associated with the revenue
recognition and accounts receivable process.

We made enquiries to management and analysed contracts on
sample basis to evaluate revenue recognition in accordance
with the terms and conditions of the contract. We have:

Assessed the Company’s accounting policies relating to
revenue recognition;

Checked the revenue recognition from fixed price contracts
by reading the supporting documents including inspection
of contracts/statement of work/purchase orders from
customers and documents evidencing delivery, on a test
check basis;

Checked, pre and post year-end, sample of revenue
recognized, with the supporting documents;

Circulated the confirmations for outstanding trade
receivables on a sample basis on year-end, and performed
alternate procedures for the confirmations not received;

We have obtained calculation of estimated efforts budgeted
by management and performed a comparative analysis to
the actual efforts;

Tested the ageing of trade receivables for a sample of
invoices;

Checked the subsequent collection made from the trade
receivables and subsequent billing for unbilled revenue
and inquired of management for the reasons of any
long outstanding amounts and correspondences with the
customers;

Checked the calculation of expected credit loss model,
based upon the past trend and forward-looking scenarios
and ensured that recognition of the calculation of expected
credit loss is in accordance with the provision of Ind AS

109;

Tested the journal entries impacting revenue, using
data extracted from the accounting system, made in the
preparation of the consolidated financial statements;

Checked the adequacy of disclosure given in the
consolidated financial statement for compliance with the

Accounting Standards.
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Key audit matters

| How our audit addressed the key audit matters

Impairment of intangible assets and goodwill (refer to the summary of significant accounting policies in points 2 (s), (1)
and the disclosure in note 5 of the consolidated financial statements)

Annually, the management assesses the impairment of
internally generated intangible assets for each cash-
generating Unit (CGU) and goodwill for an impairment
fest.

As at the reporting date, the Company has internally
generated intangible assets  (including intangible
assets under development) for which management has
evaluated future economic benefits in accordance with
Indian Accounting Standard (‘Ind AS’) 36, “Impairment of
Assets”.

In consideration of the judgments required in particular
with reference to the forecast of CGU cash flows and the
assumptions used in estimating the value-in-use of these
intangible assets and goodwill, we have identified this
matter to be a key audit matter.

Ou
We

r audit procedures included the following:
assessed the key information used in determining the

valuation including the weighted average cost of capital, cash
flow forecasts and the implicit growth. We have:

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

Inspected and assessed with the help of our valuation
specialists, management’s most recent forecasts and the
underlying assumptions/calculations having considered
information on capacity, and expected growth rates from
recent industry sources;

Assessed historical accuracy of management’s budgets and
forecasts by comparing them to actual performance;

Assessed the recoverable value headroom by performing
sensitivity testing of key assumptions used;

Tested the arithmetical accuracy of the models;

Checked the disclosure given in the consolidated financial
statement for compliance with the Accounting standards;

Obtained management’s most recent financial results
forecasts and liquidity analysis underlying their impairment
assessment and tested the infegrity of the forecasts,
including mathematical accuracy;

Assessed potential changes in key drivers with management

in order to evaluate whether the inputs and assumptions
used in the cash flow forecasts were suitable.

disclosure in note 8 (i) of the consolidated financial statem

ents)

Recoverability of deferred tax assets (refer to the summary of significant accounting policies in point 2 (i) and the

The Company has recognized deferred tax assets of
Rs. 308.18 Mn on timing differences. There is inherent
uncertainty involved in forecasting future taxable profits,
which defermines the extent to which deferred tax assets
are recognized.

The analysis of the recoverability of such deferred tax
assets has been identified as a key audit matter because
the assessment process involves judgement regarding the
future profitability and the likelihood of the realization of
these assets, in particular, whether there will be taxable
profits in future periods that support the recognition of
these assefs.

There is an inherent uncertainty involved in forecasting
future taxable profits, which determines the extent to which
deferred tax assets are recognized. We have identified this
matter to be a key audit matter.

Ou

r audit procedures included the following:

Checked management’s calculation of the Deferred tax
assets and the key assumptions used;

Evaluated the design and implementation of key controls
relating to the calculation of deferred tax asset;

Checked the basis for estimating projected future profits
and evaluated the assumptions used by management in
these profit forecasts;

Tested the tax adjustments, with the support from tax
specialists, which are taken info account to estimate
taxable income, applicable tax legislation and the decisions
concerning the possibilities of using applicable tax benefits
with respect to the group entities;

Performed sensitivity analysis on projections used for
determining future taxable income to understand and
challenge the key assumptions used by management;
Tested the arithmetical accuracy of the deferred tax
calculation;

Checked the disclosure given in the consolidated financial
statement for compliance with the Accounting Standards.
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Key audit matters How our audit addressed the key audit matters

Business combination (refer to the summary of significant accounting policies in point 2 (k) and the disclosure in note 39
of the consolidated financial statements)

During the year, the Group made a strategic investment | With respect to the accounting for the acquisition:

in RPS Consulting Private Limited on October 01, 2021. ® Read the share purchase agreement with the shareholders
70% stake of the Investee Company was purchased on of RPS Consulting Private Limited for obtaining an
October 01, 2021, and accordingly obtained control. The understanding of the acquisition and to evaluate the
Group has determined October 01, 2021, as the date of financial statement impact;

acquisition of control.

Th s and liabilif ired ised at fair | ® Evaluate whether the accounting treatment is in accordance
e assets and liabilities acquired were recognised at fair with Ind AS 103 and Ind AS 32,

value at the date of acquisition. Goodwill was recognised
as the remaining portion of the purchase price that was | ® Involved internal valuation specialist to assess the
not allocated to the acquired assets and liabilities as part appropriateness of the methodology applied by the
of the purchased price allocation. management to determine the fair valuation of assets and
liabilities acquired. Key assumptions and methodologies
used by the management specialist were evaluated like
discount rates, growth rates including terminal growth,
projected cash flows in line with past trends and useful
lives assigned for identified assets with reference to our
own independent expectations, which were based on our
industry knowledge and experience and have tested the
valuation for mathematical accuracy;

To determine fair value of individual assets acquired,
including Customer relationships, trainer database and
brand involves complex valuation models and assumptions
used. This measurement was dependent on estimates of
future cash flow as well as cost of capital applied which
involves significant judgement.

Further as per share purchase agreement, the Group will
be acquiring the remaining stake over the period which
involves uncertainty in the valuation of future liability. ® |n addition, we assessed whether the disclosures in the
notes to the consolidated financial statements are in line

In thi text to th lyi lexity of th
n this context and due fo the underlying complexity of the with the requirement of Ind AS 103 and Ind AS 32.

valuation models, there is a risk that the fair values have
not been determined appropriately.

Other Information

The Holding Company’s Board of Directors is responsible for the other information. The other information comprises the
information included in the Annual report, but does not include the consolidated financial statements and our auditor’s report
thereon.

Our opinion on the consolidated financial statements does not cover the other information and we do not express any form
of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other information identified
above when it becomes available and, in doing so, consider whether such other information is materially inconsistent with
the consolidated financial statements or our knowledge obtained in the audit or otherwise appears to be materially misstated.

Responsibilities of Management for the Consolidated Financial Statements

The Holding Company’s Board of Directors is responsible for the preparation and presentation of these consolidated
financial statements in terms of the requirements of the Act that give a true and fair view of the consolidated financial position,
consolidated financial performance including other comprehensive income, consolidated cash flows and consolidated
statement of changes in equity of the Group in accordance with the accounting principles generally accepted in 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. The respective Board of Directors of the companies included in the
Group are responsible for maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding of the assets of the Group and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgements and estimates that are reasonable and prudent; and the
design, implementation and maintenance of adequate internal financial controls, that were operating effectively for ensuring
the accuracy and completeness of the accounting records, relevant to the preparation and presentation of the consolidated
financial statements that give a true and fair view and are free from material misstatement, whether due to fraud or error,
which have been used for the purpose of preparation of the consolidated financial statements by the Directors of the Holding
Company, as aforesaid.

In preparing the consolidated financial statements, the respective Board of Directors of the companies included in the Group
are responsible for assessing the ability of the Group to continue as a going concern, disclosing, as applicable, matters
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related to going concern and using the going concern basis of accounting unless management either intends to liquidate the
Group or to cease operations, or has no realistic alternative but to do so.

Those respective Board of Directors of the companies included in the Group are also responsible for overseeing the financial
reporting process of the Group.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our 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
if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these consolidated financial statements.

As part of an audit in accordance with SAs, we exercise professional judgement and maintain professional skepticism
throughout the audit. We also:

e Identify and assess the risks of material misstatement of the consolidated financial statements, whether 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 opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations,
or the override of internal control.

¢ Obtain an understanding of internal control relevant o the audit in order to design audit procedures that are appropriate
in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for expressing our opinion on whether
the Holding Company has adequate internal financial controls with reference to financial statements in place and the
operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by management.

¢ Conclude 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 ability of the Group to continue as a going concern. If we conclude that a material uncertainty exists, we
are required to draw aftention in our auditor’s report to the related disclosures in the consolidated financial statements
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained
up to the date of our auditor’s report. However, future events or conditions may cause the Group to cease to continue
as a going concern.

. Evaluate the overall presentation, structure and content of the consolidated financial statements, including the
disclosures, and whether the consolidated financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

¢ Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities
within the Group of which we are the independent auditors and whose financial information we have audited, to express
an opinion on the consolidated financial statements. We are responsible for the direction, supervision and performance
of the audit of the financial statements of such entities included in the consolidated financial statements of which we
are the independent auditors. For the other entities included in the consolidated financial statements, which have been
audited by other auditors, such other auditors remain responsible for the direction, supervision and performance of the
audits carried out by them. We remain solely responsible for our audit opinion.

We communicate with those charged with governance of the Holding Company and such other entities included in the
consolidated financial statements of which we are the independent auditors regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements
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.

From the matters communicated with those charged with governance, we determine those matters that were of most significance
in the audit of the consolidated financial statements for the financial year ended March 31, 2022 and are therefore the key
audit matters. We describe these matters in our auditor’s report unless law or regulation precludes public disclosure about
the matter or when, in extremely rare circumstances, we determine that a matter should not be communicated in our report
because the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of such
communication.
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Other Matter

(a)

We did not audit the financial statements and other financial information, in respect of 17 subsidiaries, whose financial
statements include total assets of Rs 3,968.76 Million as at March 31, 2022, total revenues of Rs 3,930.16 Million and
net cash inflows of Rs 739.58 Million for the year ended on that date. These financial statements and other financial
information have been audited by other auditors, which financial statements, other financial information and auditor’s
reports have been furnished to us by the management. Our opinion on the consolidated financial statements, in so far
as it relates to the amounts and disclosures included in respect of these subsidiaries, and our report in terms of sub-
sections (3) of Section 143 of the Act, in so far as it relates to the aforesaid subsidiaries is based solely on the reports
of such other auditors.

The accompanying consolidated financial statements include unaudited financial statements and other unaudited
financial information in respect of 2 subsidiaries, whose financial statements and other financial information reflect total
assets of Rs 4.65 Million as at March 31, 2022, and total revenues of Rs Nil Million and net cash outflows of Rs 0.40
Million for the year ended on that date. These unaudited financial statements and other unaudited financial information
have been furnished to us by the management. Our opinion, in so far as it relates amounts and disclosures included in
respect of these subsidiaries, and our report in terms of sub-sections (3) of Section 143 of the Act in so far as it relates
to the aforesaid subsidiaries, is based solely on such unaudited financial statements and other unaudited financial
information. In our opinion and according to the information and explanations are given to us by the Management,
these financial statements and other financial information are not material to the Group.

Our opinion above on the consolidated financial statements, and our report on Other Legal and Regulatory Requirements
below, is not modified in respect of the above matters with respect to our reliance on the work done and the reports of the
other auditors and the financial statements and other financial information certified by the Management.

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 India
in terms of sub-section (11) of section 143 of the Act, based on our audit and on the consideration of report of the other
auditors on separate financial statements and the other financial information of the subsidiary companies incorporated
in India, as noted in the ‘Other Matter’ paragraph we give in the “Annexure 1” a statement on the matters specified in
paragraph 3 (xxi) of the Order.

As required by Section 143(3) of the Act, based on our audit and on the consideration of report of the other auditors
on separate financial statements and the other financial information of subsidiaries, as noted in the ‘other matter’
paragraph we report, to the extent applicable, that:

(a)  We/the other auditors whose report we have relied upon have sought and obtained all the information and
explanations which to the best of our knowledge and belief were necessary for the purposes of our audit of the
aforesaid consolidated financial statements;

(b) Inouropinion, proper books of account as required by law relating to the preparation of the aforesaid consolidation
of the financial statements have been kept so far as it appears from our examination of those books and reports of
the other auditors;

(c) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss including the Statement of Other
Comprehensive Income, the Consolidated Cash Flow Statement and Consolidated Statement of Changes in Equity
dealt with by this Report are in agreement with the books of account maintained for the purpose of preparation of
the consolidated financial statements;

(d) In our opinion, the aforesaid consolidated financial statements comply with the Accounting Standards specified
under Section 133 of the Act, read with Companies (Indian Accounting Standards) Rules, 2015, as amended;

(e) On the basis of the written representations received from the directors of the Holding Company as on March 31,
2022 taken on record by the Board of Directors of the Holding Company and the reports of the statutory auditors
who are appointed under Section 139 of the Act, of its subsidiary companies, none of the directors of the Group’s
companies, incorporated in India, is disqualified as on March 31, 2022 from being appointed as a director in
terms of Section 164 (2) of the Act;

(f)  With respect to the adequacy of the internal financial controls with reference to consolidated financial statements
of the Holding Company and its subsidiary companies, incorporated in India, and the operating effectiveness of
such controls, refer to our separate Report in “Annexure 2” to this report;

(g) In our opinion and based on the consideration of reports of other statutory auditors of the subsidiaries, the
managerial remuneration for the year ended March 31, 2022, has been paid/provided by the Holding Company,
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Place of Signature: Gurugram

its subsidiaries incorporated in India to their directors in accordance with the provisions of section 197 read with
Schedule V to the Act;

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 and based on the consideration of the report of the other auditors on
separate financial statements as also the other financial information of the subsidiaries, as noted in the ‘Other
matter’ paragraph:

V.

The consolidated financial statements disclose the impact of pending litigations on its consolidated financial
position of the Group in its consolidated financial statements — Refer Note 29 to the consolidated financial
statements;

The Group did not have any material foreseeable losses in long-term contracts including derivative contracts
during the year ended March 31, 2022;

There has been no delay in transferring amounts, required to be transferred, to the Investor Education and
Protection Fund by the Holding Company, its subsidiaries, incorporated in India during the year ended
March 31, 2022.

a)

The respective managements of the Holding Company and its subsidiaries which are companies
incorporated in India whose financial statements have been audited under the Act have represented to
us and the other auditors of such subsidiaries respectively that, to the best of its knowledge and belief,
other than as disclosed in the note 41 (ix) to the consolidated financial statements, 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 Holding Company or any of such subsidiaries to or in any other persons or
entities, 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 respective Holding Company or any
of such subsidiaries (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of
the Ultimate Beneficiaries;

The respective managements of the Holding Company and its subsidiaries which are companies
incorporated in India whose financial statements have been audited under the Act have represented to
us and the other auditors of such subsidiaries respectively that, to the best of its knowledge and belief,
other than as disclosed in the note 41 (x) to the consolidated financial statements, no funds (which are
material either individually or in the aggregate) have been received by the respective Holding Company
or any of such subsidiaries from any persons or entities, including foreign entities (“Funding Parties”),
with the understanding, whether recorded in writing or otherwise, that the Holding Company or any of
such subsidiaries 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 Ultimate Beneficiaries; and

Based on the audit procedures that have been considered reasonable and appropriate in the
circumstances performed by us and those performed by the auditors of the subsidiaries which are
companies incorporated in India whose financial statements have been audited under the Act, nothing
has come to our or other auditor’s notice that has caused us or the other auditors to believe that the
representations under sub-clause (a) and (b) contain any material misstatement.

The dividend declared or paid during the year by the Holding Company and subsidiary companies
incorporated in India, is in compliance with section 123 of the Act.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAIl Firm Registration Number: 101049W/E300004

per Sanjay Bachchani
Partner
Membership Number: 400419

Date: May 24, 2022 UDIN: 224004 19AIMVIC9334
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ANNEXURE 1 REFERRED TO IN PARAGRAPH 1 OF THE REPORT ON OTHER LEGAL AND REGULATORY
REQUIREMENTS
Re: NIIT Limited (‘the Group’)

(xxi) Qualifications or adverse remarks by the respective auditors in the Companies (Auditors Report) Order (CARO) reports
of the companies included in the consolidated financial statements are:

Sr. |Name CIN Holding company/ | Clause number of
No subsidiary the CARO report
which is qualified or
is adverse
1 | RPS Consulting Private Limited | U72200KA2006PTC041205 | Subsidiary Company Clause vii(a)

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

per Sanjay Bachchani

Partner
Place of Signature: Gurugram Membership Number: 400419
Date: May 24, 2022 UDIN: 224004 19AIMVIC9334

150



NIIT Learning Systems Limited —_NIIT

ANNEXURE -2 TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE CONSOLIDATED FINANCIAL STATEMENTS
OF NIT LIMTED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act,
2013 (“the Act”)

In conjunction with our audit of the consolidated financial statements of NIIT Limited (hereinafter referred to as the “Holding
Company”) as of and for the year ended March 31, 2022, we have audited the internal financial controls with reference to
consolidated financial statements of the Holding Company and its subsidiaries (the Holding Company and its subsidiaries
together referred to as “the Group”), which are companies incorporated in India, as of that date.

Management’s Responsibility for Internal Financial Controls

The respective Board of Directors of the companies included in the Group, which are companies incorporated in India, are
responsible for establishing and maintaining internal financial controls based on the internal control over financial reporting
criteria established by the Holding Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls over Financial Reporting issued by the Institute of Chartered Accountants of India
(ICA). These responsibilities include the design, implementation and maintenance of adequate internal financial controls that
were operating effectively for ensuring the orderly and efficient conduct of its business, including adherence to the respective
company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information, as required under the
Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Holding Company’s internal financial controls with reference to consolidated
financial statements based on our audit. We conducted our audit in accordance with the Guidance Note on Audit of
Internal Financial Controls over Financial Reporting (the “Guidance Note”) and the Standards on Auditing, specified under
section 143(10) of the Act, to the extent applicable to an audit of internal financial controls, both, issued by ICAI. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls with reference to consolidated financial statements
were established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
with reference to consolidated financial statements and their operating effectiveness. Our audit of internal financial controls
with reference to consolidated financial statements included obtaining an understanding of internal financial controls with
reference to consolidated financial statements, assessing the risk that a material weakness exists, and testing and evaluating
the design and operating effectiveness of internal control based on the assessed risk. The procedures selected depend on
the auditor’s judgement, including the assessment of the risks of material misstatement of the financial statements, whether
due fo fraud or error.

We believe that the audit evidence we have obtained and the audit evidence obtained by the other auditors in terms of their
reports referred to in the Other Matters paragraph below, is sufficient and appropriate to provide a basis for our audit opinion
on the internal financial controls with reference to consolidated financial statements.

Meaning of Internal Financial Controls With Reference to Consolidated Financial Statements

A company’s internal financial control with reference to consolidated financial statements is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. A company’s internal financial control with reference
to consolidated financial statements includes those policies and procedures that (1) pertain to the maintenance of records
that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2)
provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorisations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or 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 Consolidated Financial Statements

Because of the inherent limitations of internal financial controls with reference to consolidated financial statements, 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 consolidated
financial statements to future periods are subject to the risk that the internal financial controls with reference to consolidated
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ANNEXURE -2 TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE IND AS CONSOLIDATED FINANCIAL
STATEMENTS OF NIIT LIMTED (Contd...)

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 Group, which are companies incorporated in India, have maintained in all material respects, adequate
internal financial controls with reference to consolidated financial statements and such internal financial controls with
reference to consolidated financial statements were operating effectively as at March 31, 2022, based on the internal control

over financial reporting criteria established by the Holding Company considering the essential components of internal control
stated in the Guidance Note issued by the ICAI

Other Matters

Our report under Section 143(3)(i) of the Act on the adequacy and operating effectiveness of the internal financial controls
with reference to consolidated financial statements of the Holding Company, in so far as it relates to one subsidiary, which is a
company incorporated in India, is based on the corresponding report of the auditor of such subsidiary, incorporated in India.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAIl Firm Registration Number: 101049W/E300004

per Sanjay Bachchani

Partner
Place of Signature: Gurugram Membership Number: 400419
Date: May 24, 2022 UDIN: 224004 19AIMVIC9334
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CONSOLIDATED BALANCE SHEET

ASSETS
Non-current assets
Property, plant and equipment
Investment property
Goodwill
Other intangible assets
Right-of-use assets
Intangible assets under development
Financial assets
Other financial assets
Deferred tax assets (net)
Income tax assets (net)
Other non-current assets
Total non-current assets
Current assets
Inventories
Financial assets
Investments
Trade receivables
Cash and cash equivalents
Bank balances other than above
Other financial assets
Other current assets
Total current assets
TOTAL ASSETS
EQUITY AND LIABILITIES
EQUITY
Equity share capital
Other equity
Reserves and Surplus
Other Reserves
Equity attributable to owners of NIIT Limited
Non controlling interests
TOTAL EQUITY
LIABILITIES
Non-current liabilities
Financial liabilities
Borrowings
Lease liabilities
Other financial liabilities
Deferred tax liabilities (nef)
Other non-current liabilities
Total non-current liabilities
Current liabilities
Financial liabilities
Borrowings
Lease liabilities
Trade payables
Other financial liabilities
Provisions
Income tax liabilities (net)
Other current liabilities
Total current liabilities
TOTAL LIABILITIES
TOTAL EQUITY AND LIABILITIES

The accompanying notes form an integral part of these consolidated financial statements.

As per our report of even date

__NIT

(Amount in Rs. Millions, unless otherwise stated)

Notes As at
March 31, 2022 March 31, 2021
Restated refer note 38

3 1,471.21 1,448.12
4 0.56 0.56
5 1,179.41 354.50
5 902.41 1,010.40

4(i) 151.87 282.86
5 6111 50.11

7iii) 90.89 19.01
8(i) 308.18 165.21

8(ii) 453.75 486.62
9 61.58 0.25

4,680.97 3,817.64
10 20.60 17.80
7() 7,223.78 8,585.49

7(ii) 1,886.18 1,456.15

7(iv) 3,066.74 1,757.74

7v) 1,281.08 3,232.99

7iii) 2,643.27 2,500.53
9 280.91 153.16

16,402.56 17,703.86

21,083.53 21,521.50

1 267.74 284.70
12

12() 14,460.04 15,760.73

12(ii) 424.96 358.80

15,152.74 16,404.23

35(b) 39.76 33.52

15,192.50 16,437.75

5.3 77.15

107.06 202.58

182.98 0.52

8i) 15.38 12.92

15 0.79 1.17

311.52 294.34

13(i) 85.23 202.50

6ii) 54.66 97.61

13(ii) 1,251.37 911.22

13(iii) 2,069.67 1,753.55
14 418.14 412.79

8(ii) 209.75 154.03
15 1,490.69 1,257.71

5,579.51 4,789.41
5,891.03 5,083.75
21,083.53 21,521.50

For S.R.Batliboi & Associates LLP For and on behalf of the Board of Directors of NIIT Limited

Chartered Accountants
Firm Registration No.: 101049W/E300004

Sanjay Bachchani Rajendra S Pawar
Partner Chairman
Membership No. 400419 DIN - 00042516

Sapnesh Kumar Lalla

Executive Director &
Place: Gurugram Chief Executive Officer

Date : May 24, 2022 DIN - 06808242
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Vice-Chairman & Managing Director
DIN - 00042527

Sanjay Mal Deepak Bansal
Chief Financial Officer Company Secretary
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CONSOLIDATED STATEMENT OF PROFIT AND LOSS

Continuing and Discontinued Operations

INCOME

Revenue from operations

Other Income

Total Income

EXPENSES

Purchase of stock-in-trade

Change in inventories of stock-in-trade

Employee benefit expenses

Professional & technical outsourcing expenses

Finance costs

Depreciation and amortisation expenses

Other expenses

Total Expenses

Profit before exceptional items

Exceptional items

Profit before tax

Tax expense:

- Current tax

- Deferred tax charge/ (credit)

Total tax expense

Profit for the year from continuing operations

Loss after tax for the year from discontinued operations

Profit for the year

Other comprehensive income

ltems that will not be reclassified to profit or loss
a) Remeasurement of the defined benefit obligation
b) Exchange differences on translation of foreign operations
c) Income tax effect
d) Fair value changes on cash flow hedges, net

ltems that will be reclassified to profit or loss
a) Fair value changes on cash flow hedges, net
b) Income tax effect

Other comprehensive income for the year, net of tax
Total comprehensive income for the year

Profit attributable to

Owners of NIIT Limited

Non-controlling interests

Other comprehensive income attributable to:
Owners of NIIT Limited

Total comprehensive income attributable to
Owners of NIIT Limited
Non-controlling interests

Earnings per equity share (Face Value Rs. 2 each) for Continuing Operations:

- Basic
- Diluted

Loss per equity share (Face Value Rs. 2 each) for Discontinued Operations:

- Basic
- Diluted

Earnings per equity share (Face Value Rs. 2 each) for Continuing and Discontinued

Operations:
- Basic
- Diluted

The accompanying notes form an integral part of these consolidated financial statements.

As per our report of even date

For S.R.Batliboi & Associates LLP
Chartered Accountants

Firm Registration No.: 101049W/E300004
Sanjay Bachchani Rajendra S Pawar
Chairman

DIN - 00042516

Partner
Membership No. 400419

Sapnesh Kumar Lalla
Executive Director &

Place: Gurugram
Date : May 24, 2022

Chief Executive Officer
DIN - 06808242
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NIIT

(Amount in Rs. Millions, unless otherwise stated)

Year ended

Notes March 31, 2022 March 31, 2021
Restated refer note 38
16 13,774.81 9,596.78
17 517.11 902.25
14,291.92 10,499.03
134.22 80.62
10 (2.80) 28.58
18 6,908.12 5,420.93
2,319.46 1,502.21
19 20.70 59.79
3,5 & 6(ii) 576.61 594.81
20 1,451.00 953.17
11,407.31 8,640.11
2,884.61 1,858.92
22 (29.30) (54.31)
2,855.31 1,804.61

23
621.35 214.96
(103.76) 121.76
517.59 336.72
2,337.72 1,467.89
37 (39.11) (31.23)
2,298.61 1,436.66
24 (66.92) (46.85)
12(ii) 67.48 (26.74)
16.95 13.24
12(ii) 0.14 3.87
17.65 (56.48)
12(ii) (1.46) 31.70
(1.46) 31.70
16.19 (24.78)
2,314.80 1,411.88
2,261.96 1,430.24
35(b) 36.65 6.42
2,298.61 1,436.66
16.19 (24.78)
16.19 (24.78)
2,278.15 1,405.46
36.65 6.42
2,314.80 1,411.88

32
17.12 10.31
16.72 10.18
(0.29) (0.22)
(0.29) (0.22)
16.83 10.09
16.43 9.96

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

Vijay K Thadani
Vice-Chairman & Managing Director
DIN - 00042527

Sanjay Mal
Chief Financial Officer

Deepak Bansal
Company Secretary
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(Amount in Rs. Millions, unless otherwise stated)

CONSOLIDATED STATEMENT OF CASH FLOWS

Year ended
March 31, 2022 March 31, 2021

A. CASH FLOW FROM OPERATING ACTIVITIES:
Profit/ (Loss) before exceptional items and tax

From Continuing Operations 2,884.61 1,858.92
From Discontinued Operations (50.28) (31.23)
Adjustments to reconcile profit before tax to net cash flows
Depreciation and Amortisation 576.65 595.45
Finance Cost 19.11 57.35
Interest Income (201.69) (374.17)
Rent Concession (1.43) -
Gain on termination of leases (12.00) (4.91)
Unwinding of discount on borrowings and deferred payment liability 1.59 2.51
Profit on sale/ disposal of Property, Plant and Equipment and Intangible assets (net) (0.73) (11.83)
Net gain on Investment carried at fair value through profit and loss (260.15) (468.70)
Allowance/ Write off of Doubtful Debts (net of reversal) (11.91) 28.04
Allowance for Doubtful Advances (net of reversal) 0.82 2.38
Allowance for Unbilled Revenue 43.28 19.87
Allowance for Slow/ Non-moving Inventory/ (Written back) - (nef) (13.54) (27.52)
Liabilities/ Provisions no longer required written back (2.06) (1.11)
Unrealised Foreign Exchange Gain (net) (6.47) (11.55)
Share Based Payments 158.15 40.69
Operating cash flows before working capital changes 3,123.95 1,674.19
Working Capital Adjustments
Increase/ (Decrease) in Trade Payables 162.00 (135.68)
Increase/(Decrease) in Other Non Current Financial Liabilities 21.95 (0.35)
Decrease in Other Non Current Liabilities (0.38) (1.64)
Increase in Other Current Liabilities 215.19 618.78
(Decrease)/ Increase in Other Current Financial Liabilities (89.75) 462.21
(Decrease)/ Increase in Short-Term Provisions (75.62) 46.32
Increase in Current Trade Receivables (230.65) (12.92)
Decrease in Non Current Trade Receivables - 0.97
Decrease in Inventories 12.74 41.15
Increase in Other Non Current Assets (2.29) (2.49)
(Increase)/ Decrease in Other Current Assets (98.74) 133.55
Decrease/ (Increase) in Other Current Financial Assets 315.60 (495.96)
Decrease in Other Non Current Financial Assets 4.71 42.57
Net cash flow generated from operations before tax 3,358.71 2,370.70
Direct Tox- (paid including TDS)/ refund received (net) (480.60) 28.99
Net Cash flow generated from Operating activities before Exceptional Items 2,878.11 2,399.69
Exceptional ltems (Other than those disclosed in movement in working capital) - (41.37)
Net Cash flow generated from operating activities (A) 2,878.11 2,358.32
B. CASH FLOW FROM INVESTING ACTIVITIES:
Purchase of Property, Plant and Equipment (including Capital Work-in-progress, (263.99) (302.86)
internally developed intangibles and Capital Advances)
Proceeds from sale of property, plant and equipment 4.88 16.21
Encashment/ Placement of Fixed Deposits from/with Banks (Net) 1,386.58 (829.93)
Encashment of Deposits from other Financial Institution (Net) 773.78 476.22
Proceeds from sale of mutual funds 5,077.47 2,264.72
Purchase of mutual funds (4,229.39) (2,418.48)
Payment towards acquisition of businesses (791.52) (38.22)
Expenses in relation to acquisition of business (8.21) -
Expenses in relation to scheme of arrangement (5.33) -
Interest received 327.77 431.69
Net Cash flows generated from / (used in) Investing activities (B) 2,272.04 (400.65)
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CONSOLIDATED STATEMENT OF CASH FLOWS

C. CASH FLOW FROM FINANCING ACTIVITIES:
Issue of shares under Employee stock option scheme
Purchase of shares under buyback scheme
Tax on buyback
Expenses in relation to buyback
Payment of lease liabilities
Repayment of long term borrowings
Proceeds from long term borrowings
Repayment of short term borrowings (net)
Repayment of Notes Payable
Interest paid
Purchase/ Settlement of shares from non controlling interests

Dividend paid to equity share holders of the Holding Company

Net Cash flow used in Financing activities (C)
Net Increase in cash & cash equivalents (A) + (B) + (C)
Adjustment on account of Foreign Exchange Fluctuations

Cash and Cash equivalents as at the beginning of the year (Note 1)

Cash and cash equivalents as at the end of the year

__NIT

Contd...
(Amount in Rs. Millions, unless otherwise stated)
Year ended

March 31, 2022

March 31, 2021

Notes: Reconciliation of cash and cash equivalents as per the cash flow statement
1) Composition of Cash and cash equivalents included in the statement of cash flows

comprise of the following balance sheet amounts:

Cash and cash equivalents as per the balance sheet [Refer note 7(iv)]

Add: Dividend accounts [Refer note 7(v)]
Cash and cash equivalents as at the end of the year
2) Figures in parenthesis indicate cash outflow.

108.51 50.44
(2,370.00) -
(552.12) ;
(15.12) (16.57)
(106.50) (153.82)
(185.75) (278.97)

- 53.39

. (301.47)

- (20.34)

(5.57) (31.97)

- (0.22)

(734.82) (279.47)
(3,861.37) (979.00)
1,288.78 978.67
19.79 (97.78)
1,768.60 887.71
3,077.17 1,768.60
3,066.74 1757.74
10.43 10.86
3077.17 1768.60

3) The Consolidated Statement of Cash Flows has been prepared using the indirect method as set out in Ind-AS 7.

The accompanying notes form an integral part of these consolidated financial statements.

As per our report of even date

For S.R.Batliboi & Associates LLP
Chartered Accountants

Firm Registration No.: 101049W/E300004
Sanjay Bachchani Rajendra S Pawar
Chairman

DIN - 00042516

Partner
Membership No. 400419

Sapnesh Kumar Lalla

Executive Director &
Chief Executive Officer
DIN - 06808242

Place: Gurugram
Date : May 24, 2022
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For and on behalf of the Board of Directors of NIIT Limited

Vijay K Thadani
Vice-Chairman & Managing Director
DIN - 00042527

Sanjay Mal
Chief Financial Officer

Deepak Bansal
Company Secretary
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Notes to the Consolidated Financial Statements for the year ended March 31, 2022

1

a)

(i)

(i)

b)

Corporate Information

NIIT Limited (‘the Company’) is a talent development Company which was set up in 1981. NIIT (‘the Company’)
currently offers learning and knowledge solutions across the globe to individuals, enterprises and various institutions.
The Company is a public lised Company and is listed on Bombay Stock Exchange (BSE) and the National Stock
Exchange (NSE). The current registered place of business of the Company is : Plot No. 85, Sector - 32, Institutional Area,
Gurugram - 122001 (Haryana) India.

During the year, the Holding Company’s registered office has been shifted to Plot No. 85, Sector - 32, Institutional
Area, Gurugram - 122001 (Haryana) India, w.e.f. November 5, 2021, pursuant to the approval of Regional Director,
Northern Region, Ministry of Corporate Affairs, New Delhi.

Significant Accounting Policies

This note provides a list of the significant accounting policies adopted in the preparation of these consolidated financial
statements. These policies have been consistently applied to all the period presented, unless otherwise stated.

Basis of preparation

Compliance with Ind AS

These consolidated financial statements (‘financial statements’) have been prepared in accordance with the Indian
Accounting Standard (‘Ind AS’) notified under section 133 of the Companies Act, 2013, read with the Companies
(Indian Accounting Standards) Rules as amended from time to time by the Ministry of Corporate Affairs (‘MCA).

The financial statements are based on the classification provisions contained in Ind AS 1, ‘Presentation of Financial
Statements’ and division Il of schedule Ill of the Companies Act 2013. Further, for the purpose of clarity, various items
are aggregated in the statement of profit and loss and balance sheet. Nonetheless, these items are dis-aggregated
separately in the notes to the consolidated financial statements, where applicable or required. All the amounts included
in the financial statements are reported in Millions of Indian Rupees (‘Rupees’ or ‘Rs.’) and are rounded to the nearest
Million, within two decimals, except per share data and unless stated otherwise.

Reference in these consolidated financial statements to “the Group” shall mean to include NIIT Limited, its subsidiaries
and associate, consolidated in these financial statements, unless otherwise stated.

Basis of measurement

The financial statements have been prepared on a historical cost basis, except for the following:

a) financial assets and liabilities (including derivative instruments) are measured at fair value or amortised cost.

b) defined benefit plans — plan assets measured at fair value.

c) share-based payments (ESOP’s) are measured at fair value.

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and entities controlled by the
Company (its subsidiaries) made up to 31 March each year. Control is achieved when the Company:

* has the power over the investee;

* is exposed, or has rights, to variable returns from its involvement with the investee; and

* has the ability to use its power to affects its returns.

The Company reassesses whether or not it controls an investee if facts and circumstances indicate that there are changes
to one or more of the three elements of control listed above.

When the Company has less than a majority of the voting rights of an investee, it considers that it has power over the

investee when the voting rights are sufficient fo give it the practical ability to direct the relevant activities of the investee

unilaterally. The Company considers all relevant facts and circumstances in assessing whether or not the Company’s

voting rights in an investee are sufficient to give it power, including:

* the size of the Company’s holding of voting rights relative to the size and dispersion of holdings of the other vote
holders;

* potential voting rights held by the Company, other vote holders or other parties;

* rights arising from other contractual arrangements; and

* any additional facts and circumstances that indicate that the Company has, or does not have, the current ability
to direct the relevant activities at the time that decisions need to be made, including voting patterns at previous
shareholders” meetings.
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Notes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..

(i)

(i)

(iv)

Consolidation of a subsidiary begins when the Company obtains control over the subsidiary and ceases when the
Company loses control of the subsidiary. Specifically, the results of subsidiaries acquired or disposed of during the year
are included in profit or loss from the date the Company gains control until the date when the Company ceases to
control the subsidiary.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring the accounting policies used
into line with the Group’s accounting policies.

All intragroup assets and liabilities, equity, income, expenses and cash flows relating fo transactions between the
members of the Group are eliminated on consolidation.

Non-controlling interests in subsidiaries are identified separately from the Group's equity therein. Those interests of non-
controlling shareholders that are present ownership interests entitling their holders to a proportionate share of net assets
upon liquidation may initially be measured at fair value or at the non-controlling interests” proportionate share of the
fair value of the acquiree’s identifiable net assets. The choice of measurement is made on an acquisition-by-acquisition
basis. Other non-controlling interests are initially measured at fair value. Subsequent to acquisition, the carrying amount
of non-controlling interests is the amount of those interests at initial recognition plus the non-controlling interests’ share
of subsequent changes in equity.

Profit or loss and each component of other comprehensive income are attributed to the owners of the Company and to
the non-controlling interests. Total comprehensive income of the subsidiaries is attributed to the owners of the Company
and to the non-controlling interests even if this results in the non-controlling interests having a deficit balance.

Changes in the Group's inferests in subsidiaries that do not result in a loss of control are accounted for as equity
transactions. The carrying amount of the Group’s interests and the non-controlling interests are adjusted to reflect the
changes in their relative interests in the subsidiaries. Any difference between the amount by which the non- controlling
interests are adjusted and the fair value of the consideration paid or received is recognised directly in equity and
aftributed to the owners of the Company.

When the Group loses control of a subsidiary, the gain or loss on disposal recognised in profit or loss is calculated
as the difference between (i) the aggregate of the fair value of the consideration received and the fair value of any
retained interest and (i) the previous carrying amount of the assets (including goodwill), less liabilities of the subsidiary
and any non-controlling interests. All amounts previously recognised in other comprehensive income in relation to that
subsidiary are accounted for as if the Group had directly disposed of the related assets or liabilities of the subsidiary (i.e.
reclassified to profit or loss or transferred to another category of equity as required/permitted by applicable Ind ASs). The
fair value of any investment retained in the former subsidiary at the date when control is lost is regarded as the fair value
on initial recognition for subsequent accounting under Ind AS 109 when applicable, or the cost of initial recognition of
an investment in an associate or a joint venture.

Associate: Associate is the entity over which the group has significant influence but not control or joint control. This
is generally the case where the group holds between 20% and 50% of the voting rights. Investments in associate is
accounted for using the equity method of accounting (see (iii) below), after initially being recognised at cost.

Equity method : Under the equity method of accounting, the investments are initially recognised at cost and adjusted
thereafter to recognise the group’s share of the post-acquisition profits or losses of the investee in profit and loss, and
the group’s share of other comprehensive income of the investee in other comprehensive income. Dividends received or
receivable from associates and joint ventures are recognised as a reduction in the carrying amount of the investment.

When the group’s share of losses in an equity-accounted investment equals or exceeds its interest in the entity, including
any other unsecured long-term receivables, the group does not recognise further losses, unless it has incurred obligations
or made payments on behalf of the other entity.

Unrealised gains on transactions between the group and its associates are eliminated to the extent of the group’s interest
in these entities. Unrealised losses are also eliminated unless the transaction provides evidence of an impairment of
the asset transferred. Accounting policies of equity accounted investees have been changed where necessary to ensure
consistency with the policies adopted by the group.

The carrying amount of equity accounted investments are tested for impairment.

Changes in ownership interests : The group treats transactions with non-controlling interests that do not result in a
loss of control as transactions with equity owners of the group. A change in ownership interest results in an adjustment
between the carrying amounts of the controlling and non-controlling interests to reflect their relative interests in the
subsidiary. Any difference between the amount of the adjustment to non-controlling interests and any consideration paid
or received is recognised within equity.
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(i)

(i)

(iii)

d)

When the group ceases to consolidate or equity account for an investment because of a loss of control, joint control
or significant influence, any retained interest in the entity is remeasured to its fair value with the change in carrying
amount recognised in profit or loss. This fair value becomes the initial carrying amount for the purposes of subsequently
accounting for the retained inferest as an associate, joint venture or financial asset. In addition, any amounts previously
recognised in other comprehensive income in respect of that entity are accounted for as if the group had directly
disposed of the related assets or liabilities. This may mean that amounts previously recognised in other comprehensive
income are reclassified to profit or loss.

If the ownership interest in a joint venture or an associate is reduced but joint control or significant influence is retained,
only a proportionate share of the amounts previously recognised in other comprehensive income are reclassified to
profit or loss where appropriate.

Foreign currency translation

Functional and presentation currency

ltems included in the financial statements of each of the Company’s entities are measured using the currency of the
primary economic environment in which the entity operates (‘the functional currency’). The financial statements are
presented in Indian Rupee (Rs.), which is the Group's presentation currency.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of
the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from the
translation of monetary assets and liabilities denominated in foreign currencies at year end exchange rates are generally
recognised in profit or loss. They are deferred in equity if they relate to qualifying cash flow hedges.

Foreign exchange differences regarded as an adjustment to borrowing costs are presented in the consolidated statement
of profit and loss, within finance costs. All other foreign exchange gains and losses are presented in the consolidated
statement of profit and loss on a net basis within other gains/ (losses).

Non-monetary items that are measured at fair value in a foreign currency are translated using the exchange rates at the
date when the fair value was determined.

Foreign operations

The results and financial position of foreign operations (none of which has the currency of a hyperinflationary economy)
that have a functional currency different from the presentation currency are translated into the presentation currency as
follows:

- assefs and liabilities are translated at the closing rate at the date of that balance sheet.

- income and expenses are translated at average exchange rates (unless this is not a reasonable approximation of the
cumulative effect of the rates prevailing on the transaction dates, in which case income and expenses are translated at
the dates of the transactions), and

- All resulting exchange differences are recognised in other comprehensive income.

On consolidation, exchange differences arising from the translation of any net investment in foreign entities, and
of borrowings and other financial instruments designated as hedges of such investments, are recognised in other
comprehensive income. When a foreign operation is sold, the associated exchange differences are reclassified to profit
or loss, as part of the gain or loss on sale.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and liabilities
of the foreign operation and translated at the closing rate.

Current - non-current classification

Assets and liabilities are classified into current and non-current as follows:

Assets

An asset is classified as current when it safisfies any of the following criteria:

e it is expected to be realised in, or is infended for sale or consumption in, the Group’s normal operating cycle;

e it is held primarily for the purpose of being traded;

* it is expected to be realised within 12 months after the reporting period; or

* itis cash or cash equivalent unlessitis restricted from being exchanged or used to settle a liability for at least 12 months after
the reporting period.

Current assets include the current portion of non-current financial assets. All other assets (including deferred tax assets)
are classified as non-current.
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e)

f)

Liabilities

A liability is classified as current when it satisfies any of the following criteria:

* it is expected to be seftled in the Group’s normal operating cycle;

e it is held primarily for the purpose of being traded;

* it is due to be settled within 12 months after the reporting period; or

* the Company does not have an unconditional right to defer sefilement of the liability for at least 12 months after the
reporting period. Terms of a liability that could, at the option of the counterparty, result in its settlement by the issue of
equity instruments do not affect its classification.

Current liabilities include the current portion of non-current financial liabilities. All other liabilities (including deferred tax
liabilities) are classified as non-current.

Operating cycle

The operating cycle is the time between the acquisition of assets for processing and their realisation in cash or cash
equivalents. Based on the nature of operations and the time between the acquisition of assets for processing and their
realisation in cash and cash equivalents, the Group has ascertained its operating cycle being a period of 12 months for
the purpose of classification of assets and liabilities as current and non-current.

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable. Amounts disclosed as revenue are net
of returns, trade allowances, rebates, discounts and taxes.

When two or more revenue generating activities or deliverables are provided under o single arrangement, each
deliverable that is considered to be a separate deliverable is accounted separately. Where the contracts include multiple
performance obligations, the transaction price is allocated to each performance obligation based on the standalone
selling prices. Where the standalone selling prices are not directly observable, these are estimated based on expected
cost plus margin or residual method to allocate the total transaction price. In cases of residual method, the standalone
selling price is estimated by reference to the total transaction price less the sum of the observable standalone selling
prices of other goods or services promised in the contract.

Services are provided under time and material contracts and fixed price contracts. Revenue from providing services is
recognised over a period of time in the accounting period in which services are rendered. The revenue from time and
material contracts is recognised at the amount to which the Group has right to invoice.

In respect of fixed price contracts, revenue is recognised based on the technical evaluation of utilization of services as
per the proportionate completion method when no significant uncertainty exists regarding the amount of consideration
that will be determined from rendering the service. The customer pays the fixed amount based on a payment schedule.
If the services rendered by the Company exceed the payment, a contract asset is recognised. If the payment exceed the
services rendered, a contract liability is recognised. Revenue from training is recognised over the period of delivery. The
foreseeable losses on completion of contract, if any, are provided for.

Estimates of revenues, costs or extent of progress towards completion are revised if circumstances change. Any resulting
increase or decrease in estimated revenues or costs are reflected in profit or loss in the period in which the circumstances
that give rise to the revision become known to management.

On cerfain contracts, where the Company acts as agent, only commission and fees receivable for services rendered
are recognised as revenue. Any third party costs incurred on behalf of the principal that are rechargeable under the
confractual arrangement are not included in revenue.

Revenue in respect of sale of courseware and other physical deliverables is recognised at a point in time when these are
delivered, the legal title is passed and the customer has accepted the courseware and other physical deliverables.

In other cases, where courseware is not considered a separate component under a contract, revenue from the composite
course is recognised over the period of the training or the contract period, depending upon the terms and conditions.
Revenue for providing Technical Information and Reference Material (TIRM) to the business partners is recognised over
the period of the contract.

Other Income

Interest income

Interest income from debt instruments is recognised using the effective interest rate method. The effective interest rate is
the rate that exactly discounts estimated future cash receipts through the expected life of the financial asset to the gross
carrying amount of a financial asset. When calculating the effective interest rate, the Group estimates the expected cash
flows by considering all the contractual terms of the financial instrument (for example, prepayment, extension, call and
similar options) but does not consider the expected credit losses.
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g)

h)

Dividend income

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

Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating
Decision Maker (CODM,).

The CEO & CFO of NIIT Limited are considered as chief operating decision makers who assess the financial performance
and position of the Group, and make strategic decisions.

Government grants

Grants from the government are recognised at their fair value where there is a reasonable assurance that the grant will
be received and the group will comply with all attached conditions.

Government grants relating to income are deferred and recognised in the profit or loss over the period on systematic
basis to cover the costs that they are infended to compensate and presented within other income.

Government grants relating to the purchase of property, plant and equipment are included in non-current liabilities as
deferred income and are credited to profit or loss on a straight-line basis over the expected lives of the related assets
and presented within other income.

Income taxes

Income tax expense comprises current tax expense and the net change in the deferred tax asset or liability during the
year. Current and deferred taxes are recognised in statement of profit and loss, except when they relate to items that
are recognised in other comprehensive income or directly in equity, in which case, the current and deferred tax are also
recognised in other comprehensive income or directly in equity, respectively.

Current income taxes

The current income tax expense includes income taxes payable by the Company, its branches and its subsidiaries in
India and overseas. The current tax payable by the Company and its subsidiaries in India is Indian income tax payable
on worldwide income after taking credit for tax relief available.

The current income tax expense for overseas subsidiaries has been computed based on the tax laws applicable to each
subsidiary in the respective jurisdiction in which it operates.

Advance taxes and provisions for current income taxes are presented in the balance sheet after off-setting advance tax
paid and income tax provision arising in the same tax jurisdiction and where the relevant tax paying unit intends to settle
the asset and liability on a net basis.

Deferred income taxes

Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax bases
of assets and liabilities and their carrying amounts in the financial statements.

Deferred income tax is determined using tax rates (and laws) that have been enacted or substantially enacted by the end
of the reporting period and are expected to apply when the related deferred income tax asset is realised or the deferred
income tax liability is settled.

Deferred tax assets are recognised for all deductible temporary differences and unused tax losses only if it is probable
that future taxable amounts will be available to utilise those temporary differences and losses.

Deferred tax liabilities are not recognised for temporary differences between the carrying amount and tax bases of
investments in subsidiaries, branches and associates and interest in joint arrangements where the group is able to
control the timing of the reversal of the temporary differences and it is probable that the differences will not reverse in
the foreseeable future.

Deferred tax assets are not recognised for temporary differences between the carrying amount and tax bases of
investments in subsidiaries, branches and associates and inferest in joint arrangements where it is not probable that the
differences will reverse in the foreseeable future and taxable profit will not be available against which the temporary
difference can be utilised.

Deferred tax is recognised on any unrealised profits/losses arising from intra-group transactions.

Minimum Alternative Tax (‘MAT’) credit entitlement under the provisions of the Income-tax Act, 1961 is recognised as a
deferred tax asset when it is probable that future economic benefit associated with it in the form of adjustment of future
income tax liability, will flow to the Company and the asset can be measured reliably. MAT credit entitlement is set off to
the extent allowed in the year in which the Company becomes liable to pay income taxes at the enacted tax rates. MAT
credit entitlement is reviewed at each reporting date and is recognised to the extent that is probable that future taxable
profits will be available against which they can be used. MAT credit entitlement has been presented as deferred tax asset
in Balance Sheet. Significant management judgement is required to determine the probability of recognition of MAT
credit entitlement and deferred tax.

162



NIIT Learning Systems Limited —_NIIT

Notes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..

i)

k)

Leases

A contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset for a period
of time in exchange for consideration.

(i) Group as a lessee

The Group accounts for each lease component within the contract as a lease separately from non-lease components
of the contract and allocates the consideration in the contract to each lease component on the basis of the relative
standalone price of the lease component and the aggregate standalone price of the non-lease components.

The Group recognises right-of-use asset representing its right to use the underlying asset for the lease term at the lease
commencement date. The cost of the right-of-use asset measured at inception shall comprise of the amount of the
initial measurement of the lease liability adjusted for any lease payments made at or before the commencement date
less any lease incentives received, plus any initial direct costs incurred and an estimate of costs to be incurred by the
lessee in dismantling and removing the underlying asset or restoring the underlying asset or site on which it is located.
The right-of-use assets is subsequently measured at cost less any accumulated depreciation, accumulated impairment
losses, if any and adjusted for any remeasurement of the lease liability. The right-of-use assets is depreciated using the
straight-line method from the commencement date over the shorter of lease term or useful life of right-of-use asset. The
estimated useful lives of right-of use assets are determined on the same basis as those of property, plant and equipment.
Right-of-use assets are tested for impairment whenever there is any indication that their carrying amounts may not be
recoverable. Impairment loss, if any, is recognised in the statement of profit and loss.

The Group has adopted the amendments to Ind AS 116 for the first time in the previous year. The amendments provide
practical relief to lessees in accounting for rent concessions occurring as a direct consequence of COVID-19, by
introducing a practical expedient to Ind AS 116. The practical expedient permits a lessee to elect not to assess whether
a COVID-19 related rent concession is a lease modification. A lessee that makes this election shall account for any
change in lease payments resulting from the COVID-19 related rent concession the same way it would account for the
change applying Ind AS 116 if the change were not a lease modification.

The practical expedient applies only to rent concessions occurring as a direct consequence of COVID-19 and only if all
of the following conditions are met:

(@) The change in lease payments results in revised consideration for the lease that is substantially the same as, or less
than, the consideration for the lease immediately preceding the change;

(b)  Any reduction in lease payments affects only payments originally due on or before June 30, 2022 (a rent concession
meets this condition if it results in reduced lease payments on or before June 30, 2022 and increased lease
payments that extend beyond June 30, 2022); and

(c) There is no substantive change to other terms and conditions of the lease.
(i) Group as a lessor

At the inception of the lease the Group classifies each of its leases as either an operating lease or a finance lease. The
Group recognises lease payments received under operating leases as income on a straight-line basis over the lease
term. In case of a finance lease, finance income is recognised over the lease term based on a pattern reflecting a
constant periodic rate of return on the lessor’s net investment in the lease. When the Group is an intermediate lessor it
accounts for its interests in the head lease and the sub-lease separately. It assesses the lease classification of a sub-lease
with reference to the right-of-use asset arising from the head lease, not with reference to the underlying asset. If a head
lease is a short term lease to which the Group applies the exemption described above, then it classifies the sub-lease as
an operating lease.

If an arrangement contains lease and non-lease components, the Group applies Ind AS 115 Revenue from contracts
with customers to allocate the consideration in the contract.

Business Combinations

Business combinations are accounted for using the acquisition method. The cost of an acquisition is measured as
the aggregate of the consideration transferred measured at acquisition date fair value and the amount of any non-
controlling interests in the acquiree. For each business combination, the Group elects whether to measure the non-
controlling interests in the acquiree at fair value or at the proportionate share of the acquiree’s identifiable net assets.
Acquisition-related costs are expensed as incurred.

At the acquisition date, the identifiable assets acquired and the liabilities assumed are recognised at their acquisition
date fair values. For this purpose, the liabilities assumed include contingent liabilities representing present obligation
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(i)

(i)

and they are measured at their acquisition fair values irrespective of the fact that outflow of resources embodying
economic benefits is not probable.

After initial recognition, goodwill is measured at cost less any accumulated impairment losses. For the purpose of
impairment testing, goodwill acquired in a business combination is, from the acquisition date, allocated to each of the
Group's cash-generating units that are expected to benefit from the combination, irrespective of whether other assets or
liabilities of the acquiree are assigned to those units.

Where settlement of any part of cash consideration is deferred, the amounts payable in the future are discounted to their

present value as at the date of exchange. The discount rate used is the entity’s incremental borrowing rate, being the rate

at which a similar borrowing could be obtained from an independent financier under comparable terms and conditions.

If the business combination is achieved in stages, the acquisition date carrying value of the acquirer’s previously held

equity interest in the acquiree is remeasured to fair value at the acquisition date. Any gains or losses arising from such

remeasurement are recognised in profit or loss or other comprehensive income, as appropriate.

When the consideration transferred by the Group in a business combination includes a contingent consideration

arrangement, the contingent consideration is measured at its acquisition-date fair value and included as part of the

consideration transferred in a business combination. Changes in fair value of the contingent consideration that qualify as

measurement period adjustments are adjusted retrospectively, with corresponding adjustments against Goodwill/capital

reserve. Measurement period adjustments are adjustments that arise from additional information obtained during the

‘measurement period’ (which cannot exceed one year from the acquisition date) about facts and circumstances that

existed at the acquisition date.

The subsequent accounting for changes in the fair value of the contingent consideration that do not qualify as

measurement period adjustments depends on how the contingent consideration is classified. Contingent consideration

that is classified as equity is not remeasured at subsequent reporting dates and its subsequent setlement is accounted

for within equity. Other contingent consideration is remeasured to fair value at subsequent reporting dates with changes

in fair value recognised in profit or loss.

Investments and other financial assets

Classification

The Group classifies its financial assets in the following measurement categories:

e those to be measured subsequently at fair value (either through other comprehensive income, or through profit or
loss), and

*  those measured at amortised cost.

The classification depends on the Group's business model for managing the financial assets and the contractual terms

of the cash flows.

For assets measured at fair value, gains 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 in which the investment is held. For
investments in equity instruments, this will depend on whether the Group has made an irrevocable election at the time
of initial recognition to account for the equity investment at fair value through other comprehensive income.

The Group reclassifies debt investments when and only when its business model for managing those assets changes.
Measurement

At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a financial asset not at
fair value through profit or loss, transaction costs that are directly attributable to the acquisition of the financial asset.
Transaction costs of financial assets carried at fair value through profit or loss are expensed in profit or loss.

Financial assets with embedded derivatives are considered in their entirety when determining whether their cash flows
are solely payment of principal and interest.

Debt instruments

Subsequent measurement of debt instruments depends on the Group’s business model for managing the asset and the
cash flow characteristics of the asset. There are three measurement categories into which the group classifies its debt
instruments:

Amortised Cost : Assets that are held for collection of contractual cash flows where those cash flows represent
solely payments of principal and inferest are measured at amortised cost. A gain or loss on a debt investment that is
subsequently measured at amortised cost and is not part of a hedging relationship is recognised in profit or loss when
the asset is derecognised or impaired. Interest income from these financial assets is included in finance income using
the effective interest rate method.
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(iii)

(iv)

Fair value through other comprehensive income (FVOCI): Assets that are held for collection of the contractual cash flows
and for selling the financial assets, where the asset’s cash flow represents solely payments of principal and interest, are
measured at fair value through other comprehensive income (FVOCI). Movements in the carrying amount are taken
through OCI, except for the recognition of impairment gains or losses, interest revenue and foreign exchange gains and
losses which are recognised in profit and loss. When the financial asset is derecognised, the cumulative gain or loss
previously recognised in OCl is reclassified from equity o profit or loss and recognised in other gains/ (losses). Interest
income from these financial assefs is included in other income using the effective interest rate method.

Fair value through profit or loss: Assets that do not meet the criteria for amortised cost or FVOCI are measured at fair
value through profit or loss. A gain or loss on a debt investment that is subsequently measured at fair value through
profit or loss and is not part of a hedging relationship is recognised in profit or loss and presented net in the statement
of profit and loss within other gains/(losses) in the period in which it arises. Interest income from these financial assets is
included in other income.

Impairment of financial assets

The Group recognises a loss allowance for expected credit losses on investments in debt instruments that are measured
at amortised cost or at FVOCI, trade receivables and contract assets, financial guarantee contracts, and certain other
financial assets measured at amortised cost such as deferred consideration receivable on disposal of subsidiaries.
The amount of expected credit losses is updated at each reporting date to reflect changes in credit risk since initial
recognition of the respective financial instrument.

The Group recognises lifetime expected credit losses (ECL) for trade receivables and contract assets. The expected
credit losses on these financial assets are estimated using a provision matrix based on the Group’s historical credit loss
experience, adjusted for factors that are specific to the debtors, general economic conditions and an assessment of both
the current as well as the forecast direction of conditions at the reporting date, including time value of money where
appropriate.

For all other financial instruments, the Group recognises lifetime ECL when there has been a significant increase in credit
risk since initial recognition. However, if the credit risk on the financial instrument has not increased significantly since
initial recognition, the Group measures the loss allowance for that financial instrument at an amount equal to 12-month
ECL.

Lifetime ECL represents the expected credit losses that will result from all possible default events over the expected life
of a financial instrument. In contrast, 12-month ECL represents the portion of lifetime ECL that is expected to result from
default events on a financial instrument that are possible within 12 months after the reporting date.

Derecognition of financial assets

A financial asset is derecognised only when

*  The Group has transferred the rights to receive cash flows from the financial asset or

*  retfains the contractual rights to receive the cash flows of the financial asset, but assumes a contractual obligation
to pay the cash flows to one or more recipients.

Where the entity has transferred an asset, the Group evaluates whether it has transferred substantially all risks and
rewards of ownership of the financial asset. In such cases, the financial asset is derecognised. Where the entity has not
transferred substantially all risks and rewards of ownership of the financial asset, the financial asset is not derecognised.

Where the entity has neither transferred a financial asset nor retains substantially all risks and rewards of ownership
of the financial asset, the financial asset is derecognised if the Group has not retained control of the financial asset.
Where the Group retains control of the financial asset, the asset is continued to be recognised to the extent of continuing
involvement in the financial asset.

Cash and cash equivalents

For the purpose of presentation in the statement of cash flows, cash and cash equivalents includes cash on hand,
deposits held at call with financial institutions, other short-term, highly liquid investments with original maturities of three
months or less that are readily convertible to known amounts of cash and which are subject to an insignificant risk of
changes in value. Bank overdrafts are shown as borrowings in current liabilities in the balance sheet.

Trade receivables

Trade receivables are recognised initially at fair value and subsequently adjusted for expected credit loss using the
effective interest method.
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o)

p)

Inventories
Traded goods are stated at the lower of cost or net realisable value. Cost of traded goods comprises cost of purchases
and all other costs incurred in bringing the inventories to their present location and condition. Costs are assigned
to individual items of inventory on the basis weighted-average. Costs of purchased inventory are determined after
deducting rebates and discounts. Net realisable value is the estimated selling price in the ordinary course of business
less the estimated costs of completion and the estimated costs necessary to make the sale.
Derivatives and hedging activities
Derivatives are initially recognised at fair value on the date a derivative contract is entered into and are subsequently
re-measured fo their fair value at the end of each reporting period. The accounting for subsequent changes in fair value
depends on whether the derivative is designated as a hedging instrument, and if so, the nature of the item being hedged
and the type of hedge relationship designated.
For the purpose of hedge accounting, hedges are classified as:
e  Fair value hedges when hedging the exposure to changes in the fair value of a recognised asset or liability or an
unrecognised firm commitment;
e Cash flow hedges when hedging the exposure to variability in cash flows that is either attributable to a particular
risk associated with a recognised asset or liability or a highly probable forecast transaction.
At the inception of a hedge relationship, the Group formally designates and documents the hedge relationship to which
the Group wishes to apply hedge accounting and the risk management objective and strategy for undertaking the
hedge. The documentation includes the Group’s risk management objective and strategy for undertaking hedge, the
hedging/ economic relationship, the hedged item or transaction, the nature of the risk being hedged, hedge ratio and
how the entity will assess the effectiveness of changes in the hedging instrument’s fair value in offsetting the exposure
to changes in the hedged item’s fair value or cash flows attributable to the hedged risk. Such hedges are expected to
be highly effective in achieving offsetting changes in fair value or cash flows and are assessed on an ongoing basis to
determine that they actually have been highly effective throughout the financial reporting periods for which they were
designated.
The full fair value of a hedging derivative is classified as a non-current asset or liability when the remaining maturity of
the hedged item is more than 12 months; it is classified as a current asset or liability when the remaining maturity of the
hedged item is less than 12 months.
Cash flow hedges that qualify for hedge accounting
The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges
is recognised in the other comprehensive income in cash flow hedging reserve within equity, limited to the cumulative
change in fair value of the hedged item on a present value basis from the inception of the hedge. The gain or loss
relating to the ineffective portion is recognised immediately in profit or loss, within other gains/(losses).
Forward contracts are used to hedge forecast transactions, the group generally designates only the change in fair value
of the forward contract related to the spot component as the hedging instrument. Gains or losses relating to the effective
portion of the change in the spot component of the forward contracts are recognised in other comprehensive income
in cash flow hedging reserve within equity. The change in the forward element of the contract that relates to 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 contract (including forward
points) as the hedging instrument. In such cases, the gains and losses relating to the effective portion of the change in
fair value of the entire forward contract are recognised in the cash flow hedging reserve within equity.
Amounts accumulated in equity are reclassified to profit or loss in the periods when the hedged item affects profit or loss
(for example, when the forecast sale that is hedged takes place).
When a hedging instrument expires, or is sold or terminated, or when a hedge no longer meets the criteria for hedge
accounting, any cumulative deferred gain or loss and deferred costs of hedging in equity at that time remains in equity
until the forecast transaction occurs. When the forecast transaction is no longer expected to occur, the cumulative gain
or loss and deferred costs of hedging that were reported in equity are immediately reclassified to profit or loss within
other gains/(losses).
If the hedge ratio for risk management purposes is no longer optimal but the risk management objective remains
unchanged and the hedge continues to qualify for hedge accounting, the hedge relationship will be rebalanced by
adjusting either the volume of the hedging instrument or the volume of the hedged item so that the hedge ratio aligns
with the ratio used for risk management purposes. Any hedge ineffectiveness is calculated and accounted for in profit or
loss at the time of the hedge relationship rebalancing.
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(i)  Fair value hedges
The change in the fair value of a hedging instrument is recognised in the statement of profit and loss as finance costs.
The change in the fair value of the hedged item attributable to the risk hedged is recorded as part of the carrying value
of the hedged item and is also recognised in the statement of profit and loss as finance costs.

For fair value hedges relating to items carried at amortised cost, any adjustment to carrying value is amortised through
profit or loss over the remaining term of the hedge using the EIR method. EIR amortisation may begin as soon as an
adjustment exists and no later than when the hedged item ceases to be adjusted for changes in its fair value attributable
to the risk being hedged.

If the hedged item is derecognised, the unamortised fair value is recognised immediately in the statement of profit or
loss.

(iii) Derivatives that are not designated as hedges
The group enters into certain derivative contracts to hedge risks which are not designated as hedges. Such contracts are
accounted for at fair value through profit or loss and are included in other gains/(losses).

q) Property, plant and equipment
The Group had applied for the one-time transition exemption of considering the carrying cost on the transition date i.e.
April 01, 2016 as the deemed cost under IND AS, regarded thereafter as historical cost.
Freehold land is carried at historical cost. All other items of property, plant and equipment are stated at historical cost
less depreciation. Historical cost includes expenditure that is directly aftributable to the acquisition of the items.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only
when it is probable that future economic benefits associated with the item will flow to the group and the cost of the item
can be measured reliably. The carrying amount of any component accounted for as a separate asset is de-recognised
when replaced. All other repairs and maintenance are charged to profit or loss during the reporting period in which they
are incurred.

Depreciation methods, estimated useful lives and residual value

Depreciation is calculated using the straight-line method to allocate their cost, net of their residual values, over their
estimated useful lives as follows :

Description of Assets Useful Life

Buildings 58 Years

Leasehold Land 99 years or lease period, whichever is lower
Plant and Equipments including:

- Computers, Printers and related accessories 3 Years

- Computer Servers and Networks 5 Years

- Electronic Equipments 8 Years

- Air Conditioners 10 Years

Office Equipments 5 Years

Furniture, Fixtures & Electric Fittings 7 Years

Leasehold Improvements 3-5 years or lease period, whichever is lower
All other assets (including Vehicles) Lives prescribed under che(;i]u:l%e I to the Companies Act,

Freehold land is not depreciated.

Depreciation is provided on a pro-rata basis on the straight-line method over the useful lives of the assets. The
depreciation charge for each period is recognised in the Statement of Consolidated Profit and Loss. The residual values
is considered as nil.

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting
period.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is
greater than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with carrying amount. These are included in
profit or loss within income/ (expense).
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r)  Investment property

Property that is held for long-term rental yields or for capital appreciation or both, and that is not occupied by the Group,
is classified as investment property. Investment property is measured initially at its cost, including related transaction costs
and where applicable borrowing costs. Subsequent expenditure is capitalised to the asset’s carrying amount only when it
is probable that future economic benefits associated with the expenditure will flow to the group and the cost of the item
can be measured reliably. All other repairs and maintenance costs are expensed when incurred.

An investment property is derecognised upon disposal or when the investment property is permanently withdrawn from
use and no future economic benefits are expected from the disposal. Any gain or loss arising on derecognition of
the property (calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is
included in profit or loss in the period in which the property is derecognised.

s) Intangible Assets
Computer software, Educational content/products - Acquired
These Intangible assets are carried at cost less accumulated amortisation and accumulated impairment losses.
Education content/products-Internally generated

Expenditure on research activities is recognised as an expense in the period in which it is incurred. Development costs
that are directly aftributable to the design and testing of identifiable and unique software products controlled by the
group are recognised as infangible assets when the following criteria are met:

e itis technically feasible to complete the development so that it will be available for use;

*  management intends fo complete the content/products and use or sell it;

e there is an ability to use or sell the content/products;

* it can be demonstrated how the content/products will generate probable future economic benefits;

e adequate technical, financial and other resources to complete the development and to use or sell the content/
products are available, and

*  the expenditure attributable to the software during its development can be reliably measured.

Directly attributable costs that are capitalised as part of the intangible include employee costs and an appropriate
portion of relevant overheads.

Capitalised development costs are recorded as intangible assets and amortised from the point at which the asset is
available for use.

Goodwill

Goodwill on acquisitions of subsidiaries is included in intangible assets. Goodwill is not amortised but it is tested for
impairment annually, or more frequently if events or changes in circumstances indicate that it might be impaired, and is
carried at cost less accumulated impairment losses. Gains and losses on the disposal of an entity include the carrying
amount of goodwill relating to the entity sold.

Brand, Trainers Database and Customer Relationships

Brand, Trainers Database and Customer Relationships acquired in a business combination are recognised at fair value
at the acquisition date. They have a finite useful life and are subsequently carried at cost less accumulated amortization
and impairment losses.

Amortisation methods and periods

Intangible assets are amortised on a straight line basis over their estimated useful lives which are as follows:

Particulars Useful Life
a) Internally Generated (Content and products)

- School based non - IT content 10 Years
- Others 3-5 Years
b) Acquired (Software, contents and products) 3-5 Years
c) Patents 3-5 Years
d) Brand 2 Years
e) Trainers Database 5 Years
f) Customer Relationships 3 Years
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1)

v)

v)

Impairment testing of goodwill and intangible assets

Goodwill is allocated to cash-generating units for the purpose of impairment testing. The allocation is made to those
cash-generating units or Group's cash-generating units that are expected to benefit from the business combination in
which the goodwill arose. The units or Group's units are identified at the lowest level at which goodwill is monitored for
internal management purposes, which in our case are the operating segments.

Other assets including brand are tested for impairment whenever events or changes in circumstances indicate that the
carrying amount may not be recoverable. An impairment loss is recognised for the amount by which the asset’s carrying
amount exceeds its recoverable amount. The recoverable amount is the higher of an asset’s fair value less costs of
disposal and value in use. For the purposes of assessing impairment, assets are grouped at the lowest levels for which
there are separately identifiable cash inflows which are largely independent of the cash inflows from other assets or
groups of assets (cash-generating units).

Trade and other payables

These amounts represent liabilities for goods and services provided to the group prior to the end of financial year which
are unpaid. Trade and other payables are presented as current liabilities unless payment is not due within 12 months
after the reporting period. They are recognised initially at their fair value and subsequently measured at amortised cost
using the effective interest method.

Borrowings

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are subsequently
measured at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption amount
is recognised in profit or loss over the period of the borrowings using the effective interest method. Fees paid on the
establishment of loan facilities are recognised as transaction costs of the loan to the extent that it is probable that some
or all of the facility will be drawn down. In this case, the fee is deferred until the draw down occurs. To the extent there is
no evidence that it is probable that some or all of the facility will be drawn down, the fee is capitalised as a prepayment
for liquidity services and amortised over the period of the facility to which it relates.

Borrowings are derecognised from the balance sheet when the obligation specified in the contract is discharged,
cancelled or expired. The difference between the carrying amount of a financial liability that has been extinguished or
transferred to another party and the consideration paid, including any non-cash assets transferred or liabilities assumed,
is recognised in profit or loss as other gains/(losses).

Borrowings are classified as current liabilities unless the group has an unconditional right to defer settlement of the
liability for at least 12 months after the reporting period. Where there is a breach of a material provision of a long-term
loan arrangement on or before the end of the reporting period with the effect that the liability becomes payable on
demand on the reporting date, the entity does not classify the liability as current, if the lender agreed, after the reporting
period and before the approval of the financial statements for issue, not to demand payment as a consequence of the
breach.

Borrowings cost

General and specific borrowing costs that are directly attributable to the acquisition, construction or production of
a qualifying asset are capitalised during the period of time that is required to complete and prepare the asset for its
intended use or sale. Qualifying assets are assets that necessarily take a substantial period of time to get ready for their
intended use or sale.

Other borrowing costs are expensed in the period in which they are incurred.

Provisions

Provisions are recognised when the group has a present legal or constructive obligation as a result of past events, it is
probable that an outflow of resources will be required to seftle the obligation and the amount can be reliably estimated.
Provisions are not recognised for future operating losses.

Where there are a number of similar obligations, the likelihood that an outflow will be required in settlement is determined
by considering the class of obligations as a whole. A provision is recognised even if the likelihood of an outflow with
respect to any one item included in the same class of obligations may be small.

Provisions are measured at the present value of management’s best estimate of the expenditure required to settle the

present obligation at the end of the reporting period. The discount rate used to determine the present value is a pre-tax
rate that reflects current market assessments of the time value of money and the risks specific to the liability.
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y)

Provisions for onerous contracts are recognised when the expected benefits to be derived by the Group from a contract
are lower than the unavoidable costs of meeting the future obligations under the contract. The provision is measured at
the present value of the lower of the expected cost of terminating the contract and the expected net cost of continuing
with the contract. Before a provision is established the Group recognizes any impairment loss on the assets associated
with that contract.

Employee benefits
Short-term obligations

Liabilities for wages and salaries, including non-monetary benefits that are expected to be settled wholly within 12
months after the end of the period in which the employees render the related service are recognised in respect of
employees’ services up to the end of the reporting period and are measured at the amounts expected to be paid when
the liabilities are settled. The liabilities are presented as current employee benefit obligations in the balance sheet.

Other long-term employee benefit obligations

The liabilities for earned leave and sick leave are not expected to be settled wholly within 12 months after the end of the
period in which the employees render the related service. They are therefore measured as the present value of expected
future payments to be made in respect of services provided by employees up to the end of the reporting period using the
projected unit credit method. The benefits are discounted using the market yields at the end of the reporting period that
have terms approximating to the terms of the related obligation. Remeasurements as a result of experience adjustments
and changes in actuarial assumptions are recognised in profit or loss.

The obligations are presented as current liabilities in the balance sheet if the entity does not have an unconditional
right to defer seftlement for at least twelve months after the reporting period, regardless of when the actual settlement is
expected to occur.

Post-employment obligations

The group operates the following post-employment schemes:

- Defined benefit plans such as Gratuity and Compensated absences.

- Defined contribution plan such as Provident fund, Superannuation fund, Pension fund, National Pension System, and
Overseas plans.

Gratuity

The liability or asset recognised in the balance sheet in respect of defined benefit gratuity plans is the present value of
the defined benefit obligation at the end of the reporting period less the fair value of plan assets. The defined benefit
obligation is calculated annually by actuaries using the projected unit credit method.

The present value of the defined benefit obligation denominated in Rs. is determined by discounting the estimated future
cash outflows by reference to market yields at the end of the reporting period on government bonds that have terms
approximating to the terms of the related obligation.

The net interest cost is calculated by applying the discount rate to the net balance of the defined benefit obligation and
the fair value of plan assets. This cost is included in employee benefit expense in the statement of profit and loss.

Remeasurement gains and losses arising from experience adjustments and changes in actuarial assumptions are
recognised in the period in which they occur, directly in other comprehensive income. They are included in retained
earnings in the consolidated statement of changes in equity and in the consolidated balance sheet.

Changes in the present value of the defined benefit obligation resulting from plan amendments or curtailments are
recognised immediately in profit or loss as past service cost.

Compensated absences

Liability in respect of compensated absences is provided for both encashable leave and those expected to be availed.
The Group has defined benefit plans for compensated absences for employees, the liability for which is determined on
the basis of an actuarial valuation at the end of the year using projected unit credit method. Any gain or loss arising out
of such valuation is recognised in the Consolidated Statement of profit and loss as income or expense as the case may

be.

Accumulated compensated absences, which are expected to be availed 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 accumulated compensated absences expected to be availed based on the unutilised entitlement at the year end.
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z)

aa)

ab)

Provident fund

The Group makes contribution to the “NIIT LIMITED EMPLOYEES’ PROVIDENT FUND TRUST” for certain entities in
India, which is a defined benefit plan to the extent that the Company has an obligation to make good the shortfall, if any,
between the return from the investments of the trust and the notified interest rate. The Group’s obligation in this regard
is actuarially determined using projected unit credit method and provided for if the circumstances indicate that the Trust
may not be able to generate adequate returns to cover the interest rates notified by the Government.

The Group's contribution towards Provident Fund is charged to Consolidated Statement of Profit and Loss.

For employees of the entities not covered above, provident fund contributions are made to the Regional Provident Fund
Commissioner in accordance with the Employee Provident Fund Rules and are accounted as defined contribution plans
and charged to Consolidated Statement of Profit and Loss.

Superannuation fund

The Group makes defined contribution to the Trust established for the purpose by the Holding company towards
superannuation fund maintained with Life Insurance Corporation of India. The Group has no further obligations
beyond its monthly contributions. Contribution made during the year is charged to Consolidated Statement of Profit and
Loss.

Pension fund

The Group makes defined contribution to a government administered pension fund towards it’s pension plan on behalf
of its employees. The Group has no further obligations beyond its monthly contributions. The contribution towards
Employee Pension Scheme is charged to Consolidated Statement of Profit and Loss.

Overseas Plans

In respect of the subsidiaries incorporated outside India, the subsidiaries make defined contributions on a monthly
basis towards the respective retirement plans which are charged to Consolidated Statement of Profit and Loss. These
subsidiaries have no further obligation towards the respective retirement benefits.

National Pension System

The Group makes defined contribution towards National Pension System for certain employees for which Group has no
further obligation. Contributions made during the year are charged to Consolidated Statement of Profit and Loss.
Share based payments - Employee stock option plan (ESOP)

The fair value of options granted under the ‘NIIT Employee Stock Option Plan 2005’ is recognised as an employee
benefits expense with a corresponding increase in equity. The total amount to be expensed is determined by reference
to the fair value of the options granted:

- including any market performance conditions (e.g., the entity’s share price).

- excluding the impact of any service and non-market performance vesting conditions (e.g. profitability, sales growth
targets and remaining an employee of the entity over a specified time period), and

- including the impact of any non-vesting conditions (e.g. the requirement for employees to save or holdings shares for
a specific period of time).

The total expense is recognised over the vesting period, which is the period over which all of the specified vesting
conditions are to be satisfied. At the end of each period, the entity revises its estimates of the number of options that
are expected to vest based on the non-market vesting and service conditions. It recognises the impact of the revision to
original estimates, if any, in profit or loss, with a corresponding adjustment to equity.

Share capital

Equity share capital

Issuance of ordinary shares are recognised as equity share capital in equity. Incremental costs directly attributable to the
issuance of new equity shares are recognised as a deduction from equity, net of any tax effects.

Dividends

The final dividend on shares is recorded as a liability on the date of approval by the shareholders and interim dividends
are recorded as a liability on the date of declaration by the Company’s Board of Directors.

The Company declares and pays dividends in Indian rupees. Companies are required to pay/distribute dividend after
deducting applicable taxes. The remittance of dividends outside India is governed by Indian law on foreign exchange
and is also subject to withholding tax at applicable rates.
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ac)
i

ad)

ae)

Earnings per share
Basic earnings per share

Basic earnings per share is calculated by dividing the profit attributable to owners of the Group by the weighted average
number of equity shares outstanding during the financial year.

Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take info account:

e the after income tax effect of interest and other financing costs associated with dilutive potential equity shares, and

e the weighted average number of additional equity shares that would have been outstanding assuming the
conversion of all dilutive potential equity shares.

Fair value measurement

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction

between market participants at the measurement date. The fair value measurement is based on the presumption that the

transaction to sell the asset or transfer the liability takes place either:

- Inthe principal market for the asset or liability, or

- In the absence of a principal market, In the most advantageous market for the asset or liability

The principal or the most advantageous market must be accessible to/ by the Group.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised within the

fair value hierarchy, described as follows, based on the lowest level input that is significant to the fair value measurement

as a whole:

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices. This includes listed equity

instruments, traded bonds and mutual funds that have quoted price. The fair value of all equity instruments (including

bonds) which are traded in the stock exchanges is valued using the closing price as at the reporting period. The mutual

funds are valued using the closing net asset value.

Level 2: The fair value of financial instruments that are not traded in an active market (for example foreign exchange

forward contracts) is determined using valuation techniques which maximize the use of observable market data and

rely as little as possible on entity-specific estimates. If all significant inputs required to fair value an instrument are

observable, the instrument is included in level 2.

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in level

3. This is the case for unlisted equity securities, contingent consideration and indemnification asset included in level 3.

For assets and liabilities that are recognised in the financial statements on a recurring basis, the Group determines

whether transfers have occurred between levels in the hierarchy by reassessing categorisation (based on the lowest level

input that is significant to the fair value measurement as a whole) at the end of each reporting period.

For the purpose of fair value disclosures, the Group has determined classes of assets and liabilities on the basis of the

nature, characteristics and risks of the asset or liability and the level of the fair value hierarchy as explained above.

The Group measures financial instruments, such as, investments (other than investment in subsidiaries), at fair value at

each reporting date.

Critical accounting estimates and judgements

In preparing these financial statements, management has made judgements, estimates and assumptions that affect the

application of accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results

may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are

recognised prospectively. Information about significant areas of estimation/uncertainty and judgements in applying

accounting policies that have the most significant effect on the financial statements are as follows:

Measurement of defined benefit obligations: key actuarial assumptions- refer notes 2y.

Measurement of useful life and residual values of property, plant and equipment -refer note 2q.

Judgement required to determine grant date fair value technique -refer notes 2z and 25.

Fair value measurement of financial instruments - refer notes 2ad and 26.

Judgement required to determine probability of recognition of deferred tax assets and MAT credit entitlement - refer note 2 i.

There are no assumptions and estimation uncertainties that have a significant risk of resulting in a material adjustment

within the next financial year.
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af)

ag)

Exceptional items

Exceptional items refer to items of income or expense within the income statement that are of such size, nature or
incidence that their separate disclosure is considered necessary to explain the performance for the period.

Materiality threshold can be used to select items to be disclosed as exceptional on case to case basis. This threshold
would be applied separately for standalone as well as consolidated financial statements. However, in case an item
qualifies for disclosure in standalone financial statements but not in consolidated financial statements or vice versa, this
would need to be evaluated on case to case basis.

Basis the above analysis, mainly following items would be evaluated for disclosure as exceptional items:

a) Business Combination: Impact of one-time accounting policy alignment / unusual write off / impairment of assets
arising as a result of business combination, including transaction cost.

b)  Fair valuation gains on business combination.

c) Reassessment / Change in life of asset (in case of re-evaluation of business/product, impact of all assets specific
to that business/product to be considered for applying the threshold).

d) Disputed regulatory / tax levies including tax rate change having retrospective impact (other than impact on
account of restatement of deferred tax asset / liability for tax rate change) — only impact for the past periods to be
disclosed as exceptional.

e)  Provision for other than temporary diminution in the value of non-current investment.
f)  Shareholders’ dispute settlement arising out of merger / acquisition transactions.

g)  Write-downs of inventories fo net realisable value or of property, plant and equipment fo recoverable amount, as
well as reversals of such write-downs.

h)  Restructurings of the activities of an entity and reversals of any provisions for the costs of restructuring.

In case of other significant item of income or expense, not covered above, the same would be evaluated on a case to
case basis for disclosure under exceptional items.

Non-current assets held for sale and discontinued operations

Non-current assets (or disposal group) are classified as held for sale if their carrying amount will be recovered principally
through a sale transaction rather than through continuing use and a sale is considered highly probable. They are
measured at the lower of their carrying amount and fair value less cost to sell, except for assets such as deferred tax
assets, assefs arising from employee benefits, financial assets and contractual rights under insurance contracts, which
are specifically exempt from this requirement.

An impairment loss is recognised for any initial or subsequent write —~down of the asset (or disposal group) to fair
value less costs fo sell. A gain is recognised for any subsequent increase in fair value less costs sell of an asset (or
disposal group), but not in excess of any cumulative impairment loss previously recognised. A gain or loss not previously
recognised by the date of the sale of the non —current asset (or disposal group) is recognised at the date of de-
recognition.

Non-current assets (including those that are part of a disposal group) are not depreciated or amortised while they are
classified as held for sale. Interest and other expenses attributable to the liabilities of a disposal group classified as held
for sale continue to recognised.

Non-current assets classified as held for sale and the assets of a disposal group classified as held for sale are presented
separately from the other assets in balance sheet. The liabilities of a disposal group classified as held for sale are
presented separately from other liabilities in balance sheet.

A discontinued operations is a component of the entity that has been disposed off or is classified as held for sale and
that represents a separate major line of business or geographical area of operations, is part of a single co-ordinated
plan to dispose off such a line of business or area of operations, or is a subsidiary acquired exclusively with a view to
resale. The results of discontinued operations are presented separately in the consolidated statement of profit or loss.
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4

Investment property

__NIT

Contd..

(Amount in Rs. Millions, unless otherwise stated)

Particulars Amount
Year ended March 31, 2021

Gross carrying amount

Opening gross carrying amount 0.56
Closing gross carrying amount 0.56
Year ended March 31, 2022

Gross carrying amount

Opening gross carrying amount 0.56
Closing gross carrying amount 0.56

The Group has not generated any rental income from the investment property, since inception.
The Group's investment property consist of one piece of Land in district Mehsana, Gujarat, India. The management has determined that
the investment property consist of only one classes of assets — Land — based on the nature, characteristics and risks of property.

Intangible assets, Goodwill and Intangible assets under development

Total
Intangibles
assets . Intangible
" Internally Software Brand Trainers Customer | other than Goodvill assets gnder qul
Particulars Generated . [Refer note N ! . [Refer Intangible
(footnote i) Acquired 5(a)] Database | Relationships Glcodwﬂ.l and note 5(al] develcpme'ni assets
ntangible (footnote i)
assets under
development
Year ended March 31, 2021
Gross carrying amount
Opening gross carrying amount 1,621.07| 235.98 91.19 - - 1,948.24 364.46 211.51| 2,524.21
Additions 389.69 1.74 - 391.43 228.29 619.72
Disposals - 106.60 - 106.60 - 106.60
Transfer - - - - - (389.69) (389.69)
Exchange differences 64.86 (0.65) (2.66) 61.55 (9.96) - 51.59
Closing gross carrying amount (A) 2,075.62 130.47 88.53 - - 2,294.62 354.50 50.11| 2,699.23
Accumulated amortisation and
impairment
Opening accumulated amortisation and | g4y 571 202 78 - - | 1,004.35 1,004.35
impairment
Amortisation charge during the year 318.17 34.52 352.69 352.69
Amortisation charge to exceptional items 23.36 23.36 23.36
(Refer note 22)
Disposals - 106.35 106.35 106.35
Exchange differences 15.10 (4.93) 10.17 10.17
Closing accumulated amortisation and | 154 50| 124,02 - - | 128422 1,284.22
impairment (B)
Net carrying amount (A-B) 917.42 4.45 88.53 - - 1,010.40 354.50 50.11 1,415.01
Year ended March 31, 2022
Gross carrying amount
Opening gross carrying amount 2,075.62 130.47 88.53 - - 2,294.62 354.50 50.11| 2,699.23
Acquired through business combination 0.07 375 7673 49.27 129.82| 830.88 960.70
(refer note 39)
Additions 89.33 14.73 104.06 100.33 204.39
Disposals 2.58 2.71 5.29 - 5.29
Transfer - - - - (89.33) (89.33)
Exchange differences 55.19 0.23 3.31 - - 58.73 12.38 - 71.11
Closing gross carrying amount (C) 2,217.63 142.72 95.59 76.73 49.27 2,581.94| 1,197.76 61.11 3,840.81
Accumulated amortisation and
impairment
Opening accumulated amortisation and | 4 ;55 501 124,02 - - || 128422 1,284.22
impairment
Acquired through business combination 0.07 0.07 0.07
(refer note 39)
Amortisation charge during the year 347.79 8.23 0.94 7.67 8.21 372.84 - 372.84
Impairment charge during the year - - - 18.35 18.35
Disposals 2.58 2.71 5.29 - 5.29
Exchange differences 27.51 0.18 27.69 27.69
Closing accumulated amortisation and | 535 99| 137 72 0.94 7.67 821 1,679.53 18.35 1,679.53
impairment (D)
Net carrying amount (C-D) 686.64 11.00 94.65 69.06 41.06 902.41| 1,179.41 61.11 2,161.28

Footnotes:

(i) Refer note 5 (i) for cost incurred during the year on internally generated intangible assets.

(ii) Refer note 13(i) for assets pledged.

(iii) Subsequent to the fair valuation of assets and liabilities pertaining to acquisition, the Group recognised intangible assets (Brand, Trainers Database and
Customer Relationships) basis the fair valuation report obtained by the Group. The amortization has been carried out based on useful lives assessed by the

Group.
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Reconciliation of Depreciation and Amortisation charged to Consolidated Statement| March 31,2022 March 31, 2021
of Profit and Loss (Continuing and discontinued operations)
(i) Depreciation on Property, plant and equipment 92.29 94.83
(i) Amortisation on Intangible assets 391.19 376.05
(iii) Depreciation on Right-of-use assets 93.17 147.93
Sub Total (A) 576.65 618.81
Less:
(i) Depreciation/ Amortisation charge to exceptional items (refer note 22) - 23.36
(i) Depreciation/ Amortisation for discontinued operation 0.04 0.64
Sub Total (B) 0.04 24.00
::s;ii::::;/;:::::ﬂ(oATBr)ecogmsed in Consolidated Statement of Profit and Loss 576.61 504.81

5(a) Impairment testing of goodwill and other intangible assets having indefinite useful lives

For impairment testing, goodwill is allocated to a Cash Generating Unit (CGU) representing the lowest level within the
Group at which goodwill is monitored for internal management purposes, and which is not higher than the Group’s
operating segment. Goodwill is tested for impairment at least annually in accordance with the Group's procedure for
determining the recoverable value of each CGU.

The following table sets out the carrying amount of goodwill & brand allocated to CGU:s:

Particulars RPS Consulting Life Sciences Perceptron Total
Business* Practice Labs

As at March 31, 2022 830.88 440.37 - 1,271.25

As at March 31, 2021 - 424.68 18.35 443.03

* RPS Consulting Business’s Brand has definitive life of two year amounting to Rs. 2.81 Million not included in above table.

The recoverable amount of the CGU is determined on the basis of discounted cash flows (DCF). The DCF of the CGU is determined
based on estimation of the cash flows, the Group is expected to generate in next five years projections approved by the senior
management.

RPS Consulting Business

The recoverable amount of the RPS Consulting Business CGU has been determined based on a value in use calculation using cash flow
projections approved by senior management. Based on which, it was concluded that the recoverable amount exceeds the carrying value.
As a result of this analysis, the Group has not recognised any impairment charge against goodwill in the consolidated statement of profit
and loss for the year ended March 31, 2022.

Life Sciences Practice

The recoverable amount of the Life Science Practice CGU has been determined based on a value in use calculation using cash flow
projections approved by senior management. Based on which, it was concluded that the recoverable amount exceeds the carrying
value. As a result of this analysis, the Group has not recognised any impairment charge against goodwill and brand in the consolidated
statement of profit and loss for the year ended March 31, 2022.

Perceptron Labs

The recoverable amount of the Perceptron Labs CGU has been determined based on a value in use calculation using cash flow
projections approved by senior management. Based on which, it was concluded that the carrying value exceeds the recoverable amount
. As a result of this analysis, the Group has recognised an impairment charge of Rs. 18.35 Million against goodwill in the consolidated
statement of profit and loss for the year ended March 31, 2022.

Key assumptions used in calculations of impairment testing:

Discount rates - Discount rates represent the current market assessment of the risks specific to each CGU, taking into consideration the
time value of money and individual risks of the underlying assets that have not been incorporated in the cash flow estimates. The discount
rate calculation is based on the specific circumstances of the Group and its operating segments and is derived from its weighted average
cost of capital (WACC). The WACC takes into account both debt and equity. The cost of equity is derived from the expected return
on investment by the Group's investors. The cost of debt is based on the interest-bearing borrowings the Group is obliged to service.
Segment-specific risk is incorporated by applying individual beta factors. The beta factors are evaluated annually based on publicly
available market data.
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Assumptions of discount rates used in impairment testing is as under:

CGU Unit March 31, 2022 March 31, 2021
RPS Consulting Business 11.75% NA
Life Sciences Practice 6.56% 5.70%
Perceptron Labs 11.75% 14.50%

Arise in the pre-tax discount rate by 5% in the respective CGUs would not result in any impairment of assets as there is
sufficient headroom.

Growth rate estimates — Rates are based on published industry research. Management recognises that the possibility
of new entrants can have a significant impact on growth rate assumptions. The effect of new entrants is not expected to
have an adverse impact on the forecasts.

Assumptions of growth rates used in impairment testing is as under:

CGU Unit March 31, 2022 March 31, 2021
RPS Consulting Business 4%

Life Sciences Practice 2% 2%
Perceptron Labs 0% 0%

A reduction by 5% in the long-term growth rate in the respective CGUs would not result in any impairment.

5 (b)The Group is internally developing new software tools, platforms and content/ courseware. The investments would

6(i)

further expand the business of the Group in existing and new markets, enhance capabilities of its products and software
and offer more technology based learning products/ solutions to the customers in future. The Group is confident of
its ability to generate future economic benefits out of the above mentioned assets. The costs incurred towards the
development is as follows:

Year ended
Particulars
March 31, 2022 March 31, 2021

Opening Balance 50.11 211.51
Add:-Expenses capitalised during the year

Salary and Other Employee Benefits 64.02 87.72
Professional & Outsourcing Expenses 28.57 137.12
Other Expenses 7.74 3.45
Less:-Intangible assets capitalised during the year (89.33) (389.69)
Closing Balance 61.11 50.11
Ageing of projects

Projects in progress Less than 1 year 1-2 years 2-3 years More than 3 Total

years

March 31, 2022 50.95 10.16 - - 61.11
March 31, 2021 50.11 - - - 50.11

Leases
The following are the amounts recognised in the statement of profit and loss for short term leases:

. Year ended
Particulars March 31, 2022 March 31, 2021
In respect of Premises* 46.76 50.70
In respect of Equipments** 70.73 40.38
In respect of Vehicles 1.97 2.99
119.46 94.07

* Includes payment in respect of premises for office and employee accommodation.
** Includes payment in respect of computers, printers and other equipments.

Aggregate amount during the year under discontinued operations for short term leases in respect of equipments, vehicles and
premises for office and employees accommodation amounting to Rs. 0.12 Million (Previous year Rs. 0.42 Million).
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6(ii) Right-of-use assets/ (Lease Liabilities)
The following are the carrying amount of right-of-use assets recognised and movement during the year :

Particulars Building Vehicle Total
As at April 1, 2020 763.56 36.76 800.32
Additions / Modifications (9.63) 8.36 (1.27)
Deletion (366.14) (3.46) (369.60)
Depreciation (132.23) (15.70) (147.93)
Translation difference 1.34 - 1.34
As at March 31, 2021 256.90 25.96 282.86
Acquired through business combination (refer note 39) 19.01 - 19.01
Additions / Modifications 40.90 4.28 45.18
Deletion (86.88) (2.99) (89.87)
Depreciation (80.51) (12.66) (93.17)
Translation difference (12.14) - (12.14)
As at March 31, 2022 137.28 14.59 151.87
The following are the carrying amount of Lease liabilities and movement during the year :

Particulars Total
As at April 01, 2020 800.32
Additions / Modifications (3.09)
Deletion (362.46)
Accretion of interest 28.95
Payments (153.82)
Rent concession™ (9.07)
Translation difference (0.64)
As at March 31, 2021 300.19
Acquired through business combination (refer note 39) 20.00
Additions / Modifications 45.57
Deletion (97.89)
Accretion of interest 14.15
Payments (106.50)
Rent concession™ (1.43)
Translation difference (12.37)
As at March 31, 2022 161.72

*During the year, the Holding Company has availed rent concessions of Rs. 1.43 Million (Previous year Rs. 9.07 Million) from lessors on
account of COVID-19 and recorded the same as other income and exceptional income respectively in the statement of profit and loss
consequent to amendment in Ind AS 116 “Leases” (Refer notes 17 and 22).

The following is the break-up of current and non-current lease liabilities:

Particulars March 31, 2022 March 31, 2021
Lease Liabilities (Non-current) 107.06 202.58
Lease Liabilities (Current) 54.66 97.61
Total 161.72 300.19

The following are the amounts recognised in Consolidated Statement of Profit and Loss:

Particulars March 31, 2022 March 31, 2021
Depreciation expense* 93.17 147.65
Interest expense on Lease Liabilities**(refer note 19) 14.15 28.88
Gain on termination of Lease Assets (Net) (refer notes 17 and 22) (12.00) (28.84)
Total 95.32 147.69

*Excluding depreciation expense charged in discontinued operations in Consolidated Statement of Profit and Loss is Nil (Previous year
Rs 0.28 Million).

**Excluding Interest on lease liabilities charged in discontinued operations in Consolidated Statement of Profit and Loss is Nil (Previous
year Rs 0.07 Million).

There are only fixed rental payable as per the terms of the contracts.
The table below provides details regarding the contractual maturities of lease liabilities:

Particulars March 31, 2022 March 31, 2021
Less than one year 54.66 97.61
One fo two years 35.83 57.06
More than two years 92.91 145.52
Total Amount 183.40 300.19
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7 Financial assets As at
7(i)  Investment March 31,2022 March 31, 2021
Current
Carried at Fair Value through statement of profit and loss [Quoted]
Investment in Mutual Funds* 5,776.78 6,364.71
Carried at amortised cost [Unquoted]
Investment in term deposits with Financial Institution 1,447.00 2,220.78
7,223.78 8,585.49
*Market Value of Quoted Investments 5,776.78 6,364.71
As at
7(ii)  Trade receivables March 31,2022 March 31, 2021
Current
Unsecured, considered good 1,886.18 1,456.15
Unsecured - credit impaired 610.45 680.52
Less: Allowance for doubtful debts [Refer note 27(A)] (610.45) (680.52)
1,886.18 1,456.15
(i) Trade receivables are non-interest bearing and are generally on terms of 30 to 90 days.
(ii) Refer note 13(i) for assets pledged.
Ageing of trade receivables as at March 31, 2022
Current | Outstanding for following periods from due date of payment
Particulars but not Total
due Less than | 6 months | 1-2 years | 2-3 years | More than
6 months | - 1 year 3 years
Undisputed trade receivables - considered | 1,437.45 436.06 6.32 5.33 1.02 - 1,886.18
Good
Undisputed trade receivables — credit 0.23 0.44 1.27 5.33 34.52 568.66 610.45
impaired
Total 1,437.68 436.50 7.59 10.66 35.54 568.66 | 2,496.63
Less: Allowance for doubtful debts (610.45)
Total 1,886.18
Ageing of trade receivables as at March 31, 2021
Current Outstanding for following periods from due date of payment
Particulars bl:jiul;m Less than | 6 months 1-2 years | 2-3 years | More than Total
6 months | -1 year 3 years
Undisputed trade receivables - considered | 1,075.94 224.99 53.75 83.41 11.09 6.97| 1,456.15
Good
Undisputed trade receivables — credit 0.61 1.00 21.52 33.76 11.09 612.54 680.52
impaired
Total 1,076.55 225.99 75.27 117.17 22.18 619.51| 2,136.67
Less: Allowance for doubtful debts (680.52)
Total 1,456.15
As at
7(iii)  Other financial assets March 31,2022 March 31,2021 March 31,2022 March 31, 2021
Non-Current Current
a) Security Deposits
Unsecured, considered good 17.49 17.13 5.53 11.76
Unsecured, considered doubitful 15.28 15.25 -
Less: Allowance for doubtful deposits (15.28) (15.25) - -
17.49 17.13 5.53 11.76
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As at
March 31,2022 March 31,2021 March 31,2022 March 31, 2021
Non-Current Current
b) Contract assets - Unbilled Revenue
Unsecured, considered good (Refer note 16.1) - - 990.51 776.83
Unsecured, considered doubtful - - 91.31 48.03
Less: Provision for doubtful unbilled revenue - - (91.31) (48.03)
- - 990.51 776.83
c) Interest receivable
Interest Accrued on bank and other deposits 0.69 0.05 109.39 237.12
d) Derivative asset (refer note 27 D) - - 16.20 26.34
e) Other receivables - - 641.01 1,061.87
f)  Bank deposits
With remaining maturity of more than 12 months* 72.71 1.83 - -
With remaining maturity of less than 12 months - - 880.63 386.61
Total 90.89 19.01 2,643.27 2,500.53
Refer note 13(i)(A) for assets pledged.
*Deposit of Rs. 20.01 Million (Previous year Rs. Nil) pledged as margin money with bank for issuance of bank guarantees.
Ageing of unbilled revenue from transaction date as at March 31, 2022
Particulars Lessthan 6 | 6 months - 1 | 1-2 years | 2-3 years | More than Total
months year 3 years
Undisputed unbilled revenue - considered good 982.80 7.71 - - 990.51
Undisputed unbilled revenue - credit impaired - - 0.30 . 89.18 91.31
Total 982.80 7.71 0.30 1.83 89.18 1,081.82
Less: Allowance for doubtful unbilled revenue (91.31)
Total 990.51
Ageing of unbilled revenue from transaction date as at March 31, 2021
Particulars Less than 6 | 6 months - 1 | 1-2 years | 2-3 years | More than Total
months year 3 years
Undisputed unbilled revenue - considered good 737.25 2.73 1.83 - 35.02 776.83
Undisputed unbilled revenue - credit impaired - - - - 48.03 48.03
Total 737.25 2.73 1.83 - 83.05 824.86
Less: Allowance for doubtful unbilled revenue (48.03)
Total 776.83
As at
7(iv) Cash and cash equivalents March 31,2022 March 31, 2021
Current
Balance with banks
-Current Accounts 3,006.51 1,718.70
-Deposits with original maturity of less than 3 months* 59.77 38.00
Cheques and drafts on hand - 0.86
Cash on hand 0.46 0.18
3,066.74 1,757.74

*Short term Deposits are made with banks for varying periods of up to three months depending on the immediate cash requirements
of the Group and to earn interest at the respective short term deposit rates.

As at
7(v)  Bank balances other than above March 31,2022 March 31, 2021
Current
Bank deposits
-With original maturity of more than 3 months and upto 12 months* 1,270.65 3,222.13
Dividend Accounts 10.43 10.86
1,281.08 3,232.99

*Deposit of Rs. 3.38 Million (Previous year Rs. 2.24 Million) pledged as margin money with bank for issuance of bank guarantees.
Deposits are made with banks for varying periods, depending on the immediate cash requirements of the Group and to earn interest
at the respective term deposit rates.
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8
8(i)

Tax Assets (Net)
Deferred Tax Assets/ Liabilities

Contd..

Particul As at

areviars March 31,2022] March 31, 2021
Deferred Tax Assets
The balance comprises temporary differences attributable to:
Provisions 44.15 54.00
Tax impact of difference between carrying amount of Property, plant and equipments and

) ) § . 67.36 83.58

Intangible assets in the financial statements and as per Income Tax
Difference between carrying value of Right of use of assets and lease liabilities as per Ind AS o 4.80
116 in the financial statements and as per the Income Tax ’ ’
Provision for gratuity and compensated absences 87.15 61.50
Carry forward losses [refer footnote (c) ] 209.16 29.39
Allowance for doubtful debts and advances 83.84 89.27
Others 2.58 3.92
Total deferred tax assets 496.35 326.46
Deferred Tax Liabilities
Unrealised gain on Investment marked to market (203.54) (174.92)
Others (0.01) 0.75
Total deferred tax liabilities (203.55) (174.17)
Net deferred tax assets 292.80 152.29
Deferred tax assets recognised in Consolidated Balance Sheet 308.18 165.21
Deferred tax liabilities recognised in Consolidated Balance Sheet (15.38) (12.92)

(a) Deferred tax assets and Liabilities are being offset as they relate to taxes on income levied by the same governing taxation laws.

(b)  Deferred tax asset on brought forward losses has been recognised to the extent of availability of probable future taxable income
to set off the losses.

(c)  Based on the expected return on investments as per future business plan, the Holding Company has recognised Deferred Tax Asset
of Rs. 179.51 Million on long term capital losses on cancellation of shares of NYJL (refer notes 23(b) and 40).

Movement in Deferred Tax Assets/ (Liabilities)

) Proper‘ty, Plant Provisjon for Minimum | Right-of-use
Movemeni.m de ferred tax assets / and Equlpm'enis Gratuity and Provisions | Others |Alternate Tax | assets/ Lease |  Total
(liabilities) (net) and Intangible | Compensated (MAT) Liabilities
Assets Absence

As at April 1,2020 89.50 39.38 189.23| (62.66) 31.29 5.54| 292.28
(charged)/credited:

- to profit or loss (5.92) 8.88 (42.06)| (81.92) (0.74) (121.7¢)
- to other comprehensive income - 13.24 - - - 13.24
- Utilisation of MAT/ Exchange differences - - (0.18) (31.29) (31.47)
As at March 31, 2021 83.58 61.50 147.17 | (144.76) - 4.80| 152.29
Acquired through business combination 346 357 703
(refer note 39)

(charged)/credited:

- to profit or loss (18.44) 5.19 (13.81)| 133.54 (2.72)| 103.76
- to other comprehensive income - 16.95 - - 16.95
- Exchange differences (1.24) (0.06) (0.01) 14.05 0.03 12.77
As at March 31, 2022 67.36 87.15 133.35 2.83 - 2.11| 292.80

Note :

a)  Deferred tax assets and liabilities have been determined by applying the income tax rates of respective countries. Deferred tax assets
and liabilities in relation to taxes payable under different tax jurisdictions have not been offset in consolidated financial statements.

8(ii) Income Tax Assets/ (Liabilities)(net) As at
March 31, 2022 March 31, 2021

March 31,2022 March 31, 2021
Taxes recoverable

Non-Current Current
Advance Income Tax 798.38 2,042.29 191.22 52.34
Less : Provision for Income Tax (344.63) (1,555.67) (400.97) (206.37)
453.75 486.62 (209.75) (154.03)
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ii)

iif)

11

a)

b)

Other assets

Capital Advances
Unsecured, considered good

Advances recoverable in cash or in kind

Unsecured, considered good
Unsecured, considered doubtful

Less: Allowance for doubtful advances

__NIT

Contd..

(Amount in Rs. Millions, unless otherwise stated)

Balances with Government Authorities (net)

Refer note 13(i)(A) for assets pledged.

As at

March 31,2022  March 31,2021  March 31,2022  March 31, 2021

Non-Current Current

59.86 -
59.86 - - -
1.72 0.25 212.01 125.56
62.53 102.26 0.89 1.85
(62.53) (102.26) (0.89) (1.85)
1.72 0.25 212.01 125.56
- 68.90 27.60
- - 68.90 27.60
61.58 0.25 280.91 153.16
As at

Inventories (Valued at lower of cost or net realisable value)

As at the end of the year
Stock-in-trade
Education and Training Material*

As at the beginning of the year
Stock-in-trade

Education and Training Material*

(Increase)/ Decrease in Inventories

March 31, 2022 March 31, 2021

20.60 17.80
20.60 17.80
17.80 46.38
17.80 46.38
(2.80) 28.58

* Net of provision for non-moving inventories of Rs. 27.92 Million (Previous year - Rs. 26.60 Million).

Share capital

Authorised Share Capital

Equity Shares of Rs. 2 Redeemable Preference C?:Z?Larz::ekgﬁzfgf;le
each Shares of Rs. 100 each
Particulars Rs. 1 each
Number of Amount Number of Amount Number of Amount
Shares Shares Shares
As at April 1, 2020 411,000,000 822.00| 2,500,000( 250.00| 350,000,000 350.00
Addition during the year - - - - - -
As at March 31, 2021 411,000,000 822.00 2,500,000 250.00| 350,000,000 350.00
Addition during the year - - - - - -
As at March 31, 2022 411,000,000 822.00| 2,500,000( 250.00| 350,000,000 350.00
Movement in Equity Share Capital
Equity Shares
Subscribed and paid up share capital Number of Amount
Shares

As at April 1, 2020* 141,508,401 283.03
Issued during the year (Refer note 25) 836,583 1.67
As at March 31, 2021 142,344,984 284.70
Issued during the year (Refer note 25) 1,397,263 2.79
Shares extinguished on buyback # (9,875,000) (19.75)
As at March 31, 2022 133,867,247 267.74

* Paid up capital includes Rs. 0.01 Million originally paid up towards 6,000 forfeited shares.
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<)

d)

e)

(Amount in Rs. Millions, unless otherwise stated)
#During the year, the Holding Company has concluded the buyback of 9,875,000 equity shares at a price of Rs. 240 per equity share
(“Buyback”) as approved earlier by the Board of Directors on December 24, 2020. Buyback was completed on May 7, 2021 and the
equity shares bought back were extinguished on May 11, 2021. Total outflow of Rs. 2,370 Million has been utilised from the share
capital, securities premium account and refained earnings, in line with the requirement under the Companies Act 2013. Further tax
on Buyback and Buyback related expenses amounting to Rs. 552.12 Million and Rs. 15.12 Million (Previous year : Rs. 16.57 Million)
respectively have also been utilised from retained earnings. Additionally, Capital Redemption Reserve of Rs. 19.75 Million (equivalent
to nominal value of the equity shares bought back) has been created out of retained earnings, in line with the requirement under the
Companies Act 2013. Consequent to extinguishment of shares so bought back, the paid-up equity share capital has been reduced by
Rs. 19.75 Million (Refer note 12).

Terms/ rights attached to equity shares

The Company has only one class of equity shares having par value of Rs. 2 per share. Each holder of equity shares is entitled to one vote
per share. The Company declares and pays dividends in Indian rupees. The dividend proposed by the Board of Directors, if any, is subject
to the approval of the shareholders in the ensuing Annual General Meeting.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the Company, affer
distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares held by the shareholders.

Shares reserved for issue under options

Information relating to Employee Stock Option Plan, including details of options issued, granted, exercised and lapsed during the
financial year and options outstanding at the end of the reporting period/ year, is set out in Note 25.

Details of Shareholders holding more than 5% shares in the Company

March 31, 2022 March 31, 2021

Particulars

No. of shares | % of holding | No. of shares|% of holding
Rajendra Singh Pawar as Trustee of Pawar Family Trust 22,445,644 16.77% 23,280,989 16.36%
Vijay Kumar Thadani as Trustee of Thadani Family Trust 22,994,229 17.18% 23,830,065 16.74%
Nippon Life India Trustee Ltd - A/c Nippon India Small Cap Fund 10,139,961 7.57% 10,130,712 7.12%
Massachusetts Institute of Technology 7,714,530 5.76% 8,820,000 6.20%
Total 63,294,364 47.28%| 66,061,766 46.42%

Other details of equity shares for a period of five years immediately preceding March 31, 2022

Equity shares extinguished on buy-back

During the financial year 2019-20, the Company bought back 26,800,000 equity shares for an aggregate amount of Rs. 3,350
Million (excluding taxes, fees and expenses) at a price of Rs. 125 per equity share. The equity shares bought back were extinguished on
December 23, 2019.

Details of shares held by Promoter and Promoter Group

As at March 31, 2022

Particulars No. of Change | No. of shares | % of Total | % change
shares at the | during the | at the end of Shares during the
beginning of year the year year

the year

Promoters

Rajendra Singh Pawar 155,000 - 155,000 0.12% 0.00%

Vijay Kumar Thadani 155,000 - 155,000 0.12% 0.00%

Promoter Group

Rajendra Singh Pawar as Trustee of Pawar Family Trust 23,280,989 (835,345) 22,445,644 16.77% -3.59%

Vijay Kumar Thadani as Trustee of Thadani Family Trust 23,830,065 (835,836) 22,994,229 17.18% -3.51%

Arvind Thakur 606,508 (39,679) 566,829 0.42% -6.54%

Neeti Pawar and Rajendra Singh Pawar 427,326 - 427,326 0.32% 0.00%

Urvashi Pawar 56,250 - 56,250 0.04% 0.00%

Unnati Pawar 56,242 - 56,242 0.04% 0.00%

Udai Pawar 7,500 - 7,500 0.01% 0.00%
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(Amount in Rs. Millions, unless otherwise stated)

NIIT Learning Systems Limited

Particulars No. of Change | No. of shares | % of Total | % change
shares at the | during the | at the end of Shares during the
beginning of year the year year

the year

RS Pawar HUF 2,527 2,527 0.00% 0.00%

V K Thadani HUF 2,527 2,527 0.00% 0.00%

Renu Kanwar and Vandana Katoch 2,339 2,339 0.00% 0.00%

Santosh Dogra 1,687 1,687 0.00% 0.00%

Renuka Vijay Thadani and Vijay Kumar Thadani 1,000 1,000 0.00% 0.00%

Kailash K Singh and Yogesh Singh 750 750 0.00% 0.00%

Janki Jamwal and Neeti Pawar 652 652 0.00% 0.00%

Janki Jamwal and Pramod Singh Jamwal 562 562 0.00% 0.00%

Janki Jamwal and Keerti Katoch 562 562 0.00% 0.00%

Rasina Uberoi 15,464 15,464 0.01% 0.00%

Rubika Vinod Chablani* 1,687 1,687 0.00% 0.00%

*Mr.Vinod Chablani passed away on November 12, 2021 and shares we

Vinod Chablani on January 7, 2022.
As at March 31, 2021

re transmitted in the name of Second shareholder i.e. Rubika

Particulars No. of Change | No. of shares | % of Total | % change
shares at the | during the | at the end of Shares during the
beginning of year the year year

the year

Promoters

Rajendra Singh Pawar 155,000 - 155,000 0.11% 0.00%

Vijay Kumar Thadani 155,000 - 155,000 0.11% 0.00%

Promoter Group

Rajendra Singh Pawar as Trustee of Pawar Family Trust 23,280,989 23,280,989 16.36% 0.00%

Vijay Kumar Thadani as Trustee of Thadani Family 23,830,065 - 23,830,065 16.74% 0.00%

Trust

Arvind Thakur 606,508 - 606,508 0.43% 0.00%

Neeti Pawar and Rajendra Singh Pawar 427,326 427,326 0.30% 0.00%

Urvashi Pawar 56,250 - 56,250 0.04% 0.00%

Unnati Pawar 56,242 56,242 0.04% 0.00%

Udai Pawar 7,500 - 7,500 0.01% 0.00%

RS Pawar HUF 2,527 - 2,527 0.00% 0.00%

V K Thadani HUF 2,527 - 2,527 0.00% 0.00%

Renu Kanwar and Vandana Katoch 2,339 - 2,339 0.00% 0.00%

Santosh Dogra 1,687 - 1,687 0.00% 0.00%

Renuka Vijay Thadani and Vijay Kumar Thadani 1,000 - 1,000 0.00% 0.00%

Kailash K Singh and Yogesh Singh 750 - 750 0.00% 0.00%

Janki Jamwal and Neeti Pawar 652 - 652 0.00% 0.00%

Janki Jamwal and Pramod Singh Jamwal 562 - 562 0.00% 0.00%

Janki Jamwal and Keerti Katoch 562 - 562 0.00% 0.00%

Rasina Uberoi 15,464 - 15,464 0.01% 0.00%

Vinod Chablani and Rubika Vinod Chablani 1,687 - 1,687 0.00% 0.00%
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12

12(i)

b)

<)

d)

e)

Other equity

Particulars

Reserves and Surplus [refer note 12(i)]
Capital Reserve

Securities Premium

Employees Stock Option Outstanding
General Reserve

Retained Earnings

Capital Redemption Reserve

Other Reserves [refer note 12(ii)]
Hedging Reserve Account
Foreign Currency Translation Reserve

Total other equity

Reserves and surplus
Capital Reserve (refer footnote i)
Opening Balance
Add: Increase / (decrease) during the year
Securities Premium (refer footnote ii)
Opening Balance
Utilization against buyback of shares [Refer note 11(b)]
Additions during the year on account of exercise of ESOP's
Transferred from securities premium on ESOP exercised
Employees Stock Option Outstanding
Opening Balance
Add/ (Less) :
Transferred to Retained earnings [Refer footnote (v)]
Transferred to securities premium on exercise of ESOP
Share Based Payments (Refer note 25)
General Reserve (Refer footnote iii)
Opening Balance
Add/ (Less) :
Transferred to Retained Earnings
Retained Earnings
Opening Balance
Current year profit attributable to Shareholders
Less: Appropriations
Dividend [refer note 31]
Other Comprehensive Loss
Utilization against buyback of shares [Refer note 11(b)]

Transferred to Capital Redemption Reserve [Refer note 11(b)]

Transferred from ESOP Reserve
Transferred from General Reserve
Buyback expenses (net of tax) including tax on buyback

Fair valuation impact on Future Acquisition Liability (Refer note 39)

Capital Redemption Reserve (refer footnote iv)
Opening Balance

Add : Transferred from Retained Earnings [Refer note 11(b)]

Total Reserves and Surplus
Footnote:

(Amount in Rs. Millions, unless otherwise stated)

As at
March 31,2022  March 31, 2021

5,174.73 5,174.73

252.54 171.59

264.28 150.90

34.62 46.34

8,660.52 10,163.57

73.35 53.60

14,460.04 15,760.73

8.29 9.61

416.67 349.19

424.96 358.80

14,885.00 16,119.53

As at

March 31, 2022 March 31, 2021
5,174.73 5,174.73

5,174.73 - 517473
171.59 104.41
(67.18) -
105.72 48.77

42.41 252.54 18.41 171.59
150.90 134.60
(2.36) (5.98)
(42.41) (18.41)

158.15 264.28 40.69 150.90
46.34 46.34

11.72 34.62 - 46.34
10,163.57 9,060.86
2,261.96 1,430.24
(734.39) (283.33)
(49.97) (33.61)
(2,283.07) -
(19.75) -
2.36 5.98
11.72 -
(564.64) (16.57)

127.27) 8,660.52 - 10,163.57
53.60 53.60

19.75 73.35 - 53.60

14,460.04 15,760.73

(i)  Capital reserve represents the reserve created on Amalgamation and Business Combinations.

(i) The amount represents the additional amount shareholders paid for their issued shares that was in excess of the par value of those
shares. The same can be utilised for the items specified under section 52 of Companies Act, 2013.

(iii) General Reserve represents requirement to transfer specific sum to General Reserve as per the local laws of the jurisdiction.

(iv) As per Companies Act, 2013, capital redemption reserve is created when company purchases its own shares out of free reserves or
security premium. A sum equal to the nominal value of shares so purchased is transferred to capital redemption reserve. The reserve
can be utilised in accordance with the provisions of Section 69 of Companies Act, 2013.

(v) The Group has transferred employee stock option outstanding of Rs. 2.36 Million (Previous year Rs.5.98 Million) to retained earnings

on account of lapse of vested options.
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As at
12(ii) Other reserves March 31, 2022 March 31, 2021
a) Hedging Reserve Account (Cash flow Hedge) [refer footnote i]
Opening Balance 9.61 (25.96)
Impact of restatement of derivative on Term Loan 4.05 14.47
Impact of restatement of interest (0.14) (0.2¢)
Movement in Derivative Instrument Fair Value Asset/ (Liability) (3.77) (10.34)
Impact of restatement of derivative on Receivables (1.4¢6) 8.29 31.70 9.61
b)  Foreign Currency Translation Reserve (refer footnote ii)
Opening Balance 349.19 375.93
Add : Increase/(Decrease) during the year on translation of balances 67.48 416.67 (26.74) 349.19
Total Other Reserves 424.96 358.80
Footnote :
(i) The group uses hedging instruments as part of its management of foreign currency risk associated with its highly probable forecasted
transactions, i.e., revenue, as described in Note 27. The group uses Foreign Currency Forward Contracts which are designated as
Cash Flow Hedges for hedging foreign currency risk. To the extent these hedges are effective, the change in fair value of the hedging
instrument is recognised in the Cash Flow Hedging Reserve. Amount recognised in the Cash Flow Hedging Reserve is reclassified to
Consolidated Profit or Loss when the hedged item effects profit and loss, i.e., Revenue.
(i) Exchange differences arising on translation of the foreign operations are recognised in other comprehensive income as described in
accounting policy and accumulated in a separate reserve within equity.
13 Financial liabilities As at
(i) Borrowings March 31,2022 March 31,2021 March 31, 2022 March 31, 2021
Non-Current Current Maturities
A)  Secured
Term Loans from Banks:
Foreign Currency Term Loans# - 46.45 48.52 163.14
Sub Total (A) - 46.45 48.52 163.14
B)  Unsecured
Deferred payment liabilities 5.31 30.70 36.71 39.36
Sub Total (B) 5.31 30.70 36.71 39.36
Total (A+B) 5.31 77.15 85.23 202.50

#Details of interest rate security given against Loans

i)

The Holding Company had availed foreign currency loan of USD 2.89 Million equivalent to Rs. 200 Million which was fully hedged by
converting it from the floating rate in USD 3 Month LIBOR with spread of 135 bps info fixed rate Rupee loan through a currency swap at a
spot reference (USD INR) exchange rate of USD 1 = INR 68.98, through full maturity of the loan. The said loan was secured by way of whole
of the Company’s tangible and intangible, moveable fixed assets, both present and future, land and building of the Company at Sector-34,
Gurugram. The rate of interest on fully hedged equivalent loan amount was fixed at 9.25% p.a. for the tenure of the loan. During the year
the Holding Company had repaid foreign currency term loan amounting to USD 0.96 Million equivalent to Rs. 66.67 Million (Amount
Outstanding at March 31, 2022 is Nil).

ICICI Bank Canada has sanctioned a Term loan facility for CAD 4.00 Million & Revolving credit facility of CAD 1.00 Million at floating rate
of 3 Month CDOR with spread of 100 bps through full maturity of the loan to NIIT Learning Solutions (Canada) Limited, first level step down
subsidiary of NIIT Limited. The said credit facility’s are secured by Corporate Guarantee from NIIT Limited of CAD 5.00 Million & secured
by way of first & exclusive charge over all the fixed assets and current assets (including brands, patents, intangibles, investments in group
companies) of the NIIT Learning Solutions (Canada) Limited (both present and future). The current outstanding as on March 31, 2022 for
Term Loan is CAD 0.80 Million (Previous year CAD 2.40 Million) and Revolving credit facility is Nil.

In addition, ICICI Bank Canada has sanctioned Letter of Credit Facility of CAD 3.00 Million to NIIT Learning Solutions (Canada) Limited,
current outstanding is Nil (Previous year Nil)

Terms of repayment

Term Loan for CAD 4.00 Million (Outstanding as at March 31, 2022 CAD 0.80 Million, Previous year : CAD 2.40 Million ) is repayable as
follows:

Repayment Dates % of Term loan facility
September 30, 2022 10%
June 30, 2022 10%
March 31, 2022 10%
December 31, 2021 10%
September 30, 2021 10%
June 30, 2021 10%
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As at
13(ii) Trade payables March 31,2022 March 31, 2021
Current
Trade payables* 1,251.37 911.22
1,251.37 911.22

*Includes dues of micro enterprises and small enterprises amounting to Rs. 33.56 Million (Previous year Rs. 8.13 Million).
Trade payables are non-interest bearing and are normally settled on 45 day terms.

Ageing of trade payables as at March 31, 2022

Particulars Outstanding for following periods from due date of payment Total
Not due | Lessthan | 1-2 Years | 2-3 Years | More than
1 year 3 Years
Undisputed c?ufsfcndlng dues of micro enterprises and 33.56 . 33.56
small enterprises
Uhdlspufed gufsfondlng dues of Fredlfors other than 166.43 140.89 1041 0.8] 46.14 364.68
micro enterprises and small enterprises
Sub Total 199.99 140.89 10.41 0.81 46.14 398.24
Unbilled dues 853.13
Total 1,251.37
Ageing of trade payables as at March 31, 2021
Particulars Outstanding for following periods from due date of payment Total
Not due | Lessthan | 1-2 Years | 2-3 Years | More than
1 year 3 Years
Undisputed t?utsfondmg dues of micro enterprises and 799 014 i ) ) 813
small enterprises
Urﬁdispufed o_ufsfonding dues of Fredifors other than 30.34 157.12 589 216 46.10 241.61
micro enterprises and small enterprises
Sub Total 38.33 157.26 5.89 2.16 46.10 249.74
Unbilled dues 661.48
Total 911.22
As at
13(iii) Other financial liabilities March 31,2022 March 31,2021 March 31,2022 March 31, 2021
Non-current Current
Interest accrued but not due on borrowings - - 0.03 0.50
Unpaid dividends * - - 10.43 10.86
Security Deposits 0.52 0.52 - -
Future Acquisition Liability (Refer note 39) 182.46 - 329.48 -
Other Payables ** - 1,729.73 1,742.19
182.98 0.52 2,069.67 1,753.55
* There are no amounts due for transfer to the Investor Protection Fund as at the year end.
** Includes capital creditors, payable to employees and payable on account of Strategic sourcing.
As at
14 Provisions March 31,2022 March 31, 2021
Current
Provision for Employee Benefits :
-Provision for Gratuity (Refer note 24) 187.31 211.91
-Provision for Compensated Absences 186.26 156.31
Provision for indirect tax under litigation 44.57 44.57
418.14 412.79
The Movement of provision towards indirect tax litigation is as below:-
Particulars As at
March 31,2022 | March 31,2021
Opening balance 44.57 49.60
Written back during the year - (5.03)
Closing Balance 44.57 44.57
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As at
15  Other liabilities March 31, 2022 March 31, 2021 March 31,2022 March 31, 2021
Non-current Current
Contract Liabilities (Refer note 16.1)
Deferred Revenue 0.79 1.17 801.52 719.06
Advances from Customers - - 350.89 227.45
Payable to Government Authorities (net) - - 112.68 89.76
Statutory Dues* - - 225.60 221.44
0.79 117 1,490.69 1,257.71
*Statutory dues mainly includes withholding taxes and contribution to provident fund efc.
Year ended
16  Revenue from operations March 31,2022 March 31, 2021
Sale of products : Courseware 72.25 90.08
Sale of Services 13,722.08 9,521.02
Less : Discounts & Rebates (19.52) (14.32)
13,774.81 9,596.78
16.1 Disclosure under Ind AS - 115 (Revenue from contracts with customers)
a. Disaggregated revenue information
Type of Services
Sale of Courseware and Training Material 72.25 90.08
Sale of Services 13,702.56 9,506.70
13,774.81 9,596.78
Timing of revenue recognition
Goods (Courseware, Training Material) transferred at a point in time 72.25 90.08
Services transferred over time 13,702.56 9,506.70
13,774.81 9,596.78
b. Contract Balances
Trade Receivables [refer note 7(ii)] 1,886.18 1,456.15
Contract Assets [refer note 7 (iii)] 990.51 776.83
Contract Liabilities (refer note 15) (1,153.20) (947.68)
Trade receivables are non-interest bearing and are generally on terms of 30 - 90 days. A sum of Rs. (11.41) Million (Previous year
Rs. 31.64 Million) is recognised as allowance for doubtful debts (net of reversal) on trade receivables during the year.
Unbilled revenues are billed in a terms of 30 - 90 days. A sum of Rs. 43.28 Million (Previous year Rs. 19.87 Million) is recognised as
provision for expected credit losses on unbilled revenue during the year.
The Group classifies the right to consideration in exchange for deliverables as either a receivable or as unbilled revenue.
A receivables is right to consideration that is unconditional upon passage of time.
Revenue for ongoing services at the reporting date yet to be invoiced is recorded as unbilled revenue.
c. Reconciliation of revenue recognised in the consolidated statement of profit and loss with the contracted price
Year ended
March 31,2022 March 31, 2021
Revenue as per contracted price 13,794.33 9,611.10
Adjustments
Discount (19.52) (14.32)
13,774.81 9,596.78
d.  Performance obligation and remaining performance obligation

The remaining performance obligation disclosure provides the aggregate amount of the transaction price yet to be recognised as
at the end of the reporting period and an explanation as to when the Group expects to recognize these amounts in revenue. As
on March 31, 2022, there were no remaining performance obligation as the same is satisfied upon delivery of goods/services.
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17

20

Other income

Interest Income

- Deposits with Banks & others

- Unwinding of Interest on Security Deposit

- Others

Net gain on Investment carried at fair value through profit and loss
Provision / Other Liabilities written back

Gain on Disposal of Property, Plant and Equipment and Intangible assets (net)
Gain on Termination of Lease Assets (net)

Gain on foreign currency translation and transaction (Net)

Rent concession

Provision for Doubtful debts written back

Other non-operating income

Employee benefits expenses#

Salary, Wages and Bonus

Contribution to Provident and Other Funds* (refer note 24)
Share Based Payments (refer note 25)

Staff Welfare Expenses

(Amount in Rs. Millions, unless otherwise stated)

Year ended
March 31,2022 March 31, 2021

182.68 337.36
1.01 1.86
17.60 34.39
260.15 468.70
2.06 1.1
0.67 11.62
12.00 3.42
12.23 3.38
1.43 -
11.50 -
15.78 40.41
517.11 902.25
Year ended
March 31, 2022 March 31, 2021
6,261.50 5,054.13
391.71 274.07
158.13 40.56
96.78 52.17
6,908.12 5,420.93

# Net of Rs. 64.02 Million (Previous year Rs. 87.72 Million) capitalised in intangible assets [refer note 5(i)].
*There are numerous inferpretative issues relating to the Supreme Court (SC) judgement on Provident fund dated February 28, 2019. As
a matter of caution, the company has implemented the provisions on a prospective basis from the date of the SC order. The Company

will assess its position, on receiving further clarity on the subject.

Year ended
Finance costs March 31, 2022 March 31, 2021
Interest Expense 6.28 30.67
Interest on Lease Liabilities [refer note 6(ii)] 14.15 28.88
Other Borrowing Costs 0.27 0.24
20.70 59.79
Year ended
Other expenses* March 31, 2022 March 31, 2021
Equipment Hiring [refer note 6(i)] 70.73 40.38
Software Subscriptions 54.01 -
Royalties 82.95 4.28
Freight and Cartage 6.50 9.01
Rent [refer note 6(i)] 48.73 53.69
Rates and Taxes 24.26 12.11
Power & Fuel 24.79 28.42
Communication 66.78 75.19
Legal and Professional 361.35 273.87
Travelling and Conveyance 53.82 29.27
Allowance/ Write off of Doubtful Debts [refer note 27 (A)] 0.09 28.19
Allowance for Doubtful Advances - 2.23
Allowance for Doubtful Unbilled Revenue [refer note 27 (A)] - 4.67
Insurance 36.15 25.35
Repairs and Maintenance
- Plant and Machinery 17.11 21.18
- Buildings 5.74 2.19
- Others 22.90 31.56
Consumables 25.44 41.09
Security and Administration Services 11.68 16.77
Bank Charges 28.69 27.23
Marketing & Advertising Expenses 425.41 153.06
Sales Commission 2.83 3.61
Donation - 10.20
Expenditure towards Corporate Social Responsibility (CSR) activities (refer note 21) 5.80 3.10
Subscription and Membership 55.94 37.63
Sundry Expenses 19.30 18.89
1,451.00 953.17

* Net of Rs. 7.74 Million (Previous year Rs. 3.45 Million) capitalised in intangible assets (refer note 5(i)).
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Year ended
21 Corporate social responsibility expenditure March 31, 2022 March 31, 2021
a)  Gross amount required to be spent by the Company during the year 5.60 3.03
b)  Amount approved by the board to be spent during the year 5.80 3.10
c)  Amount spent during the year:
-Construction/acquisition of any asset - -
-On purposes other than above 5.80 3.10
d)  Details of related party transactions in relation to CSR expenditure
-Contribution to NIIT Institute of Information Technology 5.70 3.03
e)  The amount of shortfall at the end of the year out of the amount - -
required to be spent by the Group during the year
) Total of previous years shortfall - -
g) Reason for above shortfall - -
h)  Nature of CSR activities: Education

(Grant of Scholarship to meritorious students at
NIIT University during the financial year 2021-22

& 2020-21)
Year ended
22  Exceptional items March 31,2022 March 31, 2021
Income
Gain on termination of leases (refer footnote i) - 25.42
Lease discount received (refer footnote ii) - 9.07
Reversal of Provision for amount receivable towards sale of investment in subsidiary (refer note iii) - 1.36
Expenses
Compensation to vendors (refer footnote i) - (9.00)
Expenses against committed contracts and other related expenses  (refer footnote i) - (28.77)
Provision for compensated absences due to change in law pursuant to - (7.03)
COVID-19 (refer footnote iv)
Legal and professional cost towards acquisition (refer note 39) (9.51) -
Legal and professional cost fowards scheme of arrangement (refer note 41 viii)) (19.79) -
Expenses relating to issue of shares by subsidiary (refer note v) - (3.60)
Provision for doubtful recoverable in Government project (refer footnote vi) - (3.45)
Provision for amortisation of intangible assets (refer footnote vi) - (23.36)
Provision for Inventory (refer footnote vi) - (14.95)
(29.30) (54.31)
Footnote :

(i)

During the previous year, the Group continued to accelerate transition from face to face learning to Digital in its Skills & Careers
business. Based on student choices in the changed environment and considering viability of company operated education centres,
the Company had decided to vacate some of its leased premises in India. Accordingly, net carrying amount of right of use assets,
lease liabilities and security deposit in respect of such leased premises amounting to Rs. 25.42 Million had been reversed as
exceptional income and the Company had also incurred additional expenses amounting to Rs. 28.77 Million for committed
contracts, other related expenses and compensation to vendors amounting to Rs. 9.00 Million recognised as exceptional expenses.
During the previous year, the Company had availed rent concessions of Rs. 9.07 Million from lessors on account of COVID-19 and
recorded the same as exceptional income in the statement of profit and loss consequent to amendment in Ind AS 116 “Leases”.
In the financial year 2018-19, the Group had made a provision for amount receivable towards sale of investment in subsidiary
amounting to Rs. 6.99 Million. During the previous year an amount of Rs. 1.36 Milliion has been reversed on account of realization
of receivable from the buyer.

During the previous year, the Group had created provision for compensated absences amounting to Rs. 7.03 Million due to change
in law pursuant to COVID-19.

Expenses on issue of share capital by a wholly owned subsidiary, NIIT Learning Systems Limited (NLSL) [Formerly known as
Mindchampion Learning Systems Limited].

During the previous year, the Group had assessed the possible effects that may result from COVID-19 on the carrying value of
assets and created an additional provision for doubtful debts, inventories and intangible assets in NLSL.
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23 Tax expense Year ended

Particulars March 31,2022 March 31, 2021
Current tax

Current tax on profits for the year 608.82 223.54
Adjustments for tax relating to earlier years 16.19 (52.83)
Foreign tax paid for branches (FTC) (3.66) 44.25
Total current tax 621.35 214.96
Deferred tax

(Increase) / Decrease in deferred tax assets (103.76) 121.76
Total deferred tax (credit) / charge (103.76) 121.76
Total tax expense 517.59 336.72

(b) Reconciliation of tax expense and the accounting profit multiplied by India’s tax rate:

Year ended

March 31,2022 March 31, 2021
Profit before tax 2,855.31 1,804.61
Tax at the Indian tax rate of 25.17% for FY 2021-22 and 25.17% for FY 2020-21 718.68 454.22
Adjustments for:
Expenditure towards CSR to the extent disallowable 1.43 0.78
Tax impact of Deferred Tax not recognised on account of prudence (33.51) (129.09)
Taxes relating to earlier years 16.19 (52.83)
Tax provision (reversal) / expense in Foreign Territories to the extent not allowed to be set off (3.66) 44.25
Withholding taxes on dividend repatriation not available to be set off 41.47 -
Tax impact of change in profits due to restructuring - (7.87)
Tax impact on account of adjustment of brought forward business loss & unabsorbed depreciation - 19.65
Reversal of Deferred Tax Liability on Mark to Market Gains (20.37)
Deferred Tax on Long Term Capital Loss (Cancellation of Investment in Subsidiary) [Refer note 8 {i)] (179.51)
Tax Impact of difference in Tax rates on account of Section 80M deduction (26.52) -
Effect due to difference in tax rates 3.33 8.95
Tax Impact of other adjustments 0.06 (1.34)
Income tax expense 517.59 336.72

24 Employee benefits

A) Defined Contribution Plans
The Group makes contribution towards Provident Fund (other than NIIT Limited and certain other domestic subsidiaries), Superannuation
Fund and Pension Scheme to the defined contribution plans for eligible employees.

The Group has charged the following costs in Contribution to Provident and Other Funds in the Consolidated Statement of Profit and

Loss:-
Particulars Year ended

March 31,2022 March 31, 2021
Employers” Contribution to Provident Fund & Other Fund 103.16 90.97
Employers’” Contribution to Superannuation Fund 18.44 13.27
Employers’ Contribution to Employees Pension Scheme 168.22 92.51
Employers’ Contribution to Employee National Pension System 2.95 1.91
Total 292.77 198.66

The Group has charged the following costs in Contribution to Other Funds in the Consolidated Statement of Profit and Loss for Key
Management Personnel:

Particulars Year ended

March 31,2022 March 31, 2021
Employers’ Contribution to Provident Fund 3.12 1.10
Employers’ Contribution to Superannuation Fund 2.28 0.45
Employers’” Contribution to Employees Pension Scheme 0.03 0.04
Total 5.43 1.59
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NIIT Learning Systems Limited

B) Defined Benefit Plans

. Provident Fund
The Group makes contribution to the “NIIT LIMITED EMPLOYEES’ PROVIDENT FUND TRUST” (“the Trust”) [for NIIT Limited and certain
other domestic subsidiaries]. The Group contributed Rs. 55.26 Million (Previous year Rs. 40.11 Million) including Rs. 3.12 Million
(Previous year Rs. 1.10 Million) in respect of Key Management personnel during the year to the Trust.
The Group has an obligation to make good the shortfall, if any, between the return from the investments of the Trust and the notified
interest rate. The Group's obligation in this regard is actuarially determined and provided for if the circumstances indicate that the Trust
may not be able to generate adequate returns to cover the inferest rates notified by the Government.
The guidance on implementing Ind AS 19 Employee Benefits, issued by Accounting Standards Board (ASB) of The Institute of Chartered
Accountants of India, states that benefits involving employer established provident fund trust, which require interest shorffall to be
compensated by the employer is required to be considered as Defined Benefits Plans. The actuary has provided a valuation and based
on the below mentioned assumptions, determined that there is no short fall as at March 31, 2022.

The details of fund and plan assets of the Trust as at March 31, 2022 (limited to the extent provided by the actuary):

()  Change in Defined Benefit Obligation As at
Particulars March 31,2022 March 31, 2021
Present Value of Defined Benefit Obligation as at the beginning of the year 1,449.64 1,237.95
Current service cost 54.45 39.71
Acquisition cost 53.52 21.39
Interest Cost 92.25 80.97
Benefit paid (151.33) (107.76)
Employee Contribution 95.99 7717
Actuarial loss on Obligations 1.54 100.21
Present Value of Defined Benefit Obligation as at the year end 1,596.06 1,449.64

(i) Change in Fair Value of Assets As at

Particulars March 31,2022 March 31, 2021
Fair value of Plan Assets as at the beginning of the year 1,665.19 1,639.88
Benefit paid (151.33) (107.76)
Employee Contribution 95.99 77.17
Acquisition Adjustment 53.52 21.39
Interest Income on Plan Assets 92.25 80.97
Return on plan assets greater/(lesser) than discount rate 6.66 (86.17)
Employers” Contribution 54.45 39.71
Fair value of Plan Assets as at the year end 1,816.73 1,665.19
(i)  Estimated Net Asset/ (Liability) recognised in the Balance Sheet : As at

Particulars March 31,2022 March 31, 2021
Present value of Defined Benefit Obligation 1,596.06 1,449.64
Fair Value of Plan Assets 1,816.73 1,665.19
Funded Status [Surplus/(Deficit)] with the trust 220.67 215.55
Net Asset/(Liability) recognised in the Balance Sheet -

(iv) Assumptions used in accounting for provident Fund:- As at

Particulars

March 31, 2022

March 31, 2021

Discount Rate (Per Annum) 6.75% 6.25%
EPFO Rate 8.10% 8.50%
Expected return of exempt fund 7.50% 7.60%
v)  Investment details of Plan Assets:- As at
Particulars March 31,2022 March 31, 2021
Government Securities 60.81% 52.54%
Debt Instruments 32.50% 40.01%
Equities 1.06% 0.94%
Short term Debt Instruments 5.63% 6.51%
Total 100.00% 100.00%
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iv)
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Gratuity Fund - Funded / Non Funded

Gratuity Non Funded Year ended
Particulars March 31,2022 March 31, 2021
Change in Present value of Obligation:-
Present value of obligation as on the date of acquisition (refer note 39) 13.17
Interest cost 0.24
Current service cost 0.91
Benefits paid (2.21)
Actuarial (gain)/ loss on obligations
Actuarial (gain)/ loss on financial assumption (0.50)
Present value of obligation as at the year end 11.61 -
Gratuity Funded Year ended
Particulars March 31,2022 March 31, 2021
Change in Present value of Obligation:-
Present value of obligation as at beginning of the year 280.69 212.62
Interest cost 16.67 13.21
Current service cost 33.82 26.73
Benefits paid (28.01) (18.66)
Actuarial (gain)/ loss on obligations
Actuarial (gain)/ loss on experience 7.60 25.30
Actuarial (gain)/ loss on financial assumption 57.23 21.49
Present value of obligation as at the year end 368.00 280.69
Change in fair value of plan assets:- Year ended
Particulars March 31,2022 March 31, 2021
Fair value of Plan Assets as at the beginning of the year 68.78 77.21
Expected return on Plan Assets 8.00 4.59
Conftributions 146.12 5.70
Benefits Paid (28.01) (18.66)
Return on plan assets greater / (lesser) than discount rate (2.59) (0.06)
Fair value of Plan Assets as at the year end 192.30 68.78

Estimated contributions for the year ended on March 31, 2023 is Rs. 187.31 Million (Previous year Rs. 211.91 Million).

Fair value of  Present value of
Plan Assets as obligation as at
at the end of  the end of the

Liability
recognised in
Balance Sheet

Amount of Asset/ (Liability) recognised in the Balance Sheet:-

the year year
As at March 31, 2022 192.30 379.61 (187.31)
As at March 31, 2021 68.78 280.69 (211.91)

Net Gratuity Cost recognised in Consolidated Statement of Profit and Loss:-

Particulars Year ended

March 31,2022 | March 31, 2021
Current service cost 34.73 26.73
Net interest on net defined benefit liability / (asset) 8.91 8.62
Expense recggni.sed in Con§o|ida1ed Statement of Profit and Loss* 43.64 35.35
(under contribution to provident and other funds)

* Includes Rs. 0.04 Million (Previous year Rs. 0.05 Million) recognised in consolidated statement of profit and loss from discontinued
operations.
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Gratuity Cost recognised through Other Comprehensive Income:-

Particulars Year ended

March 31, 2022 | March 31, 2021
Actuarial (gain)/ loss - experience 7.60 25.30
Actuarial (gain)/ loss - financial assumptions 56.73 21.49
Return on plan assets (greater) / less than discount rate 2.59 0.06
Expense recognised through other comprehensive income 66.92 46.85

Assumptions used in accounting for gratuity plan:-

Particulars March 31,2022 | March 31, 2021
Discount Rate (Per Annum)

RPS Consulting Private Limited (RPS) 6.67% -

Entities other than RPS 6.75% 6.25%

Future Salary Increase

RPS 8.00% -

16% for next two years|  12% for next two

Entities other than RPS and 10% thereafter years and 8%

thereafter

Expected Rate of return on plan assets 7.15% 7.05%

Estimates of future salary increase considered in actuarial valuation, takes into account inflation, seniority, promotion and other relevant
factors such as supply and demand in the employment market.

Investment details of Plan Assets:-

The plan assets are maintained with Life Insurance Corporation of India Gratuity Scheme. The details of investment maintained by Life
Insurance Corporation are not available with the Group and have not been disclosed.

The expected return on plan assets is determined considering several applicable factors mainly the compensation of plan assets held,
assessed risk of asset management, historical result of the return on plan assets.

Sensitivity analysis

The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:

Impact on defined benefit obligation
Particulars Change in assumption | Increase in assumption| Decrease in assumption
March 31, 2022 March 31, 2022 March 31, 2022
Discount rate 0.50% (14.43) 15.45
Salary growth rate 0.50% 14.53 (13.70)
Withdrawal rate 5.00% (26.52) 26.99
Impact on defined benefit obligation
Particulars Change in assumption | Increase in assumption | Decrease in assumption
March 31, 2021 March 31, 2021 March 31, 2021
Discount rate 0.50% (10.43) 11.14
Salary growth rate 0.50% 10.50 (9.92)
Withdrawal rate 5.00% (12.04) 12.09

The above sensitivity analysis are based on a change in an assumption while holding all other assumptions constant. In practice, this
is unlikely to occur, and changes in some of the assumptions may be correlated. When calculating the sensitivity of the defined benefit
obligation to significant actuarial assumptions the same method (present value of the defined benefit obligation calculated with the
projected unit credit method at the end of the reporting period) has been applied for calculating the defined benefit liability recognised
in the balance sheet.

Risk exposure

Through its defined benefit plans, the Group is exposed to a number of risks, the most significant of which are market volatility, changes
in inflation, changes in interest rates, rising longevity, changing economic environment, regulatory changes etc. The Group ensures that
the investment positions are managed within an asset-liability matching framework that has been developed to achieve investments which
are in line with the obligations under the employee benefit plans. Within this framework, the Group's asset-liability matching objective is
to match assets to the obligations by investing in securities to match the benefit payments as they fall due.

The Group actively monitors how the duration and the expected yield of the investments are matching the expected cash outflows
arising from employee benefit obligations. The Group has not changed the processes used to manage its risks from previous periods.
Investments are well diversified, such that failure of any single investment should not have a material impact on the overall level of assets.
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25 Share Based Payments
(a) Employee option plan
During the year 2005-06, the Company had established NIIT Employee Stock Option Plan 2005 “ESOP 2005” and the same was
approved at the General Meeting of the Company held on May 18, 2005. The plan was set up so as to offer and grant, for the benefit
of employees (excluding promoters) of the Company, who are eligible under “Securities and Exchange Board of India (SEBI) (Employee
Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, options of the Company in one or more tranches, and
on such terms and conditions as may be fixed or determined by the Board, in accordance with the provisions of law or guidelines issued
by the relevant authorities in this regard.

As per the plan, each option is exercisable for one equity share of face value of Rs. 2 each (Rs. 10 each pre bonus and split) fully paid
up on payment to the Company, at a price fo be determined in accordance with ESOP 2005. ESOP information is given for the number
of shares after sub-division and Bonus issue.

i) Summary of options granted under plan:

March 31, 2022 March 31, 2021
Particulars Avc-?rage exercise NumFJer of Avt?ruge exercise Num!Jer of
price per share options price per share options
option option
Opening balance 89.14 5,637,204 80.45 4,942,121
Granted during the year 289.49 3,260,000 100.94 1,755,000
Exercised during the year 77.66 1,397,263 60.30 836,583
Forfeited/lapsed during the year 92.32 311,047 97.55 223,334
Closing balance 182.09 7,188,894 89.14 5,637,204
Vested and exercisable 2,778,894 3,180,496
ii)  Share options outstanding at the end of year have following expiry date and exercise prices:
. . Share options outstandin
Grant Vests | Grant date sthng Expiry date Exen:ase P i
ate price March 31, 2022 | March 31, 2021
Grant 9 Vest| | 21-May-14 | 21-May-15 21-May-20 35.40 - -
Vestll | 21-May-14 | 21-May-16 | 21-May-21 | 35.40 ; 83,300
Vestlll | 21-May-14 | 21-May-17 | 21-May-22 | 35.40 - 123,400
Grant 10 Vest | 28-Aug-14 | 28-Aug-15 28-Aug-20 49.75 - -
Vest Il | 28-Aug-14 | 28-Aug-16 28-Aug-21 49.75 - -
Vest lll | 28-Aug-14 | 28-Aug-17 | 28-Aug-22 | 49.75 2 20,002
Grant 12 Vest | 24-Jun-15 24-Jun-16 24-Jun-21 41.60 R 13,000
Vest Il 24-Jun-15 24-Jun-17 24-Jun-22 41.60 45,000 155,000
Vest Ill | 24-Jun-15 24-Jun-18 24-Jun-23 41.60 146,844 150,000
Grant 13 Vest | 17-Jul-15 17-Jul-16 17-Jul-21 52.15 - 26,664
Vest Il 17-Jul-15 17-Jul-17 17-Jul-22 52.15 33,336 75,334
Vest Il 17-Jul-15 17-Jul-18 17-Jul-23 52.15 66,684 135,022
Grant 16 Vest | 16-Jun-16 | 16-Jun-17 16-Jun-22 83.30 13,332 33,330
VestIl | 16-Jun-16 | 16-Jun-18 16-Jun-23 83.30 13,332 39,996
Vest Il 16-Jun-16 16-Jun-19 16-Jun-24 83.30 20,672 40,676
Grant 17 Vest| | 05-Feb-17 | 05-Feb-18 05-Feb-23 73.60 6,666 6,666
VestIl | 05-Feb-17 | 05-Feb-19 05-Feb-24 73.60 6,666 6,666
Vest Ill | 05-Feb-17 05-Feb-20 05-Feb-25 73.60 13,336 24,336
Grant 18 Vest| | 23-Jun-17 | 23-Jun-18 23-Jun-23 92.55 140,664 263,460
VestIl | 23-Jun-17 | 23-Jun-19 23-Jun-24 92.55 207,330 316,660
Vest Il | 23-Jun-17 | 23-Jun-20 23-Jun-25 92.55 233,340 316,680
Grant 19 Vest | 27-Jul-17 27-Jul-18 27-Jul-23 88.85 93,333 93,333
VestIl | 27-Jul-17 27-Jul-19 27-Jul-24 88.85 93,333 93,333
Vest Il | 27-Jul-17 27-Jul-20 27-Jul-25 88.85 93,334 93,334
Grant 20 Vest | 24-Oct-17 | 24-Oct-18 24-Oct-23 108.10 - 89,199
VestIl | 24-Oct-17 | 24-Oct-19 | 24-Oct-24 108.10 - 89,999
Vest Il | 24-Oct-17 | 24-Oct-20 24-Oct-25 108.10 - 90,002
Grant 21 Vest | 25-Jun-18 25-Jun-19 25-Jun-24 96.15 120,000 145,000
VestIl | 25-Jun-18 | 25-Jun-20 25-Jun-25 96.15 140,000 165,000
Vest Il | 25-Jun-18 | 25-Jun-21 25-Jun-26 96.15 140,000 165,000
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. . Share options outstandin
Grant Vests | Grant date sthng Expiry date Exefase P i
ate Price | March 31,2022 | March 31, 2021
Grant 22 Vest | 19-Jul-18 19-Jul-19 19-Jul-24 89.65 82,324 117,754
Vest Il 19-Jul-18 19-Jul-20 19-Jul-25 89.65 100,000 166,650
Vest Il | 19-Jul-18 19-Jul-21 19-Jul-26 89.65 154,366 206,708
Grant 23 Vest | 23-Jan-19 23-Jan-20 23-Jan-25 93.65 - 16,700
Vest Il | 23-Jan-19 | 23-Jan-21 23-Jan-26 93.65 20,000 50,000
Vest Il | 23-Jan-19 | 23-Jan-22 23-Jan-27 93.65 50,000 50,000
Grant 24 Vest | 16-Jul-19 16-Jul-20 16-Jul-25 99.00 140,000 140,000
Vest Il 16-Jul-19 16-Jul-21 16-Jul-26 99.00 140,000 140,000
Vest lll | 16-Jul-19 16-Jul-22 16-Jul-27 99.00 140,000 140,000
Grant 25 Vest | 10-Jul-20 10-Jul-21 10-Jul-26 94.40 385,000 505,000
Vest Il 10-Jul-20 10-Jul-22 10-Jul-27 94.40 425,000 505,000
Vest Il | 10-Jul-20 10-Jul-23 10-Jul-28 94.40 425,000 505,000
Grant 26 Vest| | 28-Sep-20 | 28-Sep-21 28-Sep-26 127.65 55,000 55,000
Vest Il | 28-Sep-20 | 28-Sep-22 28-Sep-27 127.65 55,000 55,000
Vest Il | 28-Sep-20 | 28-Sep-23 28-Sep-28 127.65 55,000 55,000
Grant 27 Vest| | 07-Dec-20 | 07-Dec-21 07-Dec-26 174.20 25,000 25,000
Vest Il | 07-Dec-20 | 07-Dec-22 | 07-Dec-27 174.20 25,000 25,000
Vest Il | 07-Dec-20 | 07-Dec-23 07-Dec-28 174.20 25,000 25,000
Grant 28 Vest| | 03-Jun-21 03-Jun-22 03-Jun-27 187.85 50,000 -
Vest Il | 03-Jun-21 03-Jun-23 03-Jun-28 187.85 50,000 -
Vest Il | 03-Jun-21 03-Jun-24 03-Jun-29 187.85 50,000 -
Grant 29 Vest | 18-Jun-21 18-Jun-22 18-Jun-27 264.25 356,666 -
Vest Il | 18-Jun-21 18-Jun-23 18-Jun-28 264.25 356,666 -
Vest Ill | 18-Jun-21 18-Jun-24 18-Jun-29 264.25 356,668 -
Grant 30 Vest| | 23-Aug-21 | 23-Aug-22 23-Aug-27 310.20 680,000
Vest Il | 23-Aug-21 | 23-Aug-23 23-Aug-28 310.20 680,000
Vest Il | 23-Aug-21 | 23-Aug-24 23-Aug-29 310.20 680,000

Fair value of options granted
The fair value at grant date is determined using the Black Scholes Model as per an independent valuer’s report, having
taken into consideration the market price being the latest available closing price prior to the date of the grant, exercise
price being the price payable by the employees for exercising the option and other assumptions as annexed below:

Grant Vests Market price Volatility cﬁv:‘r:%z:;ii ing::ste:;e )?i;‘;:]df:fi Fair value
Grant 9 Vest | 35.40 39.04% 3.50 8.68% 3.96% 10.66
Vest Il 35.40 37.65% 4.50 8.73% 3.96% 11.45
Vest Il 35.40 48.22% 5.50 8.78% 3.96% 14.35
Grant 10 Vest | 49.75 40.75% 3.50 8.78% 3.96% 15.50
Vest |l 49.75 39.51% 4.50 8.73% 3.96% 16.61
Vest Il 49.75 46.99% 5.50 8.70% 3.96% 19.78
Grant 12 Vest | 41.60 42.73% 3.50 7.95% 3.50% 13.45
Vest Il 41.60 41.13% 4.50 7.93% 3.50% 14.38
Vest Il 41.60 39.89% 5.50 7.92% 3.50% 15.07
Grant 13 Vest | 52.15 43.53% 3.50 7.79% 3.50% 17.01
Vest Il 52.15 41.89% 4.50 7.86% 3.50% 18.21
Vest Il 52.15 40.55% 5.50 7.90% 3.50% 19.08
Grant 16 Vest | 83.30 48.89% 3.50 7.52% 3.01% 30.30
Vest Il 83.30 45.98% 4.50 7.52% 3.01% 31.88
Vest Il 83.30 44.05% 5.50 7.52% 3.01% 33.17
Grant 17 Vest | 73.60 48.75% 3.50 6.41% 3.01% 25.87
Vest Il 73.60 45.93% 4.50 6.41% 3.01% 27.13
Vest Il 73.60 44.36% 5.50 6.41% 3.01% 28.29
Grant 18 Vest | 92.55 47.76% 3.50 6.45% 2.35% 33.47
Vest Il 92.55 46.09% 4.50 6.45% 2.35% 36.08
Vest Il 92.55 43.93% 5.50 6.45% 2.35% 37.61
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Grant Vests Market price Volatility :;V::::%i:iiii inﬁls':sze::fe )I::i):ﬁid?:f: Fair value
Grant 19 Vest | 88.85 47.64% 3.50 6.45% 2.35% 32.06
Vest Il 88.85 45.78% 4.50 6.45% 2.35% 34.46
Vest Il 88.85 43.85% 5.50 6.45% 2.35% 35.05
Grant 20 Vest | 108.10 47.45% 3.50 6.80% 2.35% 39.30
Vest Il 108.10 46.90% 4.50 6.80% 2.35% 43.14
Vest Il 108.10 44.66% 5.50 6.80% 2.35% 44.96
Grant 21 Vest | 96.15 44.86% 3.50 7.80% 1.43% 36.79
Vest Il 96.15 47.55% 4.50 7.80% 1.43% 42.81
Vest Il 96.15 46.15% 5.50 7.80% 1.43% 45.76
Grant 22 Vest | 89.65 45.06% 3.50 7.77% 1.43% 34.37
Vest Il 89.65 47.63% 4.50 7.77% 1.43% 39.92
Vest Il 89.65 46.30% 5.50 7.77% 1.43% 42.71
Grant 23 Vest | 93.65 43.80% 3.50 7.53% 1.43% 34.98
Vest Il 93.65 45.29% 4.50 7.53% 1.43% 40.12
Vest Il 93.65 46.75% 5.50 7.53% 1.43% 44.53
Grant 24 Vest | 99.00 42.39% 3.50 6.53% 1.10% 35.79
Vest Il 99.00 44.87% 4.50 6.53% 1.10% 41.88
Vest Il 99.00 47.04% 5.50 6.53% 1.10% 47.12
Grant 25 Vest | 94.40 43.86% 3.50 5.82% 2.67% 30.65
Vest Il 94.40 42.96% 4.50 5.82% 2.67% 33.31
Vest Il 94.40 44.66% 5.50 5.82% 2.67% 36.83
Grant 26 Vest | 127.65 45.58% 3.50 6.00% 3.07% 41.84
Vest Il 127.65 43.43% 4.50 6.00% 3.07% 44.24
Vest Il 127.65 45.53% 5.50 6.00% 3.07% 49.02
Grant 27 Vest | 174.20 46.55% 3.50 5.92% 3.07% 57.92
Vest Il 174.20 44.09% 4.50 5.92% 3.07% 60.91
Vest Il 174.20 45.80% 5.50 5.92% 3.07% 66.99
Grant 28 Vest | 187.85 46.77% 3.50 6.01% 3.15% 62.53
Vest Il 187.85 45.32% 4.50 6.01% 3.15% 66.86
Vest Il 187.85 44.62% 5.50 6.01% 3.15% 70.55
Grant 29 Vest | 264.25 48.34% 3.50 6.01% 3.15% 90.34
Vest Il 264.25 46.57% 4.50 6.01% 3.15% 96.06
Vest Il 264.25 45.60% 5.50 6.01% 3.15% 100.87
Grant 30 Vest | 310.20 48.68% 3.50 6.23% 3.52% 104.83
Vest Il 310.20 47.25% 4.50 6.23% 3.52% 111.63
Vest IlI 310.20 45.32% 5.50 6.23% 3.52% 114.89

Expense arising from share-based payment transactions

Particulars

March 31, 2022

March 31, 2021

Expenses charged to Consolidated Statement of Profit and Loss during the year based

on fair value of options*

158.13

40.56

*Excluding share based payment charged in discontinued operations in Consolidated Statement of Profit and Loss Rs 0.02 Million (Previous

year Rs. 0.13 Million).
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(i)

27

(Amount in Rs. Millions, unless otherwise stated)
Fair value measurements
Fair value hierarchy
To provide indication about the reliability of the inputs used in determining fair value, the Group has classified its financial instruments
into the three levels prescribed under the accounting standard explained below:

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices. This includes listed equity instruments, traded
bonds and mutual funds that have quoted price. The fair value of all equity instruments (including bonds) which are traded in the stock
exchanges is valued using the closing price as at the reporting period. The mutual funds are valued using the closing net asset value.

Level 2: The fair value of financial instruments that are not traded in an active market (for example foreign exchange forward contracts)
is determined using valuation techniques which maximize the use of observable market data and rely as little as possible on entity-specific
estimates. If all significant inputs required to fair value an instrument are observable, the instrument is included in level 2.

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in level 3. This is the
case for unlisted equity securities, contingent consideration and indemnification asset included in level 3.

The Group's policy is to recognize transfers into and transfers out of fair value hierarchy levels at the end of reporting period.

Valuation technique used to determine fair value
Specific valuation techniques used to value financial instruments include:
- The use of quoted market prices for similar instruments.

- The fair value of forward foreign exchange contracts is determined using Mark to Market Valuation by the respective bank at the balance
sheet date.

- The fair value of the remaining financial instruments is determined using discounted cash flow analysis.
Financial instruments by category

March 31, 2022 March 31, 2021

Particulars FVIPL  FVIPL FVOCl Amortised | FVIPL  FVIPL FVOCI Amortised

Level T Level 2 Level 2 cost Level T Level 2 Level 2 cost
Financial assets
Investments 5,776.78 - - 1,447.00| 6,364.71 - - 2,220.78
Trade receivables - - - 1,886.18 - - - 1,456.15
Cash and cash equivalents - - - 3,066.74 - - - 1,757.74
Bank balances other than above - - - 1,281.08 - - - 3,232.99
Other Financial Assets - - - 2,717.96 - - - 2,493.20
Derivative assets - 7.91 8.29 - - 12.82  13.52 -
Total financial assets 5,776.78 7.91 8.29 10,398.96| 6,364.71 12.82 13.52 11,160.86
Financial liabilities
Borrowings - - - 90.54 - - - 279.65
Lease liabilities - - - 161.72 - - - 300.19
Trade payables : ; - 125137 : . . 911.22
Other Financial Liabilities - - - 1,740.71 - - - 1,754.07
Total financial liabilities - - - 3,244.34 - - - 3,245.13

Financial liability for future acquisition amounting to Rs. 511.94 Milion (Previous year Rs. Nil) has been measured through fair valuation
by other equity (refer note 39).

As of March 31, 2022 and March 31, 2021, the fair value of cash and bank balances, trade receivables, other financial assets and
liabilities, borrowings, trade payables approximate their carrying amount largely due to the nature of these instruments.

Financial risk management

The Group's principal financial liabilities, other than derivatives, comprise loans and borrowings, trade and other payables. The main
purpose of these financial liabilities is to finance the Group’s operations and to provide guarantees to support its operations. The Group's
principal financial assets include trade and other receivables, cash and short-term deposits that derive directly from its operations.

The Group is exposed to market risk, credit risk and liquidity risk. The Group’s senior management oversees the management of these
risks. The Group’s senior management is supported by a financial risk committee that advises on financial risks and the appropriate
financial risk governance framework for the Group. The finance committee provides assurance to the Group's senior management that
the Group's financial risk activities are governed by appropriate policies and procedures and that financial risks are identified, measured

198



NIIT Learning Systems Limited

Notes to the Consolidated Financial Statements for the year ended March 31, 2022

(A)

(B)

(€)

__NIT

Contd..

(Amount in Rs. Millions, unless otherwise stated)
and managed in accordance with the Group’s policies and risk objectives. All derivative activities for risk management purposes are
carried out by specialist teams that have the appropriate skills, experience and supervision. It is the Group’s policy that no trading in
derivatives for speculative purposes may be undertaken. The Board of Directors reviews and agrees policies for managing each of these
risks, which are summarised below:

Credit risk

Credit risk refers to the risk of default on its obligation by the counter party resulting in a financial loss. The maximum exposure to the
credit risk at the reporting date is primarily from trade receivables amounting to Rs. 1,886.18 Million and Rs. 1,456.15 Million as of
March 31, 2022 and March 31, 2021 respectively and unbilled revenue amounting to Rs. 990.51 Million and Rs. 776.83 Million as of
March 31, 2022 and March 31, 2021 respectively.

Trade receivables and unbilled revenue are typically unsecured and are derived from revenue earned through government customers and
other corporate customers. The Group has used the expected credit loss model to assess the impairment loss or gain on trade receivables
and unbilled revenue, and has provided it wherever appropriate. The following table gives the movement in allowance for expected credit
loss for the year ended March 31, 2022:

Reconciliation of loss allowance provision.

Particulars Trade Receivables| Unbilled Revenue
Loss allowance as on April 01, 2020 1,228.78 28.16
Less: Bad Debts/ Unbilled Revenue written off (579.90)

Add: Additional provisional created through exceptional items 3.45 -
Add: Provision for Expected credit loss* 28.19 19.87
Loss allowance as on March 31, 2021 680.52 48.03
Less: Bad Debts/ Unbilled Revenue written off (58.66) -
Add: (Reversal)/ Provision for Expected credit loss* (11.41) 43.28
Loss allowance as on March 31, 2022 610.45 91.31

*Provision (net of reversal) for expected credit loss in unbilled revenue and trade receivables includes Rs. 42.78 Million (Previous year
Rs. 15.20 Million) recognised in consolidated statement of profit and loss in discontinued operations.

Liquidity risk

The Group's principal sources of liquidity are cash and cash equivalents and the cash flow that is generated from operations. The Group
has outstanding borrowings as term loans and working capital limits from banks. The term loans are secured by a charge on the book
debts and movable & immovable assets of the relevant entities. However, the Group believes that the working capital is sufficient to meet
its current requirements. Accordingly, no liquidity risk is perceived.

(i) Maturities of financial liabilities

The table below provides details regarding the contractual maturities of significant financial liabilities:

Contractual maturities of financial liabilities

. Less than 1 Between 1 and More than 2 Total
Particulars
year 2 years years
March 31, 2022
Borrowings 85.23 5.31 90.54
Trade payables 1,251.37 - 1,251.37
Other financial liabilities 2,069.67 182.46 0.52 2,252.65
Lease liabilities 32.98 35.83 92.91 161.72
3,439.25 223.60 93.43 3,756.28
March 31, 2021
Borrowings 202.50 45.06 32.09 279.65
Trade payables 911.22 - - 911.22
Other financial liabilities 1,753.55 - 0.52 1,754.07
Lease liabilities 97.61 57.06 145.52 300.19
2,964.88 102.12 178.13 3,245.13

Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of changes in market prices.
Market risk comprises three types of risk: interest rate risk, currency risk and other price risk, such as equity price risk and commodity
risk. Financial instruments affected by market risk include loans and borrowings, deposits, investments measured at FVTPL and derivative
financial instruments.

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market
inferest rates. The Group's inferest rate risk arises primarily from the foreign currency term loan carrying at floating rate of interest. These
obligations exposes the Group to cash flow interest rate risk. The Group has mitigated the interest rate risk on foreign currency term loan
by converting it from floating rate to fixed rate through currency swap. Hence, there is no significant challenge of interest rate risk.

199



NIIT Learning Systems Limited —_NIIT

Notes to the Consolidated Financial Statements for the year ended March 31, 2022 Contd..
(Amount in Rs. Millions, unless otherwise stated)
(i) Foreign currency risk

The Group operates internationally and is exposed to foreign exchange risk arising from foreign currency transactions, primarily with
respect to the SGD, USD, EUR, NOK, GBP and AUD. Foreign exchange risk arises from future commercial transactions and recognised
assets and liabilities denominated in a currency that is not the company’s functional currency (Rs.). The Group evaluates its exchange rate
exposure arising from these transactions and enters into foreign exchange forward contracts to hedge forecasted cash flows denominated
in foreign currency and mitigate such exposure.

The Group's exposure to foreign currency risk at the end of the reporting period expressed in Rs., are as follows

As at
March 31,2022 March 31, 2021

Financial assets

Trade receivables & Bank balances

SGD 68.06 70.14
usb 194.15 134.46
EUR 402.90 224.85
NOK 13.83 4.56
GBP 61.48 64.32
AUD 30.05 42.91
Net exposure to foreign currency risk (assets) 770.47 541.24

Financial liabilities

Trade payables

SGD 12.24 0.87
usb 70.67 47.50
EUR 81.41 80.40
NOK 1.85 13.49
GBP 6.46 5.14
AUD 9.97 11.55
Net exposure to foreign currency risk (liabilities) 182.60 158.95
Sensitivity

The sensitivity of profit or loss to changes in the exchange rates arises mainly from foreign currency denominated financial instruments.

Impact on Profit and Loss for the | Impact on Profit and Loss for the
year ended March 31, 2022 year ended March 31, 2021

Particulars

Gain/ (Loss) on | Gain/ (Loss) on | Gain/ (Loss) on | Gain/ (Loss) on

Appreciation Depreciation Appreciation Depreciation

1% appreciation / depreciation in Indian Rupees
against following foreign currencies*:
SGD 0.56 (0.56) 0.69 (0.69)
usb 1.23 (1.23) 0.87 (0.87)
EUR 3.21 (3.21) 1.44 (1.44)
NOK 0.12 (0.12) (0.09) 0.09
GBP 0.55 (0.55) 0.59 (0.59)
AUD 0.20 (0.20) 0.31 (0.31)
Total 5.87 (5.87) 3.81 (3.81)

*Holding all other variables constant

SGD : Singapore Dollar, USD : United States Dollar, EUR : Euro, NOK : Norwegian Krone, GBP : Great Britain Pound Sterling, AUD :
Austrian Dollar.
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The primary objective of the management of the Group's capital structure is to maintain an efficient mix of debt and equity in order to
achieve a low cost of capital, while taking into account the desirability of retaining financial flexibility o pursue business opportunities and
adequate access to liquidity to mitigate the effect of unforeseen events on cash flows to maximise the shareholder value. Management
also monitors the return on equity.

The Board of directors regularly review the Group’s capital structure in light of the economic conditions, business strategies and future
commitments.

For the purpose of the Group's capital management, capital includes issued share capital, securities premium and all other equity
reserves. Debt includes, foreign currency term loan and other borrowings.

Loans availed by the Group are subject to certain financial covenants and the Group is compliant with these financial covenants on the
reporting date as per the terms of the loan agreement.

There is no default on the repayment of borrowings (including interest thereon) during the year ended March 31, 2022.

March 31, 2022 March 31, 2021

Borrowings [refer note 13(i)] 90.54 279.65
Lease liabilities [refer note 6(ii)] 161.72 300.19
Total Debt (A) 252.26 579.84
Equity share capital (refer note 11) 267.74 284.70
Other Equity (refer note 12) 14,885.00 16,119.53
Non controlling interests [refer note 35(b)] 39.76 33.52
Total Equity (B) 15,192.50 16,437.75
Profit after tax (C) 2,298.61 1,436.66
Opening Shareholders equity 16,437.75 15,234.87
Closing Shareholders equity 15,192.50 16,437.75
Average Shareholder’s Equity (D) 15,815.13 15,836.31
Debt equity ratio (A/B) 0.02 0.04
Return on equity Ratio (%) (C/D) 14.53% 9.07%
Contingent liabilities

i). Claims against the Group not acknowledged as debts:- As at

- Customers

March 31, 2022

March 31,2021

12.59 6.84

- Indemnification related to sale of investments in Coforge Limited (Formerly 2,393.22 2,307.00
Known as NIIT Technologies Limited)

- Works Contract Tax 31.32 31.32
- Custom Duty 4.80 4.80
- Service Tax 32.34 32.34
- VAT 19.42 -
- Income Tax 59.68 61.09
- Others* 17.98 17.98
Total 2,571.35 2,461.37

*It pertains to alleged dues towards provident fund payable by vendors of the Company which the Company is also contesting. The Group
does not expect any reimbursements in respect of the above.

The Holding Company had received Show Cause Notices under section 263 of the Income Tax Act, 1961, issued by the Commissioner
of Income Tax (CIT) for the Assessment years 1999-00 to 2005-06, who later issued Orders directing the Assessing Officer for re-
assessment on cerfain items. The orders passed by the CIT u/s 263 for AY 1999-00 to AY 2005-06 have been challenged by the Holding
Company in the Income Tax Appellate Tribunal (‘the Tribunal’). The Tribunal has since passed order for AY 1999-00 wherein the Tribunal
has decided the issue of assumption of jurisdiction against the Holding Company and on merits, the Tribunal has allowed some of the
issues and dismissed others which were referred back to the assessing officer for fresh examination. The Holding Company has filed an
appeal before the Hon’ble High Court of Delhi against the aforesaid order of the Tribunal which is pending for disposal. At this stage
there is no ascertained/quantified demands. Based on legal opinion, the Holding Company has fair chances of obtaining adequate relief
before the Appellate Authorities.
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It is not practical for the Holding Company to estimate the timings of cash outflows, if any, in respect of the above pending resolution of
the respective proceedings. Management does not foresee any financial implication based on advice of legal counsel.
Serious Fraud Investigation Office (‘SFIO’) has filed a case against one of the past vendors, from whom the Holding Company has
obtained certain services during FY 2002-05, which are also the subject matter of the above-mentioned matter u/s 263. Recently, the
Holding Company has received a copy of partial complaint from the Court of ACMM, Delhi, who has made the Holding Company also
a party to the above case. While the Holding Company has requested for a complete copy of complaint, which is yet to be received,
based on the legal advice the matter is not maintainable and accordingly the Holding Company has filed a revision petition challenging
the summoning order of the Court, which is pending to be heard.

Guarantees

i) Bank Guarantees issued by bankers outstanding at the end of the year Rs. 29.50 Million (Previous year - Rs. 12.60 Million).

i) lssuance of Performance Bank Guarantee of Rs. 208.73 Million (USD 2.75 Million) [Previous year Rs. 201.21 Million (USD 2.75
Million)] by NIIT USA Inc. on behalf of NIIT Learning Solutions (Canada) Limited. The subject bank guarantee has been issued in
terms of Registration Education Services Agreement dated March 30, 2017 between NIIT Learning Solutions (Canada) Limited, Real
Estate Council of Ontario, Registrar appointed under the Real Estate and Business Brokers Act, 2002 and Humber College Institute
of Technology & Advanced Learning.

i) Corporate Guarantee issued to ICICI Bank Canada to secure loan of Rs. 304.02 Million (CAD 5.00 Million) [Previous year Rs.
291.00 Million (CAD 5.00 Million)], amount outstanding at the end of the year Rs. 48.64 Million (CAD 0.80 Million), [Previous
year Rs. 139.68 Million (CAD 2.40 Million)] availed by NIIT Learning Solutions (Canada) Limited.

iv)  During the year, Corporate Guarantee issued to ICICI Bank UK for availing working capital limits on behalf of NIIT Limited, UK Rs.
419.28 Million (GBP 4.20 Million) [ Previous year Rs. 424.02 Million (GBP 4.20 Million)], Amount Outstanding at the end of the
year Nil availed by NIIT UK Limited.

Capital and other commitments

a)  Estimated amount of contracts remaining to be executed on capital account (net of advances) not provided for Rs. 22.68 Million
(Previous year Rs. 7.68 Million).

b)  For commitments related to lease arrangements, refer note 6.

c)  During the year, the Holding Company has issued need based financial support letters to its subsidiary, namely, NIIT Learning
Systems Limited (Formerly known as Mindchampion Learning Systems Limited).

Dividend
Year ended

Declared and paid during the year and previous year March 31,2022 March 31, 2021
Cash dividends on equity shares declared and paid:
Final dividend for the FY. 2020-21: Rs. 2.50 per share (FY. 2019-20: Rs. 2.00 per share) 333.17 283.33
Interim dividend for the FY. 2021-22 Rs. 3.00 per share (FY. 2020-21: Nil) 401.22 -

734.39 283.33
Earnings per share Year ended

March 31,2022 March 31, 2021

From Continuing operations

Profit attributable to Equity Shareholders (Rs. Million) (A) 2,301.07 1,461.47
From Discontinued operations

Loss aftributable to Equity Shareholders (Rs. Million) (B) (39.11) (31.23)
From Continuing and Discontinued operations

Profit attributable to Equity Shareholders (Rs. Million) (C) 2,261.96 1,430.24
Weighted average number of Equity Shares outstanding during the year (Nos.) — (D) 134,430,448 141,777,217
Add : Effect of Potential Dilutive Shares (being Stock options) (Nos.) 3,209,571 1,834,146

Weighted average shares outstanding considered for determining Diluted Earnings per Share 137,640,019 143,611,363
(Nos.) - ()

Nominal Value of Equity Shares (Rs.) 2 2
From Continuing operations

Basic Earnings per Share (Rs.) (A/D) 17.12 10.31
Diluted Earnings per Share (Rs.) (A/E) 16.72 10.18
From Discontinued operations

Basic loss per Share (Rs.) (B/D) (0.29) (0.22)
Diluted loss per Share (Rs.) (B/E) (0.29) (0.22)
From Continuing and Discontinued operations

Basic Earnings per Share (Rs.) (C/D) 16.83 10.09
Diluted Earnings per Share (Rs.) (C/E) 16.43 9.96
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33 Related Party Transactions :
(A) Related parties with whom the Group has transacted:
Key Management Personnel
1 Mr. Rajendra S Pawar (Chairman)
Mr. Vijay K Thadani (Vice-Chairman & Managing Director)
Mr. P Rajendran (Joint Managing Director)

Mr. Anand Sudarshan (Independent Director)

Mr. Ashish Kashyap (Independent Director- resigned w.e.f. August 30, 2021)
Ms. Geeta Mathur (Independent Director)

Mr. Ravinder Singh (Independent Director)

Ms. Sangita Singh (Independent Director w.e.f. June 05, 2021)

10 Ms. Avani Vishal Davda (Independent Director w.e.f. June 05, 2021)

11 Mr. Udai Singh Pawar (Non executive Director w.e.f. August 05, 2021)

12 Ms. Leher Vijay Thadani (Non executive Director w.e.f. August 05, 2021)

13 Mr. Ravindra Babu Garikipati (Independent Director w.e.f. November 11, 2021)
14 Mr. Amit Roy (Chief Financial Officer -Till June 04, 2020)

15 Mr. Sanjay Mal (Chief Financial Officer-w.e.f. June 05, 2020)

O 0N O AW N

16 Mr. Deepak Bansal (Company secretary)
Relatives of Key Management Personnel

1 Ms. Renuka Thadani (Wife of Vijay K Thadani)

Mr. Sapnesh Kumar Lalla (Executive Director & Chief Executive Officer w.e.f. August 05, 2021)

(B) Parties in which the Key Management Personnel of the Holding Company are deemed to be interested

1 NIIT Institute of Information Technology

NIIT University

NIIT Foundation

2
3 Naya Bazaar Novelties Private Limited
4
5 NIIT Network Services Limited

(C) Key Management Personnel compensation

Contd..

Particulars March 31, 2022 | March 31, 2021
Short-term employee benefits* 130.76 30.16
Post-employment benefits 5.55 1.43
Commission, Sitting fees, Remuneration and Others reimbursements to Non Executive &

- 28.91 15.32
Independent Directors
Total compensation 165.22 46.91

* Excludes value of employee stock options.

(D) Terms and conditions

Transactions relating to dividends, subscriptions for new equity shares were on the same terms and conditions that applied to other

shareholders.

Transactions with related parties during the year were based on terms that would be available to third parties. All other transactions were

made in ordinary course of business and at arm’s length price.

All outstanding balances are unsecured and are repayable in cash.
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Details of significant transactions and balances with related parties :

(Amount in Rs. Millions, unless otherwise stated)

Relatives Parties in which Key
Key of Ke: Management Personnel of
Nature of Transactions Management M Y 9 Total
Personnel anagement |the Compapy are deemed
Personnel to be interested
Other Income - - 0.29 0.29
() () (0.75)] (0.75)
Purchase of Goods - - 0.14 0.14
() () (0.27)| (0.27)
Purchase of Services
Other Expenses (CSR Expenses) - - 5.80| 5.80
() () (3.10)| (3.10)
Other Services (Included in Other Expenses) - 0.98 1.80| 2.78
() (0.98) (6.99)| (7.97)
Professional Technical & Outsourcing Services - - 28.02| 28.02
() () (13.55)[(13.55)
Recovery of Expenses By
Other Expenses 0.19 - 0.07| 0.26
(0.12) () ()] (0.12)
Recovery of Expenses From
Other Expenses - - 2.07| 2.07
() () (1.94)] (1.94)
Donation Paid - - - -
() () (10.00)[(10.00)
Sale of Courseware - - - -
() () (2.09)] (2.09)
Refer Notes 29 & 30 for Guarantees, collaterals and commitments.
Previous year figures are given in parenthesis.
Outstanding Balances:
Relatives Parties in which Key
Key
. of Key Management Personnel
Particulars Management Total
Personnel Management of the Compgny are
Personnel deemed to be interested
Receivables
March 31, 2022 0.26 0.71 0.97
March 31, 2021 0.48 2.09 2.57
Payables
March 31, 2022 11.37 0.43 11.80
March 31, 2021 8.45 - 0.31 8.76

Note:- Refer Notes 29 and 30 for guarantees, collaterals and commitments as at the year end.

Segment information

The Group is engaged in providing Education & Training Services in a single segment. Based on “Management Approach”, as defined
in Ind AS 108 — Operating Segments, the Chief Operating Decision Maker (CODM) evaluates the performance and allocates resources
based on the analysis of performance of the Group as a whole. lts operations are, therefore, considered to constitute a single segment
in the context of Ind AS 108 — Operating Segments.

The Holding Company is domiciled in India. The amount of its revenue from external customers broken down by location of the customers

is show in table below :

Particulars March 31, 2022 March 31, 2021
India 2,105.24 900.88
America 8,930.54 6,496.34
Europe 2,094.02 1,626.61
Rest of the World 645.01 572.95
Total 13,774.81 9,596.78

Revenue from external customer in India for discontinued operations Rs. 0.39 Million (Previous year Rs. 1.08 Million) not included in

above.

The total of non-current assets other than financial instruments, deferred tax assets and income tax assets broken down by location of

assets, is shown below :

Particulars March 31, 2022 March 31, 2021
India 1,709.96 1,700.69
America 494.92 557.27
Europe 35.93 62.20
Rest of the World 1,587.32 826.61
Total 3,828.13 3,146.77
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Notes to the Consolidated Financial Statements for the year ended March 31, 2022
(Amount in Rs. Millions, unless otherwise stated)

(b)

36.

Non Controlling Interest

Contd..

Particulars Amount
As at April 1, 2020 27.32
Less: Amount transferred to Capital Reserve on purchase of Non-controlling interest (0.22)
Less : Share of loss attributable to non-controlling interest 6.42
As at March 31, 2021 33.52
Less : 30% of Non-controlling share of RPS Consulting Private Limited transferred to Future acquisition liability up (30.41)
to March 31, 2022

Add : Share of profit attributable to non-controlling interest 36.65
As at March 31, 2022 39.76

Disclosures mandated by Schedule Il by way of additional information

Share in other

Share in total

Net Assets Share in Profit or (Loss) ) )
comprehensive Income | comprehensive Income
As % of As % of
Name of the entity Year As % of As % of Consolidated Consolidated
Consolidated Amount Consolidated Amount Other Amount total Amount
(Rs. Million) (Rs. Million) .| (Rs. Million) .| (Rs. Million)
net assets profit or loss comprehensive comprehensive
income income
Parent Company
NIIT Limited 2022 71.80(10,910.52 (64.35) | (1,456.12) (317.98) (51.48) (66.18) | (1,507.60)
mmi
¢ 2021 84.35| 13,865.83 (68.20)| (975.39) 12.07 (2.99) (69.61)| (978.38)
Indian Subsidiaries
1. NIIT Learning Systems 2022 0.14 20.68 (0.19) (4.20) 2.59 0.42 (0.17) (3.78)
Limited (Formerly known as
Mindchampion Learning Systems
Limited, name changed w.e.f 2021 0.14 22.31 (9.64)| (137.85) (23.24) 5.76 (9.40)| (132.09)
January 18, 2022) (Refer note 38)
2. NIIT Insfitute of Finance 2022 0.82] 12493 2.76 62.42 (3.64) (0.59) 2.71 61.83
Eon_ikizg and Insurance Training [ 5027 0771 12627 1.80 25.72 3.27 (0.81) 1.77 2491
Imifet
3. NIIT Insfitute of Process 2022 0.03 4.60 (0.01) (0.21) 0.01) 0.21)
Excellence Limited (Under 2021 0.03 4.81 (0.02) (0.35) (0.02) (0.35)
Liquidation)
4. NIIT Yuva Jyoti Limited 2022 - - - (0.09) - (0.09)
z(g;;i)dﬂfed on February 25, 2021 (0.01) (1.96) (0.01) (0.20) (0.01) (0.20)
. . o 2022 4.64 705.01 2.92 66.16 2.29 0.37 2.92 66.53
5. RPS Consulting Private Limited
2021 - - )
Foreign Subsidiaries
2022 9.64| 1,462.55 81.40| 1,841.14 304.20 49.25 82.98| 1,890.39
1. NIIT (USA) Inc., USA
2021 5.74 941.98 89.32| 1,277.45 300.89 (74.56) 85.59| 1,202.89
o 2022 100 167.67 1.04 23.54 (30.95) (5.01) 0.81 18.53
2. NIIT Limited, UK
2021 ©0.78)] (127.84) 343  (49.10) (38.10) 9.44 2.82)  (39.66)
2022 4 21 1. 24. 16. 2. 97 22.01
3. NIIT Malaysio Sdn. Bhd 0 045] 68 (1.09)] (24.6¢) 6.37 65 097)] (22.01)
2021 0.28 46.50 (0.54) (7.72) (5.37) 1.33 (0.45) (6.39)
2022 0.06 7.14 . R . . . .
4 NIT GC Limitod (0.24) (5.33) (2.22) (0.36) (0.25) (5.69)
2021 0.01 0.67 (0.14) (1.94) (1.82) 0.45 (0.11) (1.49)
. o 2022 1.62 246.77 6.33 143.25 119.95 19.42 7.14 162.67
5. NIIT China (Shanghai) Limited
2021 1.15 189.00 7.84 112.08 (39.59) 9.81 8.67 121.89
6. NIIT WuXi Service Outsourcing | 2022 - - - -
Training School 2021 - - -
7. WuXi NIIT Information 2022 - - -
Technology Consulting Limited 2021 - - - - - - _ _
8. Chonggqing NIIT Education 2022 - (0.17) 0.01 0.17 (48.86) (7.91) (0.34) (7.74)
Consulting Limited 2021 - 17) (0.00) (0.10) (1.13) 0.28 0.01 0.18
9. Changzhou NIIT Information 2022 - - - - -
Technology Consulting Limited 2021 - N -
10. Su Zhou NIIT Information 2022 - - -
Technology Consulting Limited 2021 - - -
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Contd..

(Amount in Rs. Millions, unless otherwise stated)

hare in oth hare in total
Net Assets Share in Profit or (Loss) Share |n. ofher Share Irf ota
comprehensive Income | comprehensive Income
As % of As % of
Name of the entity Year As % of As % of Consolidated Consolidated
Consolidated Amount Consolidated Amount Other Amount total Amount
(Rs. Million) i (Rs. Million) X (Rs. Million) .| (Rs. Million)
net assets profit or loss comprehensive comprehensive
income income
11. PT NIIT Indonesia (Under 2022 - - -
Liquidation) 2021 R R R R
2022 0.01 1.54 (0.04) (0.97) 0.12 0.02 (0.04) (0.95)
12. NIIT West Africa Limited
2021 (0.01) (1.02) (0.08) (1.14) 0.69 0.17) (0.09) (1.31)
13. Chongging An Dao Education | 2022 0.21 32.22 1.35 30.62 21.25 3.44 1.50 34.06
Consulting Limited 2021 0.15 24.14 2.82 40.30 (9.12) 2.26 3.03 42.56
14. Zhangjiagang NIIT 2022 - - - -
Information Services Limited 2021 R - R R R R R
15. Chengmai NIIT Information 2022 0.00 0.03 - (0.01) (0.01)
Technology Company Limited 2021 0.00 0.03 - (0.02) - - (0.02)
16. Guizhou NIIT Information 2022 0.02 3.41 (0.22) (4.88) 21.43 3.47 (0.06) (1.47)
Technology Consulting C
e 29y onsuiing Fempany | 2021 0.05 7.76 009 (125 (7.55) 187 0.04 0.62
2022 1.10 166.93 32.80 741.98 (172.76) (27.97) 31.34 714.01
17. NIIT Ireland Limited
2021 0.98 161.52 35.78 511.72 11.30 (2.80) 36.21 508.92
18. NIIT Learning Solutions 2022 7.90| 1,199.58 55.63| 1,258.43 182.77 29.59 56.54 | 1,288.02
(Canada) Limited 2021 6.44| 1,058.92 5255  751.60 (98.35) 24.37 55.21 775.97
19. NIIT (Guizhou) Education | 2022 (0.01) (1.91) (2.05)|  (46.47) 5.19 0.84 (2.00)|  (45.63)
Technology Company Limited 2021 0.03 5.36 (3.50)|  (50.06) 0.56 (0.14) 3.57)|  (50.20)
20. Ningxia NIIT Education 2022 (0.01) (1.13) (1.38) (31.13) 1.79 0.29 (1.35) (30.84)
Technology Compay Limited 2021 (0.02) (3.53) (2.03)|  (29.04) (0.40) 0.10 (2.06)  (28.94)
21. Eagle International Institute 2022 - - 0.91 20.68 5.62 0.91 0.95 21.59
Inc. USA 2021 0.39 64.60 285  40.75 (5.93) 1.47 3.00 42.22
22. Eagle Training, Spain S.L.U | 2022 0.02 3.63 (2.64) (59.69) 1.98 0.32 (2.61) (59.37)
2021 (0.01) (2.35) (3.67) (52.43) 2.46 (0.61) (3.77) (53.04)
23. Stackroute Learning, Inc 2022 (0.04) (5.39) (11.32) (256.02) (9.14) (1.48) (11.30)| (257.50)
2021 0.13 20.96 4| (16.37) (0.65) 0.16 (15| (621
Share in Profit or Share in other Share in total
Net Assets (Loss) comprehensive Income comprehensive Income
N f the entit Ye As % of As%of | A cASHIA’dOfd cAsnlA’dOfd
ame of the enhity ear s % of b of mount onsolidate onsolidate
Consolidated (RI:nA}\o'Ili"I;L) Consolidated (Rs Other (R’:";;ﬁ.': n) total (R:T;\O'H'no' n)
net assets . profit or loss | Million) |comprehensive | " M comprehensive - A
income income
Non-controlling Interest in all subsidiaries
Indian
1. NIIT Institute of Finance Banking | 2022 0.18 27.50 (0.10) (2.26) (0.10) (2.26)
and Insurance Training Limited | 551 015] 2525 003)] (0.41) 003)|  (041)
2. RPS Consulting Private Limited | 2022 0.24 35.75 (1.34) (30.41) (1.33) (30.41)
2021 . . . . B
Foreign
1. Chongging NIIT Education| 2022 - 0.17 (0.01) 0.17) (0.01) 0.17)
Consulting Limited 2021 } 017 014] 195 0.14 1.95
2. Chongging An Dao Education| 2022 0.08 12.26 0.17) (3.81) (0.17) (3.81)
Consulting Limited 2021 0.05 8.54 (0.56)|  (7.9¢) (0.57) (7.96)
Total 2022 100.00(15,192.50 100.00| 2,261.96 100.00 16.19 100.00( 2,278.15
ota
2021 100.00(16,437.75 100.00| 1,430.24 100.00 (24.78) 100.00( 1,405.46
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37

38

(Amount in Rs. Millions, unless otherwise stated)
Discontinued operations
During the year 2019-20, in line with its stated long term strategy of reducing exposure to low margin, capital intensive government
business, the Group had decided not to pursue new skills contracts and decided to discontinue operations post completion of continuing
commitments. These contracts were transferred from its wholly owned subsidiary NIIT Yuva Jyoti Limited (Liquidated on February 25,
2022) to the parent company (NIIT Limited) through an agreement.
In pursuance of applicable accounting standard (IND AS - 105), the net results (i.e. revenue minus expenses) of such operations are
disclosed separately as loss from ‘Discontinued Operations’.

. . . Year ended
Net results of Discontinued Operations :
March 31, 2022 March 31, 2021
Revenue 0.39 1.08
Other Income 1.01 0.77
Less Expenses :
Depreciation and Amortisation 0.04 0.64
Other Expenses 51.64 32.44
Loss before tax from discontinued operations (50.28) (31.23)
Tax Expenses* (11.17) -
Loss after tax from discontinued operations (39.11) (31.23)
*Includes deferred tax credit amounting to Rs. 10.89 Million.
. . . Year ended
Cash flow from Discontinued Operations
March 31, 2022 March 31, 2021
Net Cash flow used in operating activities (5.49) (17.87)
Net cash flow generated from investing activities 0.42 2.84
Net Cash flow used in financing activities - (0.34)

During the financial year 2019-20, the Group decided to divest NIIT Learning Systems Limited (NLSL) [Formerly known as Mindchampion
Learning Systems Limited], to a strategic or financial investor. Therefore, as per provisions of Ind AS 105 - ‘Non-current assets held for
sale and Discontinued Operations’, the results of NLSL were classified as loss from discontinued operations.

The Board of Directors in its meeting held on January 28, 2022 decided not to pursue the process of divestment of NLSL and leverage
assets and resources of the company for its offerings in the education sector and house the CLG Business Undertaking under the Scheme.
Consequently, as per Ind AS 105, the financial statements including assets and liabilities of NLSL have been restated as continuing
operations with corresponding restatement in the previous financial year.

Statement of Profit and Loss of Discontinued Operations restated in current financial year as continuing operations

March 31, 2021

INCOME

Revenue from operations 101.84
Other Income 15.04
Total Income 116.88
EXPENSES

Purchase of stock-in-trade (7.39)
Change in inventories of stock-in-trade 24.06
Employee benefit expenses 121.20
Professional & technical outsourcing expenses 18.36
Finance costs 0.04
Depreciation and amortisation expenses 5.41
Other expenses 46.91
Total Expenses 208.59
Loss before exceptional items (91.77)
Exceptional items (45.36)
Loss before tax (137.07)
Tax expense:

- Current fax 0.78
Total tax expense 0.78
Loss from discontinued operations (137.85)
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39
(a)

(Amount in Rs. Millions, unless otherwise stated)
Balance Sheet of Asset held for sale restated in current financial year as continuing operations
March 31, 2021

—_— e
ASSETS
Non-current assets
Property, plant and equipment 0.32
Right-of-use assets 0.18
Financial Assets
Other financial assets 0.03
Income tax assets (net) 20.90
Total non-current assets 21.43
Current Assets
Inventories 17.20
Financial Assets
Investments 46.93
Trade receivables 49.63
Cash and cash equivalents 16.45
Bank balances other than above 7.00
Other financial assets 1.60
Other current assets 10.29
Total current assets 149.10
Assets classified as held for sale as at March 31, 2021 170.53
LIABILITIES
Current Liabilities
Financial Liabilities
Lease Liabilities 0.18
Trade payables 104.38
Other financial liabilities 11.62
Provisions 10.14
Other current liabilities 21.90
Total current liabilities 148.22
Liabilities directly associated with assets classified as held for sale as at March 31, 2021 148.22

Business combinations

Summary of acquisition

On October 1, 2021, the Group entered into Share Purchase Agreement (SPA) and other transaction documents with RPS Consulting
Private Limited (“RPS”) and promoters/existing shareholders of RPS to acquire 70% equity shareholding (on a fully diluted basis) for a
consideration of Rs. 826.61 Million. The remaining 30% shareholding of RPS will be acquired by the Holding Company in next 2 tranches
based on achievement of certain financial milestones in ferms of the transaction documents.

The group concluded Purchase Price Allocation (“PPA") of the purchase consideration paid to the shareholders of RPS and recognised
intangible assets of Rs. 129.75 Million and balance as goodwill of Rs. 830.88 Million in accordance with Ind AS 103- ‘Business
Combinations’. Further, the Group has recognised Future Acquisition Liability of Rs. 511.94 Million for the balance 30% stake at fair
value as at March 31, 2022. Acquisition related cost has been recognised as an exceptional item in the consolidated statement of profit
and loss for the year ended March 31, 2022.

The assets and liabilities recognised as on October 01, 2021 as a result of the acquisition are as follows:

Particulars Amount
Property, plant and equipment 6.31
Right-of-use assets 19.01
Other financial assets 144.83
Deferred tax assets 7.03
Income tax assets (net) 51.16
Inventories 2.00
Trade receivables 166.71
Cash and cash equivalents 75.93
Other current assets 29.01
Trade payables (148.10)
Lease Liabilities (20.00)
Other financial liabilities (81.81)
Provisions (14.05)
Other current liabilities (17.79)
Net identifiable assets acquired (A) 220.24
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Particulars Amount
Intangbile assets recognised pursuant to PPA
Brand 3.75
Trainers Database 76.73
Customer Relationships 49.27
Total Intangible assets recognised (B) 129.75
Total Assets acquired (A+B) 349.99
Calculation of goodwill
Purchase consideration as per SPA* 1,180.87
Less : Total assets acquired as above (349.99)
Goodwill 830.88

(b)

(i)

(iii)

40

41

*First tranche of 70% has been paid.

Significant judgements
Future Acquisition Liability

The obligation to acquire remaining 30% interest of RPS has been recorded as financial liability for future acquisition. The Group
recorded transferred identifiable assets (tangible and intangible) basis a fair valuation. Consequent to this business acquisition, RPS
results were consolidated effective October 1, 2021. Pending acquisition of 30% interest the group has attributed the profit and each
component of OCI (if any) to Non Controlling Interest, which is included in future acquisition liability. This financial liability has been
measured at the date of acquisition initially as per SPA. This amount was re-measured at Rs.511.94 Million as at March 31, 2022. The
increase in liability, after adjusting the profit and OCI attributed to non- controlling interest as described above, has been included in
retained earnings. This has resulted in reduction in retained earnings by Rs. 127.27 Million in the year ended March 31, 2022.

The acquired business contributed revenues and profits to the Company as follows:

Particulars October 01, 2021 to March 31, 2022
Revenue 615.11
Profit 84.55

Purchase consideration - cash flow

Particulars October 01, 2021 to March 31, 2022
Outflow of cash to acquire subsidiary, net of cash acquired*

Cash consideration 834.82
Less: balances acquired

Cash and Bank (75.93)
Net outflow of cash - investing activities 758.89

*including acquisition related costs.

Acquisition related costs of Rs 8.21 Million included in Consolidated Statement of Profit and Loss.

The Holding Company on February 19, 2020 had approved the proposal of voluntary liquidation as shareholder of NIIT Institute of
Process Excellence Limited (NIPE) and NIIT Yuva Jyoti Limited (NYJL), wholly owned subsidiaries, in accordance with applicable laws, as
recommended by the board of directors of these subsidiaries. During the financial year 2021-22, NCLT vide its order dated February 25,

2022, read with the rectification order dated March 23, 2022, approved the dissolution of NYJL with effect from February 25, 2022.
Consequent to the above, all the shares held by the Company in NYJL were cancelled. The voluntary liquidation of NIPE is in progress.

Additional regulatory information

i) There are no immovable properties included in Property Plant and Equipment, whose title deeds are not held in the name of the
Company.

i) The Group has not revalued its Property, Plant and Equipment (including Right of use assets) and intangible assets during the year
ended March 31, 2022.

i)  The Group does not have any Benami property, where any proceeding has been initiated or pending against the Company for
holding any Benami property under the Benami Transactions (Prohibition) Act, 1988 and rules made thereunder.

iv)  The Group has not been declared wilful defaulter by any bank or financial institution or government or any government authority,
as per the available information.
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(Amount in Rs. Millions, unless otherwise stated)
v)  Relationship with Struck off Companies;

Nature of Balance outstandin Balance Relationship with
transactions 9 the struck off

Name of the struck off company ith struck off as on outstanding as on if '
with siruckco March 31,2022 | March 31,2021 |<°mPany. If any, o
company be disclosed
P2RL Institute Of Computer Studies Private Limited | Trade Receivable 1.17 None
Shriiram Infocons Private Limited Trade Receivable 1.20 None
Shreya Automobiles Services Private Limited Trade Receivable 1.05 None
Ajay It Solutions Private Limited Trade Receivable 1.58 None

Dolce Data Systems Private Limited, Coral Inforech
Private Limited, Prasad Software Private Limited, Ask
Infotech Private Limited, Couto Data Systems Private
Limited, Sri Sai Prabhu Computer Education Private
Limited, Study Web Computers Private Limited,
Anudeep Infotech Private Limited, Ramana Systems
Private Limited, Rifson Infotech Private Limited,
Surbhi Computers Private Limited, Edutech Centre
Private Limited, Venkata Bayamma Infotech Private
Limited, Unique Computech Private Limited, U D
Info Education Centre Private Limited, O.S. Business
Solutions Private Limited, Singrauli Infotech Private
Limited, Crux Career Labs Private Limited, Saraswati
Vidya Private Limited, Sudharsanam [T Academy
Private Limited, Bss Software Services Private Limited,
JMG Computer Education Private Limited, Intuitive IT
Labs Private Limited, Noble Career Solutions Private
Limited, Jayamatha Technological Centre Private
Limited, Divinity Infotech Private Limited, Culverin
Infotech Solutions Private limited, Suhas Computers
Private Limited, Vaishnavi Techno Solutions Private . X X

limited, Suvipr Infotech Privatelimited, Bytestream Trade Receivable 0.02 10.47 None
Infotech Private Limited, Anchor Education Private
Limited, Jeen Career Solution Private Limited,
Shambhvi Education Private Limited, Glenmoor
Technologies Private Limited, Vishalakshi Education
Systems Private Limited, Kokom Info Private Limited,
Pinnacle New Era Education Privatelimited, Wakode
Technologies Private Limited, White Orchid [T
Solutions Private Limited, Bran Eduvision Private
Limited, Saq Institute Private Limited, PRS Techno
Solutions  Private  Limited, Cognistyx  Business
Solutions Private limited, PH Informatics Private
Limited, ABR Infotech Private Limited, E2E Educomp
Private Limited, 25 Systems Learning Private Limited,
Ayurda Arjit Multiservices Private Limited, Tirumala
Tanaya Soft Solutions Private Limited, U D Info
education Centre Private  Limited, Snowflakes
Educations Private Limited, Netspyder Networks
Private Limited, Academic Campus Connections
Private Limited, B Basaveshwara IT Solutions Private
Limited, Vijaya Lakshmi Softtech Private Limited

S One Technologies Private Limited Trade Payable (1.59) (1.59) None

Dhansree Computers Private Limited Trade Payable (1.60) (1.60) None

Softline Informatics Private Limited, Sathya Sudha
Computers Private Limited, Insoft Technologies
Private  Limited, Joshison's Computers Private
Limited, Sri Veerabhadra Infotech Private Limited,
Vegi’s Computers Private Limited, Rhino Infotech
Private Limited, Assam Computer Services Private| Trade Payable (2.86)* 3.84* None
Limited, Cognistyx Business Solutions ~ Private,
Hariharan Technologies Private Limited, Tatwamasi
Infotech Bijapur Private Limited, North East Info
Services Private Limited, Assam Computer Services
Private Limited

Advance to 0.01 0.01

Vendor None

Vijaya Lakshmi Softtech Private Limited

*Individual Companies with balance outstanding less than Rs. 1 Million.
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vi)
vii)

viii)

xi)

42

43

44

(Amount in Rs. Millions, unless otherwise stated)
The Group does not have any transaction which is not recorded in the books of accounts that has been surrendered or disclosed as
income during the year in the tax assessments under the Income Tax Act, 1961.

The Group has not traded or invested in cryptocurrency transactions during the financial year and there is no balance as at
year end.

The Board of Directors of the Holding Company, in its meeting held on January 28, 2022 has approved a Composite Scheme of
Arrangement under section 230 to 232 and other applicable provisions of the Companies Act 2013 between NIIT Limited (Transferor
Company) and NIIT Learning Systems Limited (Formerly known as Mindchampion Learning Systems Limited) (Transferee Company) a
wholly owned subsidiary of the Company and their respective shareholders and creditors ("Scheme”). The Scheme inter-alia provides for,
(i) Transfer and Vesting of CLG Business Undertaking by the Transferor Company to Transferee Company, (i) Reduction and cancellation
of Share Capital of Transferee Company held by Transferor Company, (iii) Issuance and allotment of shares by the Transferee Company
to the shareholders of Transferor Company in consideration of transfer of CLG Business undertaking.

The Appointed Date for the Scheme is April 1, 2022 or such other date as directed by the Hon’ble Chandigarh Bench of the National
Company Law Tribunal (“NCLT”). The Scheme is subject to receipt of regulatory and other approvals inter-alia approval from BSE Limited,
National Stock Exchange of India Limited, SEBI, shareholders, creditors, NCLT and others, as may be applicable.

Pending regulatory approvals and other compliances, the financial statements of the Company does not have impact of the Scheme.
Expenses related to the Scheme have been recognised as an exceptional item in the consolidated profit and loss.

These financial statements include revenue from operations of CLG Business Undertaking of Rs. 11,309.92 Million for the year ended
March 31, 2022.

The Holding Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities
(Intermediaries) with the understanding that the Intermediary shall:

(a)  Directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company
(Ultimate Beneficiaries) or
(b)  Provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries

The Holding Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the
understanding (whether recorded in writing or otherwise) that the Company shall:

(a)  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

(b)  Provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries

The Holding Company has been sanctioned working capital limits in excess of Rs. 50 Million in aggregate from banks during the year

on the basis of security of current assets of the Holding Company. The quarterly returns / statements filed by the Holding Company with

such banks are in agreement with the books of accounts of the Holding Company.

The Code on Social Security, 2020 (‘Code’) relating to employee benefits during employment and post-employment benefits received
Presidential assent in September 2020. However, the date on which the Code will come into effect has not been notified. The Group
will assess the impact of the Code when it comes into effect and will record any related impact in the period when the Code becomes
effective.

Board of Directors of the Holding Company at its meeting held on June 4, 2021, has approved the merger of Eagle International Institute,
Inc., USA (step down subsidiary of the Company) with NIIT (USA) Inc., USA (a wholly owned subsidiary of the Company), effective July 1,
2021.

Previous year figures have been regrouped / reclassified to conform to the current year’s classification.

Signatures to Notes 1 “ to * 44 * above of these Consolidated Financial Statements.

For S.R.Batliboi & Associates LLP For and on behalf of the Board of Directors of NIIT Limited
Chartered Accountants
Firm Registration No.: T01049W/E300004

Sanjay Bachchani Rajendra S Pawar Vijay K Thadani
Partner Chairman Vice-Chairman & Managing Director
Membership No. 400419 DIN - 00042516 DIN - 00042527
Sapnesh Kumar Lalla Sanjay Mal Deepak Bansal
Executive Director & Chief Financial Officer Company Secretary
Place: Gurugram Chief Executive Officer
Date : May 24, 2022 DIN - 06808242
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Independent Auditor’s Review Heport on the Quarterly and Year to Date Unsudiled
Consolidated Financial Hesults of the Company Pursuant to the Hegulstion 33 of the SEBI

(Listing Obligaticns and Disclosure Requirements) Regulations, 2015, as amended

Review Report to
The Roard of Directors
HUT Limited

We have reviewed the sccompanying Sta of Unaudited Comsolidated Finsncial Results of
NUT Limited {the “Holding Company™) amd its subsidiaries (the Hokling Company and s
subsidiaries iogether referred 10 s “1he Group™), for the quaner ended Jume 30, 2022 and year 1o
date from Apeil 01, 2022 1o Jane 30, 2022 (ihe “Siatement™) attached herewith, being submitied by
the Holding Company pursuast to the roguitements of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulstions, 2015, ss amended (the “Listing
Regulations™).

The Helding Company’s Management is responsible for the preparation of the Ststemenst in
sccordance with the recognition and measurement principles lad down in Indian Accounting
Swndard 34, (Ind AS 34} “lntenm Financial Reporiing™ prescribed under Section 133 of 1he
Companes Act, 2013 as amended, read with relevant nabes issued thereunder and caber oocounting
principles generally sccepted in India and in compliance with Regulation 13 of the Listing
Regulations. The Staterment has been approved by the Holding Company”s Board of Drectors. Our
responsibility is 10 express o conchuion on the Statement based on our review.

We conducted our review of the Suaicment in sccordance with the Standand on Heview
Engagements (SRE) 2410, "Review of Interim Financial Information Performed by the Independent
Auditor of the Entsty” ksued by the Instinse of Chartered Accountants of Indis. This sisndard
requines that we plan and perform the review to obtnin moderate assurance as fo whether the
Swtement is frec of malerial misstatement. A review of imterim financial information consists of
making nquirics, primarily of persons resporsible for finsncial end sccounting malters, amd
applying analytical and other review procedures. A review is substantially less in scope than an
sudit conducted in accondance with Standards on Auditing snd consequently does not enable us
ohtain assurance that we would become sware of all significant maners that might be identified in
an audit, Accordingly, we do not express an audit opinson.

Wi also performed procedures in accordance with the Crreular No, CIRCFDVCMID A9 dased
March 2%, 2019 issued by the Secunitics and Exchange Board of India under Regulaion 33(8) of
the Listing Regulathons, wo the extent applicable.

The Statement includes the resulis of the entities listed in Annexure A

Based an our review conducled and procedures performed as stated in pamgraph 3 sbove and based
on the cansideration of the review repons of ather auditors referned to in paragraph 6 below, nothing
has come 10 our altention thal csuses us 1o beliove that the sccompanying Siatement, prepancd in
sccondance with rocognition and messurement principles lasd down in the aforesasd Indian
Accounting Standards (*Ind AS") specified under Section 133 of the Companies Act. 2013, as
amended, read with relevant rules issued thereunder and other accounting principles genenally
accepted in Indin, has not disclosed the information required 1o be disclosed in terms of the Listing
Regulations, including the manmer in which it is 1o be disclosed, or that it contains any material
misstatement,

B Rt I bvan b L & e | bty B o g e P ey b AR AP
S Cftwr £ G Mot Bk B ol | Bkl 530 1L
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6. The sccompanying Statement inclades the imerim reviewed financial results in nespect of!

= § sobsidinrics, whose unmadsied menim frencial resulis include total revenues of Hs K34
million, total net profit afier tax of Rs. 85 million and total comprehensive income of Rs. BS
milkion for the quarter ended June 30, 2022 and the period ended on that date, as considered
in the Statement which have been reviewed by their respective independent suditors.

The independent auditor’s reports on interim financial results of these entithes have been furnished
1o s by the Managerment and our conchasson on the Ststement, in so far as it relates (o the amounty
and disclosures in respect of these subsidiaries is based solely on the repon of such auditors and
procedures performed by us s stated in paragraph 3 above.

7. The sccompanying Statement inclodes unawdiled financial resulis and other unsudited financial
information in respect oft

* 4 gubsidianies, whose interim financial results and other financial information refleer il
revenes of Bs 8 million, total net profit after tax of Ra. | million and total comprehensive
income al Rs. | million for the quarter ended June 30, 2022 and the period ended on thai date,

The unaudited mscrim financial resulis and other unaedited (nancial information of these
subsidiarics have not been reviewed by any auditor and have been approved and furmished to us by
the Manegement and our conclusion on the Statement, in so far % it relates to the affairs of these
subsidiaries is based solely on such unsudited intenim financial results and other unaudited financial
information. According to the information and explanations given o us by the Management, these
interim financial resulis are not material 1o the Group.

Our conclusion on the Statement in respect of maters sinted in parn 6 and 7 abowve is not modified
with respect 1o our reliance on the work done and the repens of the other suditors and the financial
results certified by the Management.

For 5.R. BATLIB®] & ASSOCIATES LLP
Accoun

Chariered
ICAI Firm number: 101049W/EIN0004

Sanjay Bachchani
Pantner

Membership No.: 400419
UDIN: 224004 19ANTIQRIRZS

Place Gunagrm
Date July 28, 2022
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Annexure A

List of Entities mncluded in unaudited consolidated financial results for the quarter and year-io-date
ended June 30, 2022:

I. NIT Limited
Subsidiaries

2. NIIT Leaming Systems Limited (Formerly known as Mindchampion Learning Systems Limited,

mame changed w.e.f Janvary 18, 2022)

3. NHT Institute of Finance Banking and Insurance Training Limited

4, NIT Yuva Jyoti Limited (Liquidated on February 25, 2022)

5. NIT Institute of Process Excellenee Limited {Under Voluntary Liquidation w.e.f. February 19, 2020}

&, NIIT (USA) Inc, USA

7. Swckroute Leaming Ine, USA (subsidiary of entity at serial no. 6)

E. NUT Limited, UK

9. NIIT Malaysia Sdn. Bhd, Malaysia

10, NIIT West Africa Limited

11 NIIT GC Limited, Mauritius

12, WIIT {Ircland) Limited

13. NIIT Learning Solutions (Canada) Limited (subsidiary of entity at serial no. 12)

14, Eagle International Institute Inc. USA (subsidiary of entity at serial ne. & till June 30, 2021, merged

with NITT (USA) Inc, USA w.c.f. July 01, 2021)

15. Engle Training Spain, 5.1.10 (subsidiary of entity at serial no. 14 till June 30, 2021, subsidiary of

entity at serial no. 6 w.el July 1, 2021)

16, PT NIIT Indonesia, Indonesia (under liquidation)

I7. MIT China (Shanghai) Limited, Shanghai (subsidiary of entity al serial no, 11)

I8, Chengmai NIT Information Technology Company Limited, China (Under process of closing,

subsidiary of entity ai serial no, 17)

19. Chongqing An Dao Education Consulting Limited, China (subsidiary of entity a1 serial no. 17)

20. NingXia NIIT Edueation Technology Company Limited, China {under process of closing, subsidiary of

entity sl serial no. 17)

21. Guizhou NIIT Information Technology Consulting Co.. Limited, China (subsidiary of entity at serial
na. 17}

21 NIIT {Guizhou) Education Technology Co., Limited, China (subsidiary of entity a1 serial no. 17)

23, RPS Consulting Private Limited (w.c.f October 01, 2021)
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Independent Anditor’s Review Report on the Quarterly and Year to Date Unsudited Standalons
Financial Resalts of the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations
mmwmmm;um

Review Report io
The Board of Directors
NIT Limited

We have reviewsd the accompanying staternent of unaudited standalone financial results of
NllTLhﬁlMﬂhTmf!HH:qwﬂﬂMm!ﬂ.]lﬂ!ltdywlnd.utﬁm.ﬁpﬁl
u1.m»1mmmlmw-}mﬂﬂmmmmmwm
Cmmuuﬂmdwmﬁmulltmhdmﬂnfﬂrsml (Listing Obligations and
Wmmwmlﬂli.umﬂdllh“meon"}

The Company's Management i responsible for the prepamtion of the Statement in accordance
with the rocognition and measurement principles Laid down in Indian Accounting Standard 34,
{Ind AS 34) “Inserim Financial Reporting” prescribed under Section 133 of the Companics Act,
2013 as amended, read with relevant rules issued thercunder and other sccounting principles
pﬂlﬂfﬂ:@lﬂdiﬂhﬁhuﬂ.iﬂ“ﬂhmwimw 33 of the Listing Regulations.
The Statemnent has been approved by the Company"s Board of Directors. Our respoasibility is
10 express 8 canclusion on the Stement based on our review

We conducted our teview of the Staement in sccordance with the Standard on Review

[SRE) 2410, “Review of Interim Financial Information Performed by the
uu:pmduuAmmqrmaivmwmmmmcmmawurmu.
m:uﬂuqumﬂmunﬂumdp:ﬂmhmiwwmmpmmnw
whether the Ststement i free of material mimstsiement. A review of intenim Tinancial
information consists of making inquirics, pramarily of persons responsible for financial and

opinion.

mewmmummlhswww;wmamuu
believe that the sccompanying Statemcnt, preparcd in sccondance with the recognition and
measarement peinciples laid down in the aforesaid Indiar Ac g Standards {*Ind AS")
specified under Section 133 of the Companies Act, 2013 as smended, resd with relovany nales
{ssued therender and other sccounting principles gencrally accepted in India, has not disclosed
the information required to be disclosed in terms of the Listing Regulstions, including the
emanmer in which it is to be disclosed, or that it contains any matcrial misstatermens.

For S.AL BATLIBD & ASSOCIATES LLP

LDIN: 2240041 SANTEHOH482

m number: 101040W EI0004

ip Mo.: 400415

Place Gunagram
Dite July 28, 2022
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INDEPENDENT AUDITOR’S REPORT

To the Members of NIIT Learning Systems Limited (Formerly known as Mindchampion Learning Systems Limited
Report on the Audit of the Ind AS Financial Statements

Opinion

We have audited the accompanying Ind AS financial statements of NIIT Learning System Limited (Formerly
known as Mindchampion 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 policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
Ind-AS financial statements give the information required by the Companies 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 India, 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 responsibilities under those Standards are further described
in the ‘Auditor’s Responsibilities for the Audit of the Ind AS Financial Statements’ section of our report. We are
independent of the Company in accordance with the ‘Code of Ethics’ issued by the Institute of Chartered
Accountants of India 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 fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the Ind 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
information included in the Annual report, but does not include the Ind AS financial statements and our auditor’s
report thereon.

Our opinion on the Ind AS financial statements does not cover the other information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the Ind AS financial statements, our responsibility is to read the other information
and, in doing so, consider whether such other information is 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 Financial Statements
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The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act with respect
to the preparation of these Ind AS financial statements that give a true and fair view of the financial position,
financial performance including other comprehensive income, cash flows and changes in equity of the Company
in accordance with the accounting principles generally accepted in 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 reasonable and prudent; and the design, implementation and maintenance
of adequate internal financial 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 give a true and fair view and are free from material misstatement, whether due to fraud or
error.

In preparing the Ind AS financial statements, management is responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, 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 overseeing the Company’s financial reporting process.
Auditor’s Responsibilities for the Audit of the Ind AS Financial Statements

Our objectives are to obtain reasonable assurance about whether the Ind AS financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes
our 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 if, 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 professional
skepticism throughout the audit. We also:

e |dentify and assess the risks of material misstatement of the Ind AS financial statements, whether 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 opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

e  Obtain 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)(i) of the Act, we are also responsible for
expressing our opinion on whether the Company has adequate internal financial controls with reference
to financial statements in place and the operating effectiveness of such controls.

e  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

e Conclude 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 ability to continue as a 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 financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However,
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future events or conditions may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the Ind-AS financial statements, including the
disclosures, and whether the Ind-AS financial statements represent the underlying transactions and events
in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements 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 India 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 belief 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 Equity 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 Companies (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
being appointed as a director in terms of Section 164 (2) of the Act;

(f)  With respect to the adequacy of the internal financial 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;

(g8) In our opinion, the managerial remuneration for the year ended March 31, 2022 has been paid /
provided by the Company to its directors in accordance with the provisions of section 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 litigations on its financial 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 statements, 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(ies), 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
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
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 person(s) or entity(ies), including foreign 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 Ultimate 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.

No dividend has been declared or paid during the year by the Company.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

Sd/-

per Sanjay Bachchani

Partner

Membership Number: 400419

UDIN: 22400419A1ZQCE3856
Place of Signature: Gurugram
Date: May 14, 2022
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Annexure 1 referred to in paragraph under heading “Report on other legal 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 details
and situation of Property, Plant and Equipment.

(a) (B) The Company has maintained 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 items over a period of two years which, in our opinion, is reasonable
having regards to the size of the Company and nature of its 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.

(c) 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.

(e) There are no proceedings initiated or are pending against the Company for holding any benami property
under the Prohibition of Benami Property Transactions 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 is 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
assets. Accordingly, the requirement to report on clause 3(ii)(b) of the Order is not applicable to the
Company.

iii.  (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(iii)(a) of the Order is not applicable to the Company.

(b) During the year the Company has not made investments, provided guarantees, provided security and
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 clause 3(iii)(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 clause 3(iii)(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 is not applicable to the Company.
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(e) There were no loans or advance in the nature of loan granted to companies, firms, Limited Liability
Partnerships or any other parties. Accordingly, the requirement to report on clause 3(iii)(e) of the Order is
not applicable to the Company.

(f) The Company has not granted any loans or advances in the nature of loans, either repayable on demand
or without specifying any terms or period of repayment to companies, firms, Limited Liability Partnerships
or any other parties. Accordingly, the requirement to report on clause 3(iii)(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(iv) of the Order is
not applicable to the Company.

The Company has neither accepted any deposits from the public nor accepted any amounts which are
deemed to be 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
to the Company.

The Central Government has not specified the maintenance of cost records under section 148(1) of the Act
for the products of the Company.

(a) The Company is regular in depositing with appropriate authorities undisputed statutory dues including
goods and services tax, provident fund, employees’ state insurance, income-tax, sales-tax, value added tax,
cess and other statutory dues applicable to it. The provisions relating to duty of customs, duty of excise
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:

Name of the | Nature of the | Amount (Rs. in | Period to which | Forum where the

statute dues thousands) the amount | dispute is pending
relates

Haryana  Value | Value added tax 19,423 2016-17 | Joint

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 report on clause 3(viii) of the Order is 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 is not applicable to the

Company.

(b) The Company has not been declared wilful defaulter 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 is not applicable to the Company.

(d) The Company did not raise any funds during the year hence, the requirement to report on clause (ix)(d)
of the Order is not applicable to the Company.
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(e) The Company does not have any subsidiary, associate 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, associate or joint venture. Accordingly, the requirement to
report on Clause 3(ix)(f) of the Order is not applicable to the Company.

X.  (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 is not
applicable to the Company.

(b) The Company has not made any preferential allotment 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.

xi.  (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 and by us in Form ADT — 4 as prescribed under Rule 13 of Companies (Audit and Auditors) Rules,
2014 with the Central Government. The requirement to appoint cost auditor is not applicable to the
Company.

(c) As represented to us by the management, there are no whistle blower complaints received by the
Company during the year.

xii. (a) The Company is not a nidhi Company as per the provisions of the Act. Therefore, the requirement to
report on clause 3(xii)(a) of the Order is not applicable to the Company.

(b) The Company is not a nidhi company as per the provisions of the Act. Therefore, the requirement to
report on clause 3(xii)(b) of the Order is not applicable to the Company.

(c) The Company is not a 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.

xiii. Transactions with the related parties are in compliance with sections 177 and 188 of the Act where
applicable and the details have been disclosed 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 its business.

(b) The internal audit reports of the Company issued till the date of the audit report, for the period 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 is not applicable to the Company.

xvi. (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 (xvi)(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
obtaining a valid Certificate of Registration (CoR) from the Reserve Bank of India as per the Reserve Bank
of India Act, 1934.

(c) The Company 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.

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 financial year respectively.

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.

On the basis of the financial ratios disclosed in note 33 to the financial statements, the ageing and expected
dates of realization of financial assets and payment of financial liabilities, other information accompanying
the financial statements, 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
financial support from the Holding Company, nothing has come to our attention, which causes us to believe
that Company is not capable of meeting its liabilities, existing at the date of balance sheet, as and when
they fall due within a period 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.

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 S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm registration number: 101049W/E300004

Sd/-

per Sanjay Bachchani
Partner
Membership Number: 400419

UDIN: 22400419AI1ZQCE3856
Place of Signature: Gurugram
Date: May 14, 2022
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE IND AS FINANCIAL
STATEMENTS OF NIT LEARNING SYSTEMS LIMITED (FORMERLY KNOWN AS MINDCHAMPIION LEARNING
SYSTEMS Limited)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies
Act, 2013 (“the Act”)

We have audited the internal financial controls with reference to Ind AS financial statements of NIIT Learning
Systems Limited (Formerly known as Mindchampion Learning Systems Limited) (“the Company”) as of
March 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 Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining internal financial controls 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 on Audit of Internal Financial Controls Over Financial
Reporting issued by the Institute of Chartered Accountants of India (“ICAI”). These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were operating effectively
for ensuring the orderly and efficient conduct of its business, including adherence to the Company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of
the accounting records, and the timely preparation of reliable financial 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 these
Ind AS financial statements based on our audit. We conducted our audit in accordance with the Guidance Note
on Audit of Internal Financial 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 audit of internal financial
controls, both issued by ICAI. Those Standards and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether adequate internal
financial controls with reference to these Ind AS financial statements was established and maintained and if such
controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls with reference to these Ind AS financial statements and their operating effectiveness. Our audit of
internal financial controls with reference to Ind AS financial statements included obtaining an understanding of
internal financial 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 control based on
the assessed risk. The procedures selected depend on the auditor’s judgement, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion on the Company’s internal financial controls with reference to these Ind AS financial statements.

Meaning of Internal Financial Controls With Reference to these Ind AS Financial Statements

A company's internal financial controls with reference to Ind AS financial statements is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A company's
internal financial controls with reference to Ind AS financial statements includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions
are recorded as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only in accordance
with authorisations of management and directors of the company; and (3) provide reasonable assurance
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regarding prevention or 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 statements,
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 controls 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 ICAI.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004

Sd/-

per Sanjay Bachchani

Partner

Membership Number: 400419

UDIN: 22400419AIZQCE3856

Place of Signature: Gurugram
Date: May 14, 2022
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NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
Balance Sheet as at March 31, 2022

(All amounts in Rs. thousands, unless stated otherwise)

As at
Notes March 31, 2022 March 31, 2021
ASSETS
Non-current assets
Property, plant and equipment 3 54.37 321.83
Intangible assets 4 - 0.04
Right-of-use assets 5(ii) 316.77 177.53
Financial assets
Trade receivables (i) - 68.75
Other financial assets 7(iii) 20,321.80 -
Income Tax Assets (net) 8 21,072.04 20,898.56
Total non-current assets 41,764.98 21,466.71
Current assets
Inventories 9 5,418.35 17,195.13
Financial assets
Investments @) 68,820.08 46,929.05
Trade receivables (i) 35,025.01 59,214.11
Cash and cash equivalents 7(iv) 1,322.48 16,451.26
Bank balances other than above 7(v) - 7,000.00
Other financial assets 7(iii) 1,289.70 1,562.28
Other current assets 10 7,410.70 10,231.66
Total current assets 119,286.32 158,583.49
TOTAL ASSETS 161,051.30 180,050.20
EQUITY AND LIABILITIES
EQUITY
Equity share capital 11 1,155,640.72 1,155,640.72
Other equity
Reserves and surplus 12() (1,275,056.86) (1,270,654.27)
Other reserves 12(ii) 142,717.18 142,717.18
TOTAL EQUITY 23,301.04 27,703.63
LIABILITIES
Non-current liabilities
Other non-current liabilities 15 - 5.21
Total non-current liabilities - 5.21
Current liabilities
Financial liabilities
Lease Liabilities 5(ii) 317.97 183.69
Trade payables 13(i)
(a) Total outstanding dues of micro enterprises and small enterprises 87.64 -
(b) Total ou(:ﬂandmg dues of Creditors other than Micro enterprises & 105,195.90 108,582.63
small enterprises
Other financial liabilities 13(ii) 8,696.75 11,624.31
Provisions 14 6,567.51 10,135.71
Other current liabilities 15 16,884.49 21,815.02
Total current liabilities 137,750.26 152,341.36
TOTAL LIABILITIES 137,750.26 152,346.57
TOTAL EQUITY AND LIABILITIES 161,051.30 180,050.20
The accompanying notes form an integral part of these financial statements.
As per our report of even date.
For S.R. Batliboi & Associates LLP For and on behalf of the Board of Directors of
Chartered Accountants NIIT Learning Systems Limited
Firm Registration No: 101049W/E300004 (Formerly Known as Mindchampion Learning Systems Limited)
Sanjay Bachchani P Rajendran Vijay K Thadani
Partner Director Director
Membership No. 400419 DIN - 00042531 DIN - 00042527
Sanjay Kumar Jain Siddharth Nath
Chief Financial Officer Company Secretary
Place: Gurugram Place: Gurugram
Date: May 14, 2022 Date: May 14, 2022
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(All amounts in Rs. thousands, unless stated otherwise)
Year ended

Notes March 31, 2022 March 31, 2021

Income
Revenue from operations 16 91,121.85 130,245.37
Other income 17 15,939.74 15,564.61
Total Income 107,061.59 145,809.98
Expenses
Purchase of stock-in-trade 1,093.89 7,552.86
Changes in inventories of stock-in-trade 9 11,776.78 9,110.05
Professional & technical outsourcing expenses 17.861.76 19,504.30
Employee benefits expenses 18 65,948.20 145,467.20
Finance costs 19 53.39 17,913.64
Depreciation and amortisation expense 3,4 & 5 (ii) 432.84 8,105.61
Other expenses 20 14,150.30 56,861.26
Total Expenses 111,317.16 264,514.92
Loss before exceptional items and tax (4,255.57) (118,704.94)
Exceptional items (net) 22 (295.00) (41,764.94)
Loss before Tax (4,550.57) (160,469.88)
Income tax expense: 23

Current tax 271.02 774.94
Total Tax Expenses 271.02 774.94
Loss for the year (4,821.59) (161,244.82)
Other comprehensive income
Items that will not be reclassified subsequently to profit or loss

a) Remeasurement of the defined benefit obligation 26 419.00 5,754.00

b) Income tax effect - -
Total other comprehensive income for the year, net of tax 419.00 5,754.00
Total comprehensive loss for the year (4,402.59) (155,490.82)
Loss per equity share 27
(Face Value Rs. 10/- each):

-Basic (0.04) (1.72)

-Diluted (0.04) (1.72)

The accompanying notes form an integral part of these financial statements.

As per our report of even date.

For S.R. Batliboi & Associates LLP
Chartered Accountants
Firm Registration No: 101049W/E300004

Sanjay Bachchani
Partner
Membership No. 400419

Place: Gurugram
Date: May 14, 2022

For and on behalf of the Board of Directors of
NIIT Learning Systems Limited
(Formerly Known as Mindchampion Learning Systems Limited)

P Rajendran
Director
DIN - 00042531

Sanjay Kumar Jain
Chief Financial Officer

Place: Gurugram
Date: May 14, 2022

233

Vijay K Thadani
Director
DIN - 00042527

Siddharth Nath
Company Secretary



NIIT Learning Systems Limited _____NIT
Y nguru

NIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
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Statement of changes in equity for the year ended March 31, 2022
(All amounts in Rs. thousands, unless stated otherwise)

a) Equity Share Capital
Particulars Numbers Amount

Equity share of Rs. 10 each issued, subscribed and fully paid

Balance at April 1, 2020 69,064,072 690,640.72

Issue of equity share capital 46,500,000 465,000.00

Balance at March 31, 2021 115,564,072 1,155,640.72

Balance at April 1, 2021 115,564,072 1,155,640.72

Issue of equity share capital - -

Balance at March 31, 2022 115,564,072 1,155,640.72

b) Other Equity Reserves and surplus Other reserves Total
Securities premium Retained earnings

Balance as at April 1, 2020 20,000.00 (1,135,163.45) 146,317.18 (968,846.27)

Loss for the year - (161,244.82) - (161,244.82)

Other comprehensive income (net of tax) - 5,754.00 - 5,754.00

Expenses for issue of equity share capital - - (3,600.00) (3,600.00)

Total Comprehensive loss for the year - (155,490.82) (3,600.00) (159,090.82)

Balance as at March 31, 2021 20,000.00 (1,290,654.27) 142,717.18 (1,127,937.09)

Balance as at April 1, 2021 20,000.00 (1,290,654.27) 142,717.18 (1,127,937.09)

Loss for the year - (4,821.59) - (4,821.59)

Other comprehensive income (net of tax) - 419.00 - 419.00

Total Comprehensive loss for the year - (4,402.59) - (4,402.59)

Balance as at March 31, 2022 20,000.00 (1,295,056.86) 142,717.18 (1,132,339.68)

The accompanying notes form an integral part of these financial statements.
As per our report of even date.

For S.R. Batliboi & Associates LLP For and on behalf of the Board of Directors of

Chartered Accountants NIIT Learning Systems Limited

Firm Registration No: 101049W/E300004 (Formerly Known as Mindchampion Learning Systems Limited)

Sanjay Bachchani P Rajendran Vijay K Thadani

Partner Director Director

Membership No. 400419 DIN - 00042531 DIN - 00042527
Sanjay Kumar Jain Siddharth Nath
Chief Financial Officer Company Secretary

Place: Gurugram Place: Gurugram

Date: May 14, 2022 Date: May 14, 2022
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Statement of Cash Flow for the year ended March 31, 2022
(All amounts in Rs. thousands, unless stated otherwise)

Year ended
March 31, 2022 March 31, 2021
A. Cash Flow From Operating Activities:
Loss before exceptional items and tax (4,255.57) (118,704.94)
Adjustments to reconcile loss before tax to net cash flows:
Depreciation and amortisation 432.84 8,105.61
Allowance for doubtful debts (net of reversal) (7,814.70) 24,121.90
Allowance for doubtful advances and deposits 49.59 27.20
Provision / Other Liabilities written back (2,424.10) (5,710.89)
Provision for slow/Non- moving Inventory (Net) 1,992.05 2,227.10
Unrealised foreign exchange (gain)/ loss (85.99) 246.57
Finance cost 53.39 17,913.64
Interest income (2,105.07) (5,591.63)
Gain on termination of Leases (Net) - (18.61)
Gain on sale of property, plant and equipment (738.37) (664.20)
Net gain on Investment carried at fair value through profit and loss (1,894.34) (431.83)
Operating loss before working capital changes (16,790.27) (78,480.08)
Working Capital Adjustments:
Decrease in trade payables (3,521.33) (84,785.49)
Decrease in short term provisions (3,149.20) (1,514.59)
Decrease in other current liabilities (2,506.43) (14,274.03)
Decrease in other non-current financial liabilities - (100.00)
Decrease in other non-current liabilities (5.21) (24.87)
Decrease in other current financial liabilities (2,927.56) (14,660.51)
Decrease in current trade receivables 32,017.03 59,191.45
Decrease in non current trade receivables 68.75 966.47
Decrease in inventories 9,784.73 6,882.95
(Increase)/Decrease in other current financial assets (62.50) 727.99
Decrease in other Non- current financial assets - 30.00
Decrease in other non-current assets - 37.32
Decrease in other current assets 2,771.37 5,937.64
Net Cash generated from / (used in) operations before tax 15,679.38 (120,065.75)
Direct Tax- (paid including TDS) / refund received (Net) (444.50) 22,289.26
Net Cash flow generated from / (used in) operating activities (A) 15,234.88 97,776.49)
B. Cash Flow From Investing Activities:

Purchase of property, plant and equipment (including capital work-in-
progress, internally generated intangibles and capital advances) (9.38) (686.60)
Proceeds from sale of Property, Plant and Equipment 786.34 891.30
Interest received 1,898.46 5,496.21
Encashment of bank deposits (net of placement) (12,780.11) (7,000.00)
Purchase of Mutual Funds (66,496.69) (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) (47,796.31)
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Year ended
March 31, 2022 March 31, 2021
Cash Flow From Financing Activities:
Loan taken from Holding Company - 50,000.00
Repayments of borrowings - (350,000.00)
Interest paid on cash credit, borrowings and others (45.76) (18,190.48)
Payment of Lease Liabilities (216.52) (546.25)
Issue of equity share capital - 465,000.00
Expense for issue of equity share capital - (3,600.00)
Net Cash flow (used in) /generated from financing activities (C) (262.28) 142,663.27
Net Decrease in Cash & Cash Equivalents (A) + (B) + (C) (15,128.78) (2,909.53)
Cash and Cash Equivalents at the beginning of the financial year 16,451.26 19,360.79
Cash and Cash Equivalents as at the end of the financial year 1,322.48 16,451.26
Reconciliation of cash and cash equivalents as per the cash flow statement
As at
Particulars March 31, 2022 March 31, 2021
Composition of Cash and cash equivalents included in the statement of
cash flows comprise of the following balance sheet amounts:
Current accounts 1,322.48 2,588.56
Deposits with original maturity of less than 3 months - 13,000.00
Cheques and drafts on hand - 862.70
Total 1,322.48 16,451.26

Figures in parenthesis indicate cash outflow.

The cash flow statement has been prepared using the indirect method as set out in Ind-AS 7.

The accompanying notes form an integral part of these financial statements.

As per our report of even date.

For S.R. Batliboi & Associates LLP
Chartered Accountants
Firm Registration No: 101049W/E300004

Sanjay Bachchani
Partner
Membership No. 400419

Place: Gurugram
Date: May 14, 2022

For and on behalf of the Board of Directors of

NIIT Learning Systems Limited

(Formerly Known as Mindchampion Learning Systems Limited)

P Rajendran
Director
DIN - 00042531

Sanjay Kumar Jain
Chief Financial Officer

Place: Gurugram
Date: May 14, 2022
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NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
Notes to the Financial Statements for the year ended March 31, 2022

1  Company Information

NIIT Learning Systems Limited (Formerly known as Mindchampion Learning Systems Limited), (' the Company') was set up in 2001 and
was involved in the research and development activities for the purpose of discovering the extent to which poor children in rural and slum
areas in India can access and learn from web based curriculum using a purpose built 'Internet Kiosk'. Pursuant to a Scheme of Arrangement,
the School Business Undertaking (SLS) of NIIT Limited was transferred to the Company w.e.f. May 23, 2015 from appointed date of April
1, 2014. Presently, the Company is primarily in the business of providing education services and other related solutions to schools across
India. The current registered place of business of the Company is Plot No. 85, Sector - 32, Institutional Area, Gurugram - 122001 (Haryana)
India.

During the year, the Company's registered office has been shifted to Plot No. 85, Sector - 32, Institutional Area, Gurugram - 122001
(Haryana) India, w.e.f. November 5, 2021, pursuant to the approval of Regional Director, Northern Region, Ministry of Corporate Affairs,
New Delhi.

During the year, the name of the Company has been changed from “Mindchampion Learning Systems Limited” to “NIIT Learning Systems
Limited” w.e.f. January 18, 2022 vide certificate of incorporation issued by Ministry of Corporate Affairs, Government of India.

2 Significant Accounting Policies
This note provides a list of the significant accounting policies adopted in the preparation of these financial statements. These policies have
been consistently applied to all the years presented, unless otherwise stated.

a) Basis of preparation

(i) Compliance with Ind AS
These financial statements (‘financial statements’) have been prepared in accordance with the Indian Accounting Standard (‘Ind AS’)
notified under section 133 of the Companies Act, 2013, read with the Companies (Indian Accounting Standards) Rules as amended from
time to time by the Ministry of Corporate Affairs (‘MCA”).

The financial statements are based on the classification provisions contained in Ind AS 1, ‘Presentation of Financial Statements’ and
division II of schedule III of the Companies Act 2013. Further, for the purpose of clarity, various items are aggregated in the statement of
profit and loss and balance sheet. Nonetheless, these items are dis-aggregated separately in the notes to the financial statements, where
applicable or required. All the amounts included in the financial statements are reported in Indian Rupees (‘Rupees’ or ‘Rs.’) and are
rounded to the nearest thousands, within two decimals, except per share data unless stated otherwise.

The net worth of the Company is Substantially eroded as at March 31, 2022. The holding company NIIT Limited has committed operational
and financial support to the Company for it to be able to meet future liabilities. Accordingly Company's Financial Statements have been
prepared on an going concern basis.

The financial statements were authorized for issue by the Board of Directors of the Company on May 14, 2022.

(i) Basis of measurement
The financial statements have been prepared on a historical cost basis, except for the following:
« Financial assets and liabilities (including derivative instruments) that are measured at fair value or amortised cost
« Defined benefit plans — plan assets measured at fair value
« Share-based payments (ESOP’s)

b) Foreign currency translation
i. Functional and presentation currency
Items included in the financial statements are measured using the currency of the primary economic environment in which the entity
operates (‘the functional currency’). The financial statements are presented in Indian rupee (Rs.), which is the Company’s functional and
presentation currency.

ii. Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of the transactions. Foreign
exchange gains and losses resulting from the settlement of such transactions and from the translation of monetary assets and liabilities
denominated in foreign currencies at year end exchange rates are generally recognised in the statement of profit and loss.
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Notes to the Financial Statements for the year ended March 31, 2022
¢) Current - non-current classification
Assets and liabilities are classified into current and non-current as follows:
Assets
An asset is classified as current when it satisfies any of the following criteria:
« it is expected to be realised in, or is intended for sale or consumption in, the Company’s normal operating cycle;
« it is held primarily for the purpose of being traded;
« it is expected to be realised within 12 months after the reporting period; or
« it is cash or cash equivalent unless it is restricted from being exchanged or used to settle a liability for at least 12 months after
the reporting period.
Current assets include the current portion of non-current financial assets. All other assets (including deferred tax assets) are classified as non-
current.
Liabilities
A liability is classified as current when it satisfies any of the following criteria:
« it is expected to be settled in the Company’s normal operating cycle;
« it is held primarily for the purpose of being traded;
« it is due to be settled within 12 months after the reporting period; or
« the Company does not have an unconditional right to defer settlement of the liability for at least 12 months after the
reporting period. Terms of a liability that could, at the option of the counterparty, result in its settlement by the issue of equity
instruments do not affect its classification.
Current liabilities include the current portion of non-current financial liabilities. All other liabilities (including deferred tax liabilities) are
classified as non-current.

Operating cycle
The operating cycle is the time between the acquisition of assets for processing and their realisation in cash or cash equivalents. Based on
the nature of operations and the time between the acquisition of assets for processing and their realisation in cash and cash equivalents, the
Company has ascertained its operating cycle being a period of 12 months for the purpose of classification of assets and liabilities as current
and non-current.

d) Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable. Amounts disclosed as revenue are net of returns, trade
allowances, rebates, discounts and taxes.

‘When two or more revenue generating activities or deliverables are provided under a single arrangement, each deliverable that is considered
to be a separate deliverable is accounted separately. Where the contracts include multiple performance obligations, the transaction price is
allocated to each performance obligation based on the standalone selling prices in accordance with the principles given in Ind AS 115.
Where the standalone selling prices are not directly observable, these are estimated based on expected cost plus margin or residual method to
allocate the total transaction price. In cases of residual method, the standalone selling price is estimated by reference to the total transaction
price less the sum of the observable standalone selling prices of other goods or services promised in the contract.

Services are provided under time and material contracts and fixed price contracts. Revenue from providing services is recognised over a
period of time in the accounting period in which services are rendered. The revenue from time and material contracts is recognised at the
amount to which the Company has right to invoice.

In respect of fixed price contracts, revenue is recognised based on the technical evaluation of utilization of services as per the proportionate
completion method when no significant uncertainty exists regarding the amount of consideration that will be determined from rendering the
service. The customer pays the fixed amount based on a payment schedule. If the services rendered by the Company exceed the payment, a
contract asset is recognised. If the payment exceed the services rendered, a contract liability is recognised. Revenue from training is
recognised over the period of delivery. The foreseeable losses on completion of contract, if any, are provided for. (i) Revenue in respect of
sale of courseware is recognised when the significant risks and rewards of ownership in it are transferred to the buyer as per the terms of the
contracts.

Estimates of revenues, costs or extent of progress towards completion are revised if circumstances change. Any resulting increase or
decrease in estimated revenues or costs are reflected in profit or loss in the period in which the circumstances that give rise to the revision
become known to management.(ii) Revenue from the training services is recognised over the period of the course programs as the case may
be. For fixed-price contracts, revenue is recognised based on the actual service provided to the end of the reporting period as a proportion of
the total services to be provided (percentage of completion method). Revenue from time and material contracts is recognised as the related
services are performed.

Revenue in respect of sale of courseware and other physical deliverables is recognised at a point in time when these are delivered, the legal
title is passed and the customer has accepted the courseware and other physical deliverables.

In other cases, where courseware is not considered a separate component under a contract, revenue from the composite course is recognised
over the period of the training or the contract period, depending upon the terms and conditions.
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e) Other Income
Interest income is recognised on a time proportion basis taking into account the amount outstanding and applicable rate of interest. Interest
income from debt instruments is recognised using the effective interest rate method. The effective interest rate is the rate that exactly
discounts estimated future cash receipts through the expected life of the financial asset to the gross carrying amount of a financial asset.
‘When calculating the effective interest rate, the Company estimates the expected cash flows by considering all the contractual terms of the
financial instrument (for example, prepayment, extension, call and similar options) but does not consider the expected credit losses.

f)  Segment reporting
Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating Decision Maker
(CODM). The CEO & CFO of the Company are considered as chief operating decision makers who assesse the financial performance and
position of the Company, and make strategic decisions.

g) Income taxes
Income tax expense comprises current tax expense and the net change in the deferred tax asset or liability during the year. Current and
deferred taxes are recognised in statement of profit and loss, except when they relate to items that are recognised in other comprehensive
income or directly in equity, in which case, the current and deferred tax are also recognised in other comprehensive income or directly in
equity, respectively.

Current income taxes

The current income tax expense includes income taxes payable by the Company. The current tax payable by the Company in India is Indian
income tax payable on worldwide income after taking credit for tax relief available.

Advance taxes and provisions for current income taxes are presented in the balance sheet after off-setting advance tax paid and income tax
provision.

Deferred income taxes

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and liabilities and when the
deferred tax balances relate to the same taxation authority. Current tax assets and tax liabilities are offset where the entity has a legally
enforceable right to offset and intends either to settle on a net basis, or to realize the asset and settle the liability simultaneously.

Minimum Alternative Tax (‘MAT’) credit entitlement under the provisions of the Income-tax Act, 1961 is recognised as a deferred tax asset
when it is probable that future economic benefit associated with it in the form of adjustment of future income tax liability, will flow to the
Company and the asset can be measured reliably. MAT credit entitlement is set off to the extent allowed in the year in which the Company
becomes liable to pay income taxes at the enacted tax rates. MAT credit entitlement is reviewed at each reporting date and is recognised to
the extent that is probable that future taxable profits will be available against which they can be used. MAT credit entitlement has been
presented as deferred tax asset in Balance Sheet. Significant management judgement is required to determine the probability of recognition
of MAT credit entitlement and deferred tax.

h) Leases
A contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset for a period of time in exchange
for consideration.

(a) Company as a lessee

The Company accounts for each lease component within the contract as a lease separately from non-lease components of the contract and
allocates the consideration in the contract to each lease component on the basis of the relative standalone price of the lease component and
the aggregate standalone price of the non-lease components.

The Company recognises right-of-use asset representing its right to use the underlying asset for the lease term at the lease commencement
date. The cost of the right-of-use asset measured at inception shall comprise of the amount of the initial measurement of the lease liability
adjusted for any lease payments made at or before the commencement date less any lease incentives received, plus any initial direct costs
incurred and an estimate of costs to be incurred by the lessee in dismantling and removing the underlying asset or restoring the underlying
asset or site on which it is located. The right-of-use assets is subsequently measured at cost less any accumulated depreciation, accumulated
impairment losses, if any and adjusted for any remeasurement of the lease liability. The right-of-use assets is depreciated using the straight-
line method from the commencement date over the shorter of lease term or useful life of right-of-use asset. The estimated useful lives of
right-of use assets are determined on the same basis as those of property, plant and equipment. Right-of-use assets are tested for impairment
whenever there is any indication that their carrying amounts may not be recoverable. Impairment loss, if any, is recognised in the statement
of profit and loss.

The Company has adopted the amendments to Ind AS 116 for the first time in the current year. The amendments provide practical relief to
lessees in accounting for rent concessions occurring as a direct consequence of COVID-19, by introducing a practical expedient to Ind AS
116. The practical expedient permits a lessee to elect not to assess whether a COVID-19-related rent concession is a lease modification. A
lessee that makes this election shall account for any change in lease payments resulting from the COVID-19-related rent concession the
same way it would account for the change applying Ind AS 116 if the change were not a lease modification.

The practical expedient applies only to rent concessions occurring as a direct consequence of COVID-19 and only if all of the following
conditions are met:

(a) The change in lease payments results in revised consideration for the lease that is substantially the same as, or less than, the consideration
for the lease immediately preceding the change;

(b) Any reduction in lease payments affects only payments originally due on or before June 30, 2022 (a rent concession meets this condition
if it results in reduced lease payments on or before June 30, 2022 and increased lease payments that extend beyond June 30, 2022); and

(c) There is no substantive change to other terms and conditions of the lease.
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b) Comapny as a lessor
At the inception of the lease the Company classifies each of its leases as either an operating lease or a finance lease. The Company
recognises lease payments received under operating leases as income on a straight-line basis over the lease term. In case of a finance lease,
finance income is recognised over the lease term based on a pattern reflecting a constant periodic rate of return on the lessor’s net
investment in the lease. When the Company is an intermediate lessor it accounts for its interests in the head lease and the sub-lease
separately. It assesses the lease classification of a sub-lease with reference to the right-of-use asset arising from the head lease, not with
reference to the underlying asset. If a head lease is a short term lease to which the Company applies the exemption described above, then it
classifies the sub-lease as an operating lease.
If an arrangement contains lease and non-lease components, the Company applies Ind AS 115 Revenue from contracts with customers to
allocate the consideration in the contract.

i) Investments and other financial assets

i) Classification

The Company classifies its financial assets in the following measurement categories:

« those to be measured subsequently at fair value (either through other comprehensive income, or through profit or loss), and

» those measured at amortised cost.

The classification depends on the Company’s business model for managing the financial assets and the contractual terms of the cash flows.

For assets measured at fair value, gains and losses will either be recorded in profit or loss or other comprehensive income.

ii) Measurement
At initial recognition, the Company measures a financial asset at its fair value. Any subsequent change in the fair value is charged to profit
and loss.

iii) Impairment of financial assets

The Company recognises a loss allowance for expected credit losses on investments in debt instruments that are measured at amortised cost
or at FVOCI, trade receivables and contract assets, financial guarantee contracts, and certain other financial assets measured at amortised
cost such as deferred consideration receivable on disposal of subsidiaries. The amount of expected credit losses is updated at each reporting
date to reflect changes in credit risk since initial recognition of the respective financial instrument.

The Company recognises lifetime expected credit losses (ECL) for trade receivables and contract assets. The expected credit losses on these
financial assets are estimated using a provision matrix based on the Company’s historical credit loss experience, adjusted for factors that are
specific to the debtors, general economic conditions and an assessment of both the current as well as the forecast direction of conditions at
the reporting date, including time value of money where appropriate.

For all other financial instruments, the Company recognises lifetime ECL when there has been a significant increase in credit risk since
initial recognition. However, if the credit risk on the financial instrument has not increased significantly since initial recognition, the
Company measures the loss allowance for that financial instrument at an amount equal to 12-month ECL.
Lifetime ECL represents the expected credit losses that will result from all possible default events over the expected life of a financial
instrument. In contrast, 12-month ECL represents the portion of lifetime ECL that is expected to result from default events on a financial
instrument that are possible within 12 months after the reporting date.

j)  Cash and cash equivalents
For the purpose of presentation in the statement of cash flows, cash and cash equivalents includes cash on hand, deposits held at call with
financial institutions, other short-term, highly liquid investments with original maturities of three months or less that are readily convertible
to known amounts of cash and which are subject to an insignificant risk of changes in value. Bank overdraft are shown as borrowings in
current financial liabilities in the balance sheet.

k) Trade receivables
Trade receivables are recognised initially at fair value and subsequently adjusted for expected credit loss using the effective interest method.

1) Inventories: Traded goods
Traded goods are stated at the lower of cost or net realisable value. Cost of traded goods comprises cost of purchases and all other costs
incurred in bringing the inventories to their present location and condition. Costs are assigned to individual items of inventory on the basis
of weighted average method. Costs of purchased inventory are determined after deducting rebates and discounts. Net realisable value is the
estimated selling price in the ordinary course of business less the estimated costs of completion and the estimated costs necessary to make
the sale.

240



NIIT Learning Systems Limited _____NIT
Y nguru

NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
Notes to the Financial Statements for the year ended March 31, 2022

m) Property, plant and equipment

The Company had applied for the one-time transition exemption of considering the carrying cost on the transition date i.e. April 01, 2016 as
the deemed cost under Ind AS, regarded thereafter as historical cost. Historical cost includes expenditure that is directly attributable to the
acquisition of the items.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only when it is probable that
future economic benefits associated with the item will flow to the Company and the cost of the item can be measured reliably. The carrying
amount of any component accounted for as a separate asset is de-recognised when replaced. All other repairs and maintenance are charged to
profit or loss during the reporting period in which they are incurred.

Depreciation methods, estimated useful lives and residual value
Depreciation is calculated using the straight-line method to allocate their cost, net of their residual values, over their estimated useful lives as

follows:

Description of Assets Useful life
Plant and Equipment including:

- Computers, Printers and related Accessories 3 Years

- Computer Servers and Networks 5 Years

- Electronic Equipments 8 years

- Air Conditioners 10 years
Office Equipments 5 years
Furniture & Fixtures 7 years

3-5 years or lease period, whichever is

Leasehold Improvements
lower

Life prescribed under Schedule II  to

All other asset
other assets the Companies Act, 2013

Depreciation is provided on pro-rata basis on the straight line method over the useful lifes of the assets. The depreciation charge for each
period is recognised in the statement of profit and loss . The residual values is considered as nil.

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting period.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater than its estimated
recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with carrying amount. These are included in profit or loss within other
income/ (expenses).

n) Intangible assets
Computer software, Educational content/products - Acquired
These Intangible assets are carried at cost less accumulated amortisation and accumulated impairment losses.

Education content / products - Internally generated

Expenditure on research activities is recognised as an expense in the period in which it is incurred. Development costs that are directly
attributable to the design, develpoment and testing of identifiable and unique educational content / products controlled by the Company are
recognised as intangible assets when the following criteria are met:

« it is technically feasible to complete the development so that it will be available for use;

» management intends to complete the content / product and use;

« there is an ability to use or sell the content / product;

« it can be demonstrated how the content / product will generate probable future economic benefits;

« adequate technical, financial and other resources to complete the development and to use or sell the content / product are available, and

« the expenditure attributable to the content / product during its development can be reliably measured.

Directly attributable costs that are capitalised as part of the intangibles include employee costs and an appropriate portion of relevant
overheads.

Capitalised development costs are recorded as intangible assets and amortised from the point at which the asset is available for use.

Amortisation methods and periods
Intangible assets are amortised on a straight line basis over their estimated useful lives which are as follows:

Particulars Useful lifes
Internally generated (Content and products)

- School based non-IT content 10 years

- Others 3-5 years
Acquired (Software, content and products) 3-5 years
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Notes to the Financial Statements for the year ended March 31, 2022
Impairment of assets
Assets are tested for impairment whenever events or changes in circumstances indicate that the carrying amount may not be recoverable. An
impairment loss is recognised for the amount by which the asset’s carrying amount exceeds its recoverable amount. The recoverable amount
is the higher of an asset’s fair value less costs of disposal and value in use. For the purposes of assessing impairment, assets are grouped at
the lowest levels for which there are separately identifiable cash inflows which are largely independent of the cash inflows from other assets
or Companys of assets (cash-generating units). Non-financial assets that suffered an impairment are reviewed for possible reversal of the
impairment at the end of each reporting period.
An impairment loss is reversed if there has been a change in the estimates used to determine the recoverable amount. Such a reversal is made
only to the extent that the asset’s carrying amount does not exceed the carrying amount that would have been determined, net of depreciation
or amortisation, if no impairment loss had been recognised.

Trade and other payables

These amounts represent liabilities for goods and services provided to the Company prior to the end of financial year which are unpaid.
Trade and other payables are presented as current liabilities unless payment is not due within 12 months after the reporting period. They are
recognised initially at their fair value and subsequently measured at amortised cost using the effective interest method.

Borrowings

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are subsequently measured at amortised cost.
Any difference between the proceeds (net of transaction costs) and the redemption amount is recognised in profit or loss over the period of
the borrowings using the effective interest method. Fees paid on the establishment of loan facilities are recognised as transaction costs of the
loan to the extent that it is probable that some or all of the facility will be drawn down. In this case, the fee is deferred until the draw down
occurs. To the extent there is no evidence that it is probable that some or all of the facility will be drawn down, the fee is capitalised as a
prepayment for liquidity services and amortised over the period of the facility to which it relates.

Borrowings are derecognised from the balance sheet when the obligation specified in the contract is discharged, cancelled or expired. The
difference between the carrying amount of a financial liability that has been extinguished or transferred to another party and the
consideration paid, including any non-cash assets transferred or liabilities assumed, is recognised in profit or loss as other gains/(losses).

Borrowings are classified as current liabilities unless the Company has an unconditional right to defer settlement of the liability for at least
12 months after the reporting period. Where there is a breach of a material provision of a long-term loan arrangement on or before the end of
the reporting period with the effect that the liability becomes payable on demand on the reporting date, the entity does not classify the
liability as current, if the lender agreed, after the reporting period and before the approval of the financial statements for issue, not to
demand payment as a consequence of the breach.

Provisions

Provisions are measured at the present value of management’s best estimate of the expenditure required to settle the present obligation at the
end of the reporting period. The discount rate used to determine the present value is a pre-tax rate that reflects current market assessments of
the time value of money and the risks specific to the liability. The increase in the provision due to the passage of time is recognised as
interest expense.

Employee benefits

i) Short-term obligations

Liabilities for wages and salaries, including non-monetary benefits that are expected to be settled wholly within 12 months after the end of
the period in which the employees render the related service are recognised in respect of employees’ services up to the end of the reporting
period and are measured at the amounts expected to be paid when the liabilities are settled. The liabilities are presented as current employee
benefit obligations in the balance sheet.

ii) Other long-term employee benefit obligations

The liabilities for earned leave and sick leave are not expected to be settled wholly within 12 months after the end of the period in which the
employees render the related service. They are therefore measured as the present value of expected future payments to be made in respect of
services provided by employees up to the end of the reporting period using the projected unit credit method. The benefits are discounted
using the market yields at the end of the reporting period that have terms approximating to the terms of the related obligation.
Remeasurements as a result of experience adjustments and changes in actuarial assumptions are recognised in profit or loss.

The obligations are presented as current liabilities in the balance sheet if the entity does not have an unconditional right to defer settlement
for at least twelve months after the reporting period, regardless of when the actual settlement is expected to occur.
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iii) Post-employment obligations
The Company operates the following post-employment schemes:
- Defined benefit plans such as Gratuity and Compensated absence.
- Defined contribution plans such as Provident fund, Superannuation fund, Pension fund and National Pension system.

Gratuity

The liability or asset recognised in the balance sheet in respect of defined benefit gratuity plans is the present value of the defined benefit
obligation at the end of the reporting period less the fair value of plan assets. The defined benefit obligation is calculated annually by
actuaries using the projected unit credit method.

The present value of the defined benefit obligation is determined by discounting the estimated future cash outflows by reference to market
yields at the end of the reporting period on government bonds that have terms approximating to the terms of the related obligation.

The net interest cost is calculated by applying the discount rate to the net balance of the defined benefit obligation and the fair value of plan
assets. This cost is included in employee benefit expense in the statement of profit and loss.

Remeasurement gains and losses arising from experience adjustments and changes in actuarial assumptions are recognised in the period in
which they occur, directly in other comprehensive income. They are included in retained earnings in the statement of changes in equity and
in the balance sheet.

Changes in the present value of the defined benefit obligation are recognised immediately in profit or loss as past service cost.

Compensated absences

Liability in respect of compensated absences is provided for both encashable leave and those expected to be availed. The Company has
defined benefit plans for compensated absences for employees, the liability for which is determined on the basis of an actuarial valuation at
the end of the year using projected unit credit method. Any gain or loss arising out of such valuation is recognised in the Statement of profit
and loss as income or expense as the case may be.

Accumulated compensated absences, which are expected to be availed 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 accumulated compensated
absences expected to be availed based on the unutilized entitlement at the year end.

Provident fund

The Company makes contribution to the “NIIT LIMITED EMPLOYEES’ PROVIDENT FUND TRUST” for certain entities in India, which
is a defined benefit plan to the extent that the Company has an obligation to make good the shortfall, if any, between the return from the
investments of the trust and the notified interest rate. The Company’s obligation in this regard is actuarially determined using projected unit
credit method and provided for if the circumstances indicate that the Trust may not be able to generate adequate returns to cover the interest
rates notified by the Government.

The Company’s contribution towards Provident Fund is charged to Statement of Profit and Loss.

Superannuation

The Company makes defined contribution, to the Trust established for the purpose by the company towards superannuation fund maintained
with Life Insurance Corporation of India. The Company has no further obligations beyond its monthly contributions. Contribution made
during the year is charged to Statement of Profit and Loss.

Pension Fund

The Company makes defined contribution to a government administered pension fund towards it’s pension plan on behalf of its employees.
The Company has no further obligations beyond its monthly contributions. The contribution towards Employee Pension Scheme is charged
to Statement of Profit and Loss.

National Pension System

The Company makes defined contribution towards National Pension System for certain employees for which Company has no further
obligation. Contributions made during the year are charged to Statement of Profit and Loss.
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t)  Share based payments
Employee stock option plan (ESOP)
The fair value of options granted under the ‘NIIT Employee Stock Option Plan 2005 is recognized as an employee benefits expense with a
corresponding no increase in equity during the year/ previous year. The total amount to be expensed is determined by reference to the fair
value of the options granted:
- including any market performance conditions (e.g., the entity’s share price)
- excluding the impact of any service and non-market performance vesting conditions (e.g. profitability, sales growth targets and remaining
an employee of the entity over a specified time period), and
- including the impact of any non-vesting conditions (e.g. the requirement for employees to save or holdings shares for a specific period of
time).

The total expense is recognized over the vesting period, which is the period over which all of the specified vesting conditions are to be
satisfied. At the end of each period, the entity revises its estimates of the number of options that are expected to vest based on the non-
market vesting and service conditions. It recognizes the impact of the revision to original estimates, if any, in profit or loss, with a
corresponding adjustment to equity.

u) Share capital
Equity share capital
Issuance of ordinary shares are recognised as equity share capital in equity. Incremental costs directly attributable to the issuance of new
equity shares are recognized as a deduction from equity, net of any tax effects.

v) Earnings per share
i) Basic earnings per share
Basic earnings per share is calculated by dividing the profit attributable to owners of the Company by the weighted average number of
equity shares outstanding during the financial year.

ii) Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into account:

« the after income tax effect of interest and other financing costs associated with dilutive potential equity shares, and

« the weighted average number of additional equity shares that would have been outstanding assuming the conversion of all dilutive
potential equity shares.

w) Fair value measurement
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. The fair value measurement is based on the presumption that the transaction to sell the asset or transfer
the liability takes place either:

- In the principal market for the asset or liability, or

- In the absence of a principal market, In the most advantageous market for the asset or liability

The principal or the most advantageous market must be accessible to/ by the Company.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised within the fair value
hierarchy, described as follows, based on the lowest level input that is significant to the fair value measurement as a whole:

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices. This includes listed equity instruments, traded
bonds and mutual funds that have quoted price. The fair value of all equity instruments (including bonds) which are traded in the stock
exchanges is valued using the closing price as at the reporting period. The mutual funds are valued using the closing net asset value.

Level 2: The fair value of financial instruments that are not traded in an active market (for example foreign exchange forward contracts) is
determined using valuation techniques which maximize the use of observable market data and rely as little as possible on entity-specific
estimates. If all significant inputs required to fair value an instrument are observable, the instrument is included in level 2.

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in level 3. This is the case
for unlisted equity securities, contingent consideration and indemnification asset included in level 3.

For assets and liabilities that are recognised in the financial statements on a recurring basis, the Company determines whether transfers have
occurred between levels in the hierarchy by reassessing categorisation (based on the lowest level input that is significant to the fair value
measurement as a whole) at the end of each reporting period.

For the purpose of fair value disclosures, the Company has determined classes of assets and liabilities on the basis of the nature,
characteristics and risks of the asset or liability and the level of the fair value hierarchy as explained above.

The Company measures financial instruments, such as, investments (other than investment in subsidiaries), at fair value at each reporting
date.
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Exceptional items
Exceptional items refer to items of income or expense within the income statement that are of such size, nature or incidence that their
separate disclosure is considered necessary to explain the performance for the period.
Materiality threshold can be used to select items to be disclosed as exceptional on case to case basis. This threshold would be applied
separately for standalone as well as consolidated financial statements. However, in case an item qualifies for disclosure in standalone
financial statements but not in consolidated financial statements or vice versa, this would need to be evaluated on case to case basis.

Basis the above analysis, mainly following items would be evaluated for disclosure as exceptional items:

a)  Business Combination: Impact of one-time accounting policy alignment / unusual write off / impairment of assets arising as a result
of business combination, including transaction cost.

b) Fair valuation gains on business combination.

c) Reassessment / Change in life of asset (in case of re-evaluation of business/product, impact of all assets specific to that
business/product to be considered for applying the threshold).

d) Disputed regulatory / tax levies including tax rate change having retrospective impact (other than impact on account of
restatement of deferred tax asset / liability for tax rate change) — only impact for the past periods to be disclosed as exceptional.
e) Provision for other than temporary diminution in the value of non-current investment.

f)  Shareholders’ dispute settlement arising out of merger / acquisition transactions.
g) Write-downs of inventories to net realisable value or of property, plant and equipment to recoverable amount, as well as reversals of
such write-downs.

In case of other significant item of income or expense, not covered above, the same would be evaluated on a case to case basis for
disclosure under exceptional items.

Critical accounting estimates and judgements
In preparing these financial statements, management has made judgements, estimates and assumptions that affect the application of
accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised prospectively.
Information about significant areas of estimation/uncertainty and judgements in applying accounting policies that have the most significant
effect on the financial statements are as follows:

Measurement of defined benefit obligations: key actuarial assumptions - refer note 2 (s).

Measurement of useful life and residual values of property, plant and equipment - refer note 2 (m) & 2 (n).

Fair value measurement of financial instruments - refer note 2 (v)

Judgement required to determine probability of recognition of deferred tax assets and MAT credit entitlement - refer note 2 (g).

There are no major assumptions and estimation that have a significant risk of resulting in a material adjustment within the next financial
year.

(This space has been intentionally left blank)
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(All amounts in Rs. thousands, unless stated otherwise)
3 Property, Plant and E.

Particulars Plant & Equipments Leasehold Fur'niture & (?fﬁce Total tangible
Improvements™ Fixtures E assets

Year end March 31, 2021
Gross carrying amount
Gross carrying amount as on April 01, 2020 16,248.58 520.49 778.18 13.20 17,560.45
Additions 5.07 - - - 5.07
Disposals/Sale 10.423.68 27241 520.86 13.20 11,230.15
Closing Gross Carrying Amount (A) 5,829.97 248.08 257.32 - 6,335.37
Accumulated Depreciation
Accumulated depreciation as on April 01, 2020 14,972.44 370.96 736.79 13.18 16,093.37
Transfer - 82.70 (82.70) - -
Depreciation charged during the year 826.42 66.82 30.25 - 923.49
Disposals/Sale 10,225.62 272.40 492.12 13.18 11,003.32
Closing accumulated depreciation (B) 5,573.24 248.08 192.22 - 6,013.54
Net Carrying Amount (A-B) 256.73 0.00 65.10 - 321.83
* Assets with Book Value of Rs. 1/-
Year end March 31, 2022
Grossing Carrying amount
Gross carrying amount as on April 01, 2021 5.829.97 248.08 257.32 - 6,335.37
Additions 9.38 - - - 9.38
Disposals/Sale 705.65 - 257.32 - 962.97
Closing Gross Carrying Amount (C) 5,133.70 248.08 - - 5,381.78
Accumulated Depreciation
Accumulated depreciation as on April 01, 2021 5,573.24 248.08 192.22 - 6,013.54
Depreciation charged during the year 211.61 - 17.26 - 228.87
Disposals/Sale 705.52 0.00 209.48 - 915.00
Closing accumulated depreciation (D) 5,079.33 248.08 - - 5,327.41
Net Carrying Amount (C-D) 54.37 - - - 54.37

4 ible assets and i ible assets under
Total Intangibles  Intangible Assets
N Software assets other than under Total intangible
Particulars Internally Generated .
(footnote i) acquired assets under Developme'nt assets
Development (footnote i)

Year end March 31, 2021
Gross carrying amount
Gross carrying amount as on April 01, 2020 148,615.86 3,350.84 151,966.70 9,334.81 161,301.51
Additions 10,016.33 - 10,016.33 681.52 10,697.85
Transfer - - - (10,016.33) (10,016.33)
Disposals - 592.26 592.26 - 592.26
Closing gross carrying amount (A) 158,632.19 2,758.58 161,390.77 - 161,390.77
Accumulated Amortisation and Impairment
Accumulated amortization as on April 01, 2020 128,596.51 3,350.56 131,947.07 - 131,947.07
Amortisation charge for the year 6,673.31 - 6,673.31 - 6,673.31
Disposals - 591.99 591.99 - 591.99
Amortisation charged in exceptional items (Refer note 22) 23,362.34 - 23,362.34 - 23,362.34
Closing accumulated amortisation (B) 158,632.16 2,758.57 161,390.73 - 162,574.71
Net carrying amount (A-B) 0.03 0.01 0.04 - 0.04
Year end March 31, 2022
Gross carrying amount
Gross carrying amount as on April 01, 2021 158,632.19 2,758.58 161,390.77 - 161,391.77
Additions - - - - -
Transfer - - - - -
Disposals - - - - -
Closing gross carrying amount (C) 158,632.19 2,758.58 161,390.77 - 161,390.77
Accumulated Amortisation and Impairment
Accumulated amortization as on April 01, 2021 158,632.16 2,758.57 161,390.73 - 161,390.73
Amortisation charge for the year 0.03 0.01 0.04 - 0.04
Disposals - - - - -
Closing accumulated amortisation (D) 158,632.19 2,758.58 161,390.77 - 161,390.77
Net carrying amount (C-D) - - - - -
Footnote:

(i) Refer note 6 for cost incurred during the year on internally generated intangible assets.
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5 Leases
(i) The ing are the T ised in the of profit and loss for short term leases:
The Company has entered into leases for office premises, empl dati which are lable at the option of the Company

by giving the requisite notice. Aggregate payments during the year under short term leases are as shown hereunder:

Particulars Year ended

March 31, 2022 March 31, 2021
In respect of premises* 1,438.81 6,255.65
In respect of equipments** 38.23 86.89
Total 1,477.04 6,342.54

* includes payment in respesct of premises for office and employee accommodation.
*#* includes payment in respect of computers, printers and other equipments.

(ii) The following are the carrying amount of right-of- assets r ised and

Particulars Vehicle Total
As at April 1, 2020 515.20 515.20

Additions 443.83 443.83

Deletion (272.69) (272.69)
Dep (508.81) (508.81)
As at March 31, 2021 177.53 177.53

Additions/Modification 343.17 343.17
Depreciation (203.93) (203.93)
As at March 31, 2022 316.77 316.77

The following are the carrying amount of Lease liabilities and -

Particulars Vehicle Total
As at April 1, 2020 536.29 536.29
Additions 443.83 443.83
Deletion (291.30) (291.30)
Accretion of interest (Refer note 19) 41.12 41.12
Payments (546.25) (546.25)
As at March 31, 2021 183.69 183.69

Additions 343.17 343.17
Accretion of interest (Refer note 19) 7.63 7.63
Payments (216.52) (216.52)
As at March 31, 2022 317.97 317.97

The following is the break-up of current and non-current lease li

Particulars March 31, 2022 March 31, 2021
Current Lease liabilities 317.97 183.69
Non-Current Lease liabilities - -

Total 317.97 183.69

The following are the T ised in the of profit and loss:

Particulars March 31, 2022 March 31, 2021
Depreciation expense of right of use assets 203.93 508.81
Interest expense on Lease liabilities (Refer note 19) 7.63 41.12
Gain on termination of Leases (Net) (Refer note 17) - (18.61)
Total 211.56 531.32

The table below provides details regarding the contractual maturities of lease li
Particulars March 31, 2022 March 31, 2021
Less than one year 317.97 183.69
One to Two years -

More than Two years -
Total 317.97 183.69

6 ible assets under

The Company internally develops software tools, platforms and . The i that this would result in enhanced
productivity and offer more technology based learning products/ solutions to the customers in future. The Company is confident of its ability to
generate future economic benefits out of the abovementioned assets. The costs incurred towards the intangible assets under development are as

follows:

Year ended
Description March 31, 2022 March 31, 2021
Opening Intangible assets under development - 9,334.81
Add:-Expenditure during the year
Salary and other Employee Benefits - 681.34
Other expenses - 0.18
Less:-Intangible assets capitalised during the year - (10,016.33)

Closing Balance at the end of the year - -
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Financial Assets (All amounts in Rs. thousands, unless stated otherwise)

Current Investment carried at Fair Value through profit or loss As at
March 31,2022 March 31,2021
Investment [Quoted]
Mutual Funds 68.82
Total

Aggregate value of Quoted investments
Market value of Quoted investments

Trade Receivables As at
March 31,2022 March 31,2021 March 31,2022 March 31,2021
Non-Current Current

Unsecured, considered good*
Trade Receivables - 68.75 35,025.01 59.214.11
Trade Receivables which have significant increase in credit Risk - - 193,381.85 201,196.55
Less: Allowance for expected credit loss (Refer note 25) - - (193.381.85) (201,196.55)
Total - 68.75 35,025.01 59,214.11

Trade receivables are non-interest bearing and are generally on terms of 60 to 90 days
* Trade Receivables includes receivables from Related Parties amounting to Rs. 9.464.38 thousands (Previous year Rs. 10,859.44 thousands)-(Refer note 28).

Trade receivables Ageing Schedule
As at March 31, 2022

Outstanding for following periods from due date of payment

Particulars Not due Total
Lessthan6 | o e 1 year 1-2 years 23years | More than 3 years
Months ’ ’
Undisputed Trade Receivables - Considered Good §.280.00 872000 640.00 1.700.00 490.00 15.195.01 35.025.01
Undisputed Trade Receivables — credit impaired 10.00 §50.00 280.00 11,560.00 26230.00 154.451.85 193.381.85
Total 8.290.00 9.570.00 920.00 13,260.00 26.720.00 169,646.86 228,406.86
Less: Allowance for expected credit loss - - - - - B (193,381.85)
Total 8,290.00 9,570.00 920.00 13,260.00 26,720.00 169.646.86 35,025.01

As at March 31, 2021

Outstanding for following periods from due date of payment

Particulars Not due Less than 6 Total

Months 6 months — 1 year 1-2 years 2-3 years More than 3 years
Undisputed Trade Receivables - Considered Good 8.568.75 18,020.00 7.590.00 11.400.00 1,420.00 12.284.11 59.282.86
Undisputed Trade Recei credit impaired 90.00 4.320.00 7.990.00 28.140.00 21.370.00 139.286.55 201.196.55
Total 8,658.75 22,340.00 15,580.00 39.540.00 22,790.00 151,570.66 260.479.41
Less: Allowance for expected credit loss (201.196.55)

Total 8,658.75 22,340.00 15,580.00 39,540.00 22,790.00 151,570.66 59,282.86

As at
March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021

Non-Current Current
Other Financial Assets
Security Deposits
Unsecured, considered good - - 145.00 145.00
Unsecured, considered doubtful - - 803.38 803.38
Less: Allowance for doubtful deposits - - (803.38) (803.38)
(A) - - 145.00 145.00
Contract Assets
Unbilled Revenue (Refer note 31) - - 1.144.70 1.082.20
) N N 1,144.70 1,082.20
Interest Accrued on bank deposits 311.65 - - 105.04
© 311.65 - - 105.04
Bank deposits
With remaining maturity of more than 12 months* 2001015 : R -
With remaining maturity of less than 12 months** - - - 230.04
) 20,010.15 - - 230.04
Total (A+B+C+D) 20,321.80 - 1.289.70 1,562.28

*Deposit of Rs. 20,010.15 thousands (Previous year Rs. Nil) pledged as margin money with bank for issuance of bank guarantees.
**Deposit of Rs. Nil (Previous year Rs. 230.04 thousands) pledged as margin money with bank for issuance of bank guarantees.

Unbilled revenue Ageing Schedule
As at March 31, 2022

Outstanding for following periods from transactions date

Particul N Total
articulars ot due Lessthan6 | ¢ e 1 year 1-2 years 2-3years | More than 3 years o
Months 7 7 y
Undisputed Unbilled revenue - Considered Good - 28124 86346 - - - 1144.70
Total - 281.24 863.46 - - - 1,144.70

As at March 31, 2021

o ing for following periods from fons date
Particulars Not d ¥ Total
teu ot due Lessthan 6 | ¢ ims 1 year 1-2 years 2-3years | More than 3 years
Months )
Undisputed Unbilled revenue - Considered Good - 21985 53235 - - - 1.082.20
Total - 24985 83235 - - - 1,082.20
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7(iv) Cash and Cash Equivalents As at
March 31, 2022 March 31, 2021
Balance with banks
-Current accounts 1,322.48 2,588.56
-Deposits with original maturity of less than 3 months* - 13,000.00
Cheques and drafts on hand - 862.70
Total 1,322.48 16,451.26

*Short term Deposits are made with banks for varying periods of up to three months depending on the immediate cash requirements of the
Company and to earn interest at the respective short term deposit rates.

7(v)  Bank balances other than above As at
March 31, 2022 March 31, 2021
Bank deposits
-With original maturity of more than 3 months and upto 12 months - 7,000.00
Total - 7,000.00
As at
8 Income tax assets March 31, 2022 March 31, 2021
Advance Income Tax 27,209.50 27,036.02
Less : Provision for Income Tax (6,137.46) (6,137.46)
21,072.04 20,898.56
As at
9 Inventories (Valued at lower of cost or net realisable value) March 31, 2022 March 31, 2021
As at the end of the year
Traded Goods
a) Education and Training Material 3,272.98 12,230.17
b) Software 2,145.37 4,964.96
5,418.35 17,195.13
As at the beginning of the year
Traded Goods
a) Education and Training Material 12,230.17 36,117.62
b) Software 4,964.96 5,139.44
17,195.13 41,257.06
Provision for Inventory# - (14,951.88)
Decrease in Inventory™ 11,776.78 9,110.05

* Net of provision for non-moving inventories of Rs. 22,066.52 thousands (Previous year Rs. 20,074.47 thousands).
# During the year, the Company has recognised inventory provision amounting to Rs. Nil (Previous year Rs. 14,951.88 thousands) as a
exceptional item (Refer note 22).

As at
10 Other Assets March 31, 2022 March 31, 2021
Current
i) Advances to Suppliers in cash or in kind
Unsecured, considered good 3,637.23 5,441.17
(A) 3,637.23 5,441.17
ii) Prepaid Expenses 1,219.71 1,442.52
(B) 1,219.71 1,442.52
iii) Other Advances recoverable in cash or in kind
Unsecured, considered good 2,553.76 3,347.97
Unsecured, considered doubtful 48.68 58.89
Less: Allowance for doubtful advances (48.68) (58.89)
©) 2,553.76 3,347.97
Total other assets (A+B+C) 7,410.70 10,231.66
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11 Share capital

a) Authorised share capital

Equity shares of Redeemable preference shares of
Rs. 10 each Rs. 10 each
Particulars
Number of shares Amount Number of Amount
shares
As at April 01, 2020 70,000,000 700,000.00 10,000,000 100,000
Increase during the year 40,000,000 400,000.00 - -
Conversion during the year 10,000,000 100,000.00 (10,000,000) (100,000)
As at March 31, 2021 120,000,000 1,200,000.00 - -
Increase during the year - - - -
As at March 31, 2022 120,000,000 1,200,000.00 - -
Note:

During the Previous year, the Authorised Equity Share Capital of the Company has been increased from Rs. 700,000.00 thousands (divided into 70,000,000 equity shares of
Rs. 10 each) to Rs. 1,200,000.00 thousands (divided into 120,000,000 equity shares of Rs. 10 each) by converting existing 10,000,000 Preference Shares of Rs. 10 each
into 10,000,000 Equity Shares of Rs. 10 each and by adding creation/addition of new Equity Shares of Rs. 10 each.

b) Movement in equity share capital

Equity shares
Particulars Number of Amount
shares
As at April 01, 2020 69,064,072 690,640.72
Issued during the year 46,500,000 465,000.00
As at March 31, 2021 115,564,072 1,155,640.72
Issued during the year - -
As at March 31, 2022 115,564,072 1,155,640.72
¢) Detail of class of Equity Shares held by the Holding Company As at
Particulars March 31, 2022 March 31, 2021
No. of shares | Amount in Rs. No. of shares ] Amount in Rs.
NIIT Limited 115,564,072 [ 1,155,640.72 115,564,072 ] 1,155,640.72
d) Details of Shareholders holding more than 5% shares in the Company
As at
Particulars March 31, 2022 March 31, 2021
No. of shares % of Holding No. of shares % of Holding
NIIT Limited 115,564,072 100% 115,564,072 100%
Total 115,564,072 100% 115,564,072 100%

Out of the above, 6 Equity Shares are registered in the names of individuals, the beneficial interest of which lies with the Holding Company.

e) Terms/ rights attached to equity shares

The Company has one class of equity shares having a par value of Rs. 10 per share. Each shareholder is eligible for one vote per share held. The dividend proposed by the
Board of Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting, except in case of interim dividend. In the event of liquidation, the
equity shareholders are eligible to receive the remaining assets of the Company after distribution of all preferential amounts, in proportion to their shareholding.

) Other details of equity shares for a period of five years immediately preceding March 31, 2022
1) 50,000,000 equity shares of Rs. 10 each were allotted on August 4, 2017 to NIIT Limited by conversion of earlier issued Optionally Convertible Debentures.

g) Details of shares held by promoters
As at March 31, 2022

. Promoter No. of s.hafes at Change during the | No. of shares at the % of Total % change during
Particulars the beginning of |
name the year year end of the year Shares the year
Equity shares of Rs. 10 each fully paid NIIT Limited 115,564,072 - 115,564,072|100% 0%
Total 115,564,072 - 115,564,072(100% 0%
As at March 31, 2021
No. of shares at . i
. Promoter . Change during the | No. of shares at the % of Total % change during
Particulars the beginning of]| .
name the year year end of the year Shares the year
Equity shares of Rs. 10 each fully paid NIIT Limited 69,064,072 46,500,000 115,564,072{100% 67%
Total 69,064,072 46,500,000 115,564,072|100% 67%
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12 Other Equity
Reserves and Surplus [Refer note 12(i)]
Securities Premium
Retained Earnings
Other Reserves [Refer note 12(ii)]
Total reserves and surplus

12(i) Reserves and Surplus

a) Securities Premium [Refer footnote (i)]
Balance at the beginning of the year
Balance at the end of the year (A)

b) Retained Earnings
Balance at the beginning of the year
Loss for the year
Other comprehensive income
Balance at the end of the year (B)

Total Reserves and Surplus ( C ) = (A+B)
12(ii) Other Reserves
a) Other equity [Refer footnote (ii)]
Balance at the beginning of the year

Expenses for issue of equity share capital
Balance at the end of the year (D)

Total Other Equity (C+D)

Footnote :

(All amounts in Rs. thousands, unless stated otherwise)

As at
March 31, 2022 March 31, 2021
20,000.00 20,000.00
(1,295,056.86) (1,290,654.27)
142,717.18 142,717.18
(1,132,339.68) (1,127,937.09)
As at
March 31, 2022 March 31, 2021
20,000.00 20,000.00
20,000.00 20,000.00

(1,290,654.27)

(1,135,163.45)

(4,821.59) (161,244.82)
419.00 5,754.00
(1,295,056.86) (1,290,654.27)
(1,275,056.86) (1,270,654.27)
As at
March 31, 2022 March 31, 2021
142,717.18 146,317.18
- (3,600.00)
142,717.18 142,717.18
(1,132,339.68) (1,127,937.09)

(i) The amount represents the additional amount shareholders paid for their issued shares that was in excess of the par value of those shares.

The same can be utilised for the items specified under section 52 of Companies Act, 2013.

(ii) It represents the equity instrument of compound financial instrument (OCDs) (net of expenses for issue of share capital).
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Total outstanding dues of Creditors other than Micro enterprises & small enterprises
Total outstanding dues of micro enterprises and small enterprises

Trade payables to related parties (Refer note 28)
Total trade payables

Trade payables are non-interest bearing and are normally settled on 45 days term.
Parties covered under Micro, Small and Medium-Enterprises Development Act, 2006 (MSMED Act) for the year ended March 31, 2022 have been identified on the basis of information available with the
Company. Disclosures as per Section 22 of the Micro, Small and Medium Enterprises Development (MSMED) Act, 2006 are as follows:

NIIT

'Solutions for Schools

(All amounts in Rs. thousands, unless stated otherwise)

As at
March 31, 2022 March 31, 2021
98,356.35 104,318.67
87.64 -
6,839.55 4,263.96
105,283.54 108,582.63

Particulars

March 31, 2022

March 31, 2021

a) the principal amount and the interest due thereon_remaining unpaid o any supplier

i) Principal amount 87.64 -
ii) Interest thereon - -
b) the amount of payment made to the supplier beyond the appointed day and the interest thereon, during an accounting year
i) Principal amount 12.39 520.71
ii) Interest thereon 0.02 3.00
¢) the amount of interest due and payable for the year of delay in making payment (which have been paid but beyond the appointed day during the year)
but without adding the interest specified under this Act - -
d) the amount of interest accrued and remaining unpaid at the end of each accounting year - -
¢) amount of further interest remaining due and payable even in the succeeding years, until such date when the interest dues above are actually paid to the
small investor - -
Trade payables Ageing Schedule
As at March 31, 2022
0 for following periods from due date of payment
Particulars Not due Less than 1 year 1-2 years 2-3 years More than 3 years Total
Undispgted outstanding dues of micro enterprises and small 87.64 R R R ~ 87.64
enterprises
Undispg(cd outstanding ducs.of creditors other than micro 11,512.42 636.16 289.46 15.59 14,822.06 27,275.60
enterprises and small enterprises
Total 11,600.06 636.16 289.46 15.59 14,822.06 27,363.33
Add: Unbilled dues 77,920.21
Total trade payables 105,283.54
As at March 31, 2021
o for following periods from due date of payment
Particulars Not due Less than 1 year 1-2 years 2-3 years More than 3 years Total
Undisputed outstanding dues of micro enterprises and small
enterprises B B B B 3 3
Undisputed outstanding ducs.ofcrcditors other than micro 7.350.96 576123 1,082.89 _ 14,822.06 20.017.15
enterprises and small enterprises
Total 7,350.96 5,761.23 1,082.89 - 14,822.06 29,017.15
Add: Unbilled dues 79,565.48
Total trade payables 108,582.63
As at
i) Other Financial Liabilities March 31, 2022 March 31, 2021
Current
Other Payables * 8,696.75 11,624.31
Total other financial liabilities 8,696.75 11,624.31

* Includes Payable to Employees amounting to Rs. 8,399.83 thousands (Previous year Rs. 11,043.52 thousands) out of which Payables to Key Managerial Person amounting to Rs. 37.00 thousands

(Previous year Rs. 153.21 thousands).

Provisions
Provision for Employee Benefits :
Provision for Gratuity (Refer note 26)
Provision for Compensated Absences
Total Provision

Other Liabilities

Contract Liabilities (Refer note 31)
-Deferred Revenue
-Advances from Customers
Statutory Dues*
Total other liabilities

* Statutory Dues mainly includes withholding tax, Goods and service tax and Contribution to Provident fund etc.
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As at

March 31, 2022

March 31, 2021

3,772.51 6,948.71
2,795.00 3,187.00
6,567.51 10,135.71
As at
March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021
Non-current Current
- 5.21 1,769.40 3,744.18
- 5,888.55 9,546.41
- - 9,226.54 8,524.43
- 5.21 16,884.49 21,815.02
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Revenue From Operations (Refer note 31)
Sale of Products :
-Courseware and Training Material
-Hardware & Accessories
Sale of Services

Other Income

Interest Income on Bank Deposits carried at amortized cost
Interest income on income tax refund received

Net gain on Investment carried at fair value through profit or loss
Gain on sale / disposal of Property, Plant and Equipment and Intangible
assets (Net)

Gain on foreign currency translation and transaction (net)

Gain on termination of Leases (Net) (Refer note5(ii))

Provision for Doubtful debts written back (Refer note 25)
Provision / Other Liabilities written back

Other Non-Operating Income

Employee Benefits Expenses#

Salary,Wages and Bonus

Contribution to Provident and other Funds (Refer note 26)**
Share Based Payments (Refer note 28)*

Staff Welfare expense

Year ended
March 31, 2022 March 31, 2021
26,628.79 42,678.07
1,592.87 6,802.63
62,900.19 80,764.67
91,121.85 130,245.37
Year ended
March 31, 2022 March 31, 2021
993.12 181.16
1,111.95 5,410.47
1,894.34 431.83
738.37 664.20
142.35 -
- 18.61
7,814.70 -
2,424.10 5,710.89
820.81 3,147.45
15,939.74 15,564.61
Year ended
March 31, 2022 March 31, 2021
58,574.54 134,500.65
3,553.98 9,102.94
3,199.93 273.72
619.75 1,589.89
65,948.20 145,467.20

# Net of Rs. Nil (Previous year Rs. 681.34 thousands) capitalized in intangible assets (Refer note 6).

*Share Based Payments Expenses are payable to the Holding Company.

** There are numerous interpretative issues relating to the Supreme Court (SC) judgement on Provident fund dated February
28, 2019. As a matter of caution, the Company has implemented the provisions on a prospective basis from the date of the SC
order. The Company will assess its position, on receiving further clarity on the subject.

Finance Costs

Interest Expense*

Interest on lease liabilities [Refer note 5(ii)]
Other Borrowing Costs (Refer note 28)

* Includes 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
7.63 41.12
- 150.68
53.39 17,913.64
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20 Other Expenses*
Equipment Hiring [Refer note 5(i)]
Freight and Cartage
Rent [Refer note 5(i)]
Rates and Taxes
Power & Fuel
Communication
Legal and Professional (Refer note 21)
Management Cost Recovery by Holding Company
Travelling and Conveyance
Allowance for Doubtful Debts (Refer note 25)
Allowance for Doubtful Advances and Deposits

Advances written off 29.79
Less:- Provision for advances written back (29.79)
Insurance

Repairs and Maintenance

- Plant and Machinery

- Buildings

- Others

Consumables

Loss on Foreign Currency Translation and Transaction (net)
Security and Administration Services

Bank Charges

Marketing & Advertising Expenses

Sundry Expenses

* Net of Rs. Nil (Previous year Rs. 0.18 thousands) capitalized in intangible assets (Refer note 6).

2

Payment To Auditors (i
As Auditor

- Audit Fee

- Certification Fee (Includes GST)
- Reimbursement of expenses

d in legal and pr 1 fees and exceptional)

2

N

Exceptional Items

Provision for Impairment on Intangible assets [Refer note-(i) below]

Provision for Doubtful debts [Refer note-(i) below]

Provision for Inventory [Refer note-(i) below]

Legal and professional cost towards scheme of arrangement [Refer note-(ii) below]
Total

G

additional provision for doubtful debts, inventories and intangible assets.

—NIIT

(All amounts in Rs. thousands, unless stated otherwise)

Year ended

March 31, 2022

March 31, 2021

38.23 86.89
2,909.39 3,631.50
1,438.81 6,255.65

- 65.11
124.98 698.15
514.02 1,678.10

4,206.20 10,228.41
2,843.31 4,670.45
386.99 1,492.97

- 24,121.90

49.59 27.20

278.03

- (278.03) -

1.96 5.03
394.03 855.34

10.11 47.17

179.66 1,077.15
201.27 199.36

- 193.56
134.29 894.32
243.46 64.98
302.94 175.99
171.06 392.03

14,150.30 56,861.26
Year ended

March 31, 2022

March 31, 2021

523.80 523.80
295.00 -

40.33 40.33

859.13 564.13

Year ended

March 31, 2022 March 31, 2021

- (23,362.34)

- (3,450.72)

- (14,951.88)

(295.00) -
(295.00) (41,764.949)

During the previous year, the Company has assessed the possible effects that may result from COVID-19 on the carrying value of assets and created an

(ii) Expenses related to the Composite Scheme of Arrangement under section 230 to 232 and other applicable provisions of the Companies Act 2013 between
NIIT Limited (Transferor Company)and NIIT Learning Systems Limited (Formerly known as Mindchampion Learning Systems Limited) (Transferee

Company) have been recognised as an exceptional item (Refer note 33(ix)).

2.

by

Income tax expense

(a) Income tax expense
Current tax

Write off Foreign tax credit
Total current tax expense

Income tax expense

During the year, there is loss as per Income tax act 1961, therefore no tax is payable.

Year ended
March 31, 2022 March 31, 2021
271.02 774.94
271.02 774.94
271.02 774.94

Due to continuing business losses and lack of future taxable profits the Company has not recognized deferred tax asset.

(b) Reconciliation of tax expense and the accounting profit multiplied by India’s tax rate:

Loss before Tax
Write off Foreign tax credit
Total tax expenses
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Year ended

March 31, 2022

March 31, 2021

(4,550.57) (160,469.88)
271.02 774.94
271.02 774.94
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24 Fair value measurements

(i) Fair value hierarchy
To provide indication about the reliability of the inputs used in determining fair value, the Company has classified its financial instruments into the three
levels prescribed under the accounting standard explained below:

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices. This includes listed equity instruments, traded bonds and mutual
funds that have quoted price. The fair value of all equity instruments (including bonds) which are traded in the stock exchanges is valued using the closing
price as at the reporting period. The mutual funds are valued using the closing net asset value.

Level 2: The fair value of financial instruments that are not traded in an active market (for example foreign exchange forward contracts) is determined
using valuation techniques which maximize the use of observable market data and rely as little as possible on entity-specific estimates. If all significant
inputs required to fair value an instrument are observable, the instrument is included in level 2.

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in level 3. This is the case for unlisted
equity securities, contingent consideration and indemnification asset included in level 3.

The Company’s policy is to recognize transfers into and transfers out of fair value hierarchy levels at the end of reporting period.
(ii) Valuation technique used to determine fair value

Specific valuation techniques used to value financial instruments include:

- The use of quoted market prices for similar instruments.

- The fair value of forward foreign exchange contracts is determined using Mark to Market Valuation by the respective bank at the balance sheet date.
- The fair value of the remaining financial instruments is determined using discounted cash flow analysis.

Financial instruments by category and hierarchy of measurement

As at
March 31, 2022 March 31, 2021

FVTPL Amortised cost FVTPL Amortised cost
Financial assets
Investments 68,820.08 - 46,929.05 -
Trade receivables - 35,025.01 - 59,282.86
Cash and bank balances - 1,322.48 - 16,451.26
Bank balances other than above - - - 7,000.00
Other financial assets - 21,611.50 - 1,562.28
Total financial assets 68,820.08 57,958.99 46,929.05 84,296.40
Financial liabilities
Lease liabilities - 317.97 - 183.69
Trade payables - 105,283.54 - 108,582.63
Other financial liabilities - 8,696.75 - 11,624.31
Total financial liabilities - 114,298.26 - 120,390.63

As of March 31, 2022 and March 31, 2021 , the fair value of cash and bank balances, trade receivables, other financial assets and liabilities, trade payables
approximate their carrying amount largely due to nature of these instruments.
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25 Financial risk management
The Company’s principal financial liabilities, other than derivatives, comprise loans and borrowings, trade and other payables. The main purpose of these financial liabilities is to finance the
Company’s operations and to provide guarantees to support its operations. The Company’s principal financial assets include, trade and other receivables, and cash and short-term deposits that
derive directly from its operations.

The Company is exposed to market risk, credit risk and liquidity risk. The Company’s senior management oversces the management of these risks. The Company’s senior management is
supported by a financial risk committee that advises on financial risks and the appropriate financial risk governance framework for the Company. The financial risk committee provides assurance
to the Company’s senior management that the Company’s financial risk activities are governed by appropriate policies and procedures and that financial risks are identified, measured and
managed in accordance with the Company’s policies and risk objectives. It is the Company’s policy that no trading in derivatives for purposes may be The Board of
Dircctors reviews and agrees policies for managing cach of thes risks, which are summarised below:

(A) Credit risk

Credit risk refers to the risk of default on its obligation by the counter party resulting in a financial loss. The maximum exposure to the credit risk at the reporting date is primarily from trade
receivables amounting to Rs. 35,025.01 thousands and Rs. 59,282.86 thousands as of March 31, 2022 and March 31, 2021, respectively and unbilled revenue amounting to Rs. 1,144.70
thousands and Rs. 1,082.20 thousands as of March 31, 2022 and March 31, 2021, respectively. Trade receivables and unbilled revenue are typically unsecured and are derived from revenue
earned through government customers and other corporate customers. The Company has used the expected credit loss model to assess the impairment loss or gain on trade receivables and
unbilled revenue, and has provided it wherever appropriate. The following table gives the movement in allowance for expected credit loss:

of loss allowance provision — Trade recei:

Particulars Amount in Rs.
Loss allowance as on April 01, 2020 173,623.93
Add: Provision for Expected credit loss (Refer note 20) 24,121.90
Add: Additional provisional created through exceptional
(Refer note 22) 345072
Loss allowance as on March 31, 2021 201,196.55
Less: Reversal of provision for Expected credit loss (Refer 81470
note 17)
Loss allowance as on March 31, 2022 193,381.85

(B) Liquidity risk

The Company’s principal sources of liquidity are cash and cash equivalents and the cash flow that is generated from operations. The Company has no outstanding borrowings except and working
capital limits from banks. Working capital limit is secured by a first charge on the book debts of the Company and by a second charge on movable assets of the Company . However, the
Company believes that the working capital is sufficient to meet its current requirements. Accordingly, no liquidity risk is perceived.

(i) Maturities of financial liabilities

The table below provides details regarding the contractual maturities of significant financial liabilities as at March 31, 2022:

Particulars Less than 1 year  DetWeen 1and2 - Between 2 and 5 Total
years years

Lease liabilities 31797 B B 317.97

Trade payables 105,283.54 - - 105,283.54

Other financial liabilities 8,696.75 - - 8,696.75

Total non-derivative liabilities 114,298.26 - - 114,298.26)

The table below provides details regarding the maturities of significant financial liabilities as at March 31, 2021:

Particulars Less than 1 year ~ DetWeen land 2 Between 2and 5 Total
years vears

Lease liabilities 183.69 B B 183.69

Trade payables 108,582.63 - - 108,582.63

Other financial liabilities 11,624.31 - - 11,62431

Total non-derivative liabilities 120,390.63 - - 120,390.63

(C) Market risk
Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of changes in market prices. Market risk comprises three types of risk: interest rate
risk, currency risk and other price risk, such as equity price risk and commodity risk. Financial instruments affected by market risk include loans and borrowings, deposits, investments measured
at FVTPL and derivative financial instruments.

(i) Interest rate risk
Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market interest rates. There are no significant borrowings on the
financial statements. Hence, there is no significant concentration of interest rate risk.

Forcign currency risk
The Company operates internationally and is exposed to foreign exchange risk arising from foreign currency transactions, primarily with respect to the USD. Foreign exchange risk arises from

future commercial transactions and recognised assets and liabilities denominated in a currency that is not the Company’s functional currency (INR). The Company evaluates its exchange rate
exposure arising from these transactions and enters into foreign exchange forward contracts to hedge forecasted cash flows denominated in foreign currency and mitigate such exposure.

The Company’s exposure to foreign currency risk at the end of the reporting year expressed in INR, are as follows

As at March 31, 2022 As at March 31, 2021
UsD UsD
ancial assets
Trade receivables 1,057.38 1,320.70

Sensitivity
The sensitivity of profit or loss to changes in the exchange rates arises mainly from foreign currency denominated financial instruments.

Impact on Profit and Loss Impact on Profit and Loss
Particulars Gain/(Loss)on | Gain/(Loss)on | Gain/(Loss)on | Gain/(Loss) on
Appreciation Depreciation Appreciation Depreciation
1% appreciation / depreciation in Indian Rupees against following foreign currencies *:
UsD 10.57 (10.57) 1321 (13.21)
10.57 (10.57) 1321 (13.21)

* Holding all other variables constant
USD: United States Dollar
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26 Employee Benefits
A) Defined Contribution Plans
The Company makes contribution towards Superannuation Fund and Pension Scheme to the defined contribution plans for eligible employees.

The Company has charged the following costs in Contribution to Superannuation and Other Funds in the Statement of Profit and Loss:-

Particulars Year ended

March 31, 2022 March 31, 2021
Employers’ Contribution to Superannuation Fund 298.38 573.25
Employers’ Contribution to Employees Pension Scheme 885.03 2,954.88
Employers” Contribution to Employee National Pension System 100.54 175.51
Total 1,283.95 3,703.64
The Company has charged the following costs in Contribution to Superannuation and Other Funds in the Statement of Profit and Loss for Key Management
Personnel:

Year ended

March 31, 2022 March 31, 2021
Employers’ Contribution to Superannuation Fund 234.05 274.53
Employers’ Contribution to Employees Pension Scheme 23.75 30.00
Employers’ Contribution to Employee National Pension System 93.70 138.45
Total 351.50 442.98
B) Defined Benefit Plans
1. Provident Fund

The Company makes contributions to the “NIIT LIMITED EMPLOYEES' PROVIDENT FUND TRUST” ("the Trust"), in respect of employees deputed from the Holding
Company. The plan has been classified as a Defined Benefit plan in accordance with Ind AS-19 'Employee Benefits'. During the year the Company contributed Rs. 979.36
thousands (Previous year Rs. 2,454.90 thousands) to the Trust. The Company has an obligation to make good the shortfall, if any, between the return from the investments of
the Trust and the notified interest rate. The Company’s obligation in this regard is actuarially determined and provided for if the circumstances indicate that the Trust may not
be able to generate adequate returns to cover the interest rates notified by the Government. Based on actuarial valuation carried out, there is no shortfall to be provided by the

Company.

2. Gratuity Fund - Funded

As at

Particulars March 31, 2022 March 31, 2021
i) Change in Present value of Obligation:-
Present value of obligation as at beginning of the year 7,586.41 12,371.00
Interest cost 444.66 747.41
Current service cost 983.00 2,262.00
Acquisition (credit) / cost (223.00) (313.00)
Benefits paid from plan assets (927.00) (1,724.00)
Actuarial gain - experience (1,906.00) (6,438.00)
Actuarial loss - financial assumptions 1,457.00 681.00
Present value of obligation as at the year end 7,415.07 7,586.41
As at
March 31, 2022 March 31, 2021
ii) Change in value of Plan Assets
Fair value of Plan Assets as at the beginning of the year 637.70 1,112.70
Acquisition adjustment (223.00) (313.00)
Expected return on Plan Assets 137.00 65.00
Contributions 4,047.86 1,500.00
Benefits Paid (927.00) (1,724.00)
Return on plan assets greater than discount rate (30.00) (3.00)
Fair value of Plan Assets as at the end of the year 3,642.56 637.70

iif) Amount of Asset/ (Liability) recognised in the Balance Sheet:-

Fair value of Plan

Assets as at the end of Present value of obligation

as at the end of the year

Liability recognised in
Balance Sheet

the year

As at March 31, 2022 3,642.56 7,415.07 (3,772.51)

As at March 31, 2021 637.70 7,586.41 (6,948.71)
iv) Gratuity Cost recognised in the Statement of Profit and Loss:- Year ended

Particulars March 31, 2022 March 31, 2021

Current service cost 983.00 2,262.00

Interest cost 307.66 682.41
Expense recognised in the Statement of Profit and Loss 1,290.66 2,944.41

Estimated contributions for the year ended on March 31, 2023 is Rs. 3,772.51 thousands (Previous year Rs. 6,948.71 thousands).
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v) Remeasurement (gain)/loss recognised through Other

. Year ended
Comprehensive Income:-
Particulars March 31, 2022 March 31, 2021
Actuarial loss - experience (1,906.00) (6,438.00)
Actuarial loss - financial assumptions 1,457.00 681.00
Return on plan assets (greater) / less than discount rate 30.00 3.00
Gain recognised through other comprehensive Income (419.00) (5,754.00)
As at
vi) A ptions used in ting for gratuity plan:- March 31, 2022 March 31, 2021
Discount Rate (Per Annum) 6.75% 6.25%

16% for FY 2022-23 & FY  12% for FY 2021-22 & FY

Future Salary Increase 2023-24 & 10% thereafter ~ 2022-23 & 8% thereafter

Expected Rate of return on plan assets 7.15% 7.05%

Estimates of future salary increase considered in actuarial valuation, takes into account inflation, seniority, promotion and other relevant factors such as supply
and demand in the employment market.

vii) Investment details of Plan Assets:-

The plan assets are maintained with Life Insurance Corporation of India Gratuity Scheme. The details of investment maintained by Life Insurance Corporation
are not available with the Company and have not been disclosed.

The expected return on plan assets is determined considering several applicable factors mainly the compensation of plan assets held, assessed risk of asset
management, historical result of the return on plan assets.

viii) Sensitivity analysis
The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:

Impact on defined benefit obligation

Change in assumption  Increase in assumption Decrease in assumption
March 31, 2022 March 31, 2022 March 31, 2022
Discount rate 0.50% (387.00) 417.00
Salary growth rate 0.50% 399.00 (374.00)
Withdrawal rate 5.00% (711.00) 702.00
Impact on defined benefit obligation
Change in assumption  Increase in assumption Decrease in assumption
March 31, 2021 March 31, 2021 March 31, 2021
Discount rate 0.50% (380.00) 411.00
Salary growth rate 0.50% 400.00 (374.00)
Withdrawal rate 5.00% (459.00) 472.00

The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant. In practice, this is unlikely to occur, and
changes in some of the assumptions may be correlated. When calculating the sensitivity of the defined benefit obligation to significant actuarial assumptions the
same method (present value of the defined benefit obligation calculated with the projected unit credit method at the end of the reporting period) has been applied
as and when calculating the defined benefit liability recognised in the balance sheet.

ix) The major categories of plan assets are as follows:

March 31, 2022 March 31, 2021
Scheme of insurance - conventional products 100% 100%

Risk exposure

Through its defined benefit plans, the Company is exposed to a number of risks, the most significant of which are market volatility, changes in inflation,
changes in interest rates, rising longevity, changing economic environment, regulatory changes etc. The Company ensures that the investment positions are
managed within an asset and liability matching framework that has been developed to achieve investments which are in line with the obligations under the
employee benefit plans. Within this framework, the Company’s asset-liability matching objective is to match assets to the obligations by investing in securities
to match the benefit payments as they fall due.

The Company actively monitors how the duration and the expected yield of the investments are matching the expected cash outflows arising from employee
benefit obligations. The Company has not changed the processes used to manage its risks from previous periods. Investments are well diversified, such that
failure of any single investment should not have a material impact on the overall level of assets.
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(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
Notes to the Financial Statements for the year ended March 31, 2022
(All amounts in Rs. thousands, unle:

stated otherwise)

Loss Per Share Year ended

March 31, 2022 March 31, 2021
Loss attributable to Equity Shareholders (A) (4,821.59) (161,244.82)
Weighted average number of Equity Shares outstanding during the year (Nos.) — (B) 115,564,072 93,540,784
Nominal Value of Equity Shares (Rs.) 10 10
Basic loss per Share (Rs.) (A/B) (0.04) (1.72)
Diluted loss per Share (Rs.) (A/B) (0.04) (1.72)

*As there are no dilutive securities at the year end, the basic and diluted earnings per share are same.

Related Party Transactions
Related party relationship where control exists:

Holding Company - NIIT Limited

Fellow Subsidiaries

NIIT Institute of Finance Banking and Insurance Training Limited

NIIT Institute of Process 11 Limited (Under Voluntary Liquidation w.e.f. February 19, 2020)

NIIT Yuva Jyoti Limited (Liquidated on February 25, 2022)

NIIT USA Inc, USA

Stackroute Learning Inc, USA (subsidiary of entity at serial no. 4)

NIIT Limited, UK

NIIT Malaysia Sdn. Bhd, Malaysia

NIT West Africa Limited

NIIT GC Limited, Mauritius

NIIT (Ireland) Limited

NIT Learning Solutions (Canada) Limited (subsidiary of entity at serial no. 10)

Eagle international Institute Inc. USA (subsidiary of entity at serial no. 4 till June 30, 2021, merged with NIIT (USA) Inc, USA w.c.f. July 01, 2021)
Eagle Training Spain, S.L.U (subsidiary of entity at serial no. 12 till June 30, 2021, Subsidiary of Entity at Serial no. 4 w.c.f. July 01, 2021)

PT NIIT Ind: i d ia (under liquidation)

NIIT China (Shanghai) Limited, Shanghai (subsidiary of entity at serial no. 9)

NIT Wuxi Service Outsourcing Training School, China (Deregistered on June 24, 2020) (subsidiary of entity at serial no. 15)

Wuxi NIIT Information Technology Consulting Limited, China (entity closed on October 30, 2020) (subsidiary of entity at serial no. 15)

Su Zhou NIIT Information Technology Consulting Limited, China (subsidiary of entity at serial no. 17, ceases to exist as step-down subsidiary of the
Company w.c.f. October 30, 2020)

Changzhou NIIT Information Technology Consulting Limited, China (subsidiary of entity at serial no. 17, ceases to exist
the Company subsidiary w.e.f. October 30, 2020)

tep-down subsidiary of

Chengmai NIIT Information Technology Company Limited, China (Under process of closing) (subsidiary of entity at serial no. 15)
Ct ing An Dao Education Consulting Limited, China (subsidiary of entity at serial no. 15)

Chongging NIIT Education Consulting Limited, China (Closed on January 20, 2021) (subsidiary of entity at serial no. 15)

NingXia NIIT Education Technology Company Limited, China (subsidiary of entity at serial no. 15)

Guizhou NIIT information technology consulting Co., Limited, China (subsidiary of entity at serial no. 15)

NIIT (Guizhou) Education Technology Co., Limited, China (subsidiary of entity at serial no. 15)
RPS Consulting Private Limited (w.c.f. October 01, 2021)

Other related parties with whom the Company has transacted

Key Management Personnel

Mr. Umesh Kumar Gola (Chief Financial Officer) (till September 30, 2021)

Ms. Leena Khokha (Manager)

Mr. Vijay K Thadani (Non Executive Director)

Mr. P Rajendran (Chairman & Non Executive Director)

Mr. Sapnesh Kumar Lalla (Non Executive Director)

Mr. Amit Roy (Non Executive Director) (resigned w.e.f. March 31,2021)

Mr. Anand Sudarshan (Non Executive Independent Director) (tenure completed on March 13, 2021)
Mr. Sanjay Kumar Jain (Chief Financial Officer) (w.c.f. March 01, 2022)

Ms. Lata Vai (Non Executive Independent Director-) (tenure completed on May 08, 2021)

Ms. Mita Brahma (Non Executive Director) (w.e.f. August 05, 2021)
Parties in which the Key Managerial Personnel are interested
NIIT Foundation
Key Personnel i Year ended

March 31, 2022 March 31, 2021
Short-term employee benefits 7.566.10 7,101.11
Post-employment benefits 1,962.74 2,680.65
Share based payments - 1,499.81
Sitting Fees paid to Non Executive Directors - 400.00
Total compensation 9,528.84 11,681.57

Terms and conditions
Transactions with related parties during the year were based on terms that would be available to third parties. All transactions were made on normal
commercial terms and conditions and at market rates.

All ding balances are d and are rep: in cash.

259

—NIIT

'Solutions for Schools



NIIT Learning Systems Limited —___NIIT

go\uuons for Schools

NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
Notes to the Financial Statements for the year ended March 31, 2022

28 Related Party Transactions ( Contd.)

F.

Details of significant transactions with the Related Parties carried out in ordinary course of business:-
(All amounts in Rs. thousands, unless stated otherwise)

Parties in which Key Management
Nature of Transactions Holding Company Personnel of the Company are Total
interested*

Sale of Goods- Revenue - - -
(140.89) (2,085.56) (2,226.45)

Sale of services- Revenue 30,979.23 - 30,979.23
(28,407.49) - (28,407.49)
Sale of fixed assets 401.86 - 401.86
(720.25) - (720.25)
Recovery of Expenses From 46.15 - 46.15
Purchase of Services-Professional Technical & Outsourcing 7,500.59 - 7,500.59
expenses and others (1,732.13) - (1,732.13)
Management Cost Recovery- Other Expenses 2,843.31 - 2,843.31
(4,670.45) - (4,670.45)
Corporate Guarantee Charges- Other Borrowing Costs - - -
(150.68) - (150.68)
Recovery of Share Based Payments by 3,199.93 - 3,199.93
(273.72) - (273.72)
Recovery of Expenses By 1,523.49 - 1,523.49
(8,406.38) - (8,406.38)
Interest Expense- Finance Cost - - -
(17,718.22) - (17,718.22)
Issuance of Equity share capital - - -
(465,000.00) - (465,000.00)
Loan Taken - - -
(50,000.00) - (50,000.00)
Loan Repaid - - -
(350,000.00) - (350,000.00)

*During the year the Company has donated certain Intellectual Property Rights (Trademark/Copyrights/ Patent/Design etc. including software) [“IPR]
to NIIT Foundation (NF) a not-for-profit education society (NGO). These IPRs have Nil carrying value in the books of the Company. Fair value of these
IPRs is Rs. 460 thousands as per report of independent valuer.

Details of outstanding balances with related parties:

Parties in which Key

Management Key
Particulars Holding Company Management Total
Personnel are
. Personnel
interested
i) Trade Payables
March 31, 2022 6,839.55 - - 6,839.55
March 31, 2021 (4,263.96) - - (4,263.96)
ii) Trade Receivables
March 31, 2022 9,464.38 - - 9,464.38
March 31, 2021 (9,649.53) (1,209.91) - (10,859.44)
iii) Other Payables
March 31, 2022 - - 37.00 37.00
March 31, 2021 - - (153.21) (153.21)

Previous year figures are given in parenthesis.
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29 Contingent Liabilities and Commitments
A. Contingent Liabilities

a) Claims against the Company not acknowledged as debts:- As at
March 31,2022  March 31, 2021
Customers 589.32 -
Indirect tax 19,422.73 -
Total 20,012.05 -

b) Guarantees
Bank Guarantees issued by Bankers outstanding at the end of the year Rs. 20,010.15 thousands (Previous year Rs. 230.04 thousands).

B. Capital and other commitments - Nil (Previous year Nil)

30 Segment Information
The Company is engaged in providing Education & Training Services in a single geography. Based on “Management Approach” , as
defined in Ind AS 108 —Operating Segments, the Chief Operating Decision Maker (CODM) evaluates the performance and allocates
resources based on the analysis of performance of the Company as a whole. Its operations are, therefore, considered to constitute a single
segment in the context of Ind AS 108 — Operating Segments.
The Company operates in a single geography (India) and accordingly, secondary segment reporting is not applicable.
31 Disclosure under Ind AS - 115 (Revenue from contracts with customers)
Year ended
a. Disaggregated revenue information March 31,2022 March 31, 2021
Type of Services
Sale of Courseware and Training Material 26,628.79 42,678.07
Sale of Hardware & Accessories 1,592.87 6,802.63
Sale of Services 62,900.19 80,764.67
91,121.85 130,245.37
Timing of Revenue Recognition
Goods (Courseware, Training Material, Hardware & Accessories) transferred
at a point in time 28,221.66 49,480.70
Services transferred over time (Training Services) 62,900.19 80,764.67
91,121.85 130,245.37
b. Trade receivables and Contract Balances
Trade Receivables [Refer note 7(ii)] 35,025.01 59,282.86
Contract Assets [Refer note 7(iii)) 1,144.70 1,082.20
Contract Liabilities [Refer note 15] (7,657.95) (13,295.80)
28,511.76 47,069.26

Trade receivables are non-interest bearing and are generally on terms of 60 - 90 days. A sum of Rs (7,814.70 thousands) (Previous year
Rs. 27,572.62 thousands) is recognised as (reversal)/provision for expected credit losses on trade receivables during the year.

The Company classifies the right to consideration in exchange for deliverables as either a receivable or as unbilled revenue.
A receivables is right to consideration that is unconditional upon passage of time.
Revenue for ongoing services at the reporting date yet to be invoiced is recorded as unbilled revenue.

¢. Reconciliation of revenue recognised in the statement of profit and loss with the contracted price
Year ended
March 31,2022 March 31, 2021
Revenue as per contracted price 90,951.59 126,942.06
Adjustments
(Reversal of sales return)(net) (170.26) (3,303.31)
91,121.85 130,245.37

d. Performance obligation and remaining performance obligation
The remaining performance obligation disclosure provides the aggregate amount of the transaction price yet to be recognized as at the
end of the reporting period and an explanation as to when the Company expects to recognize these amounts in revenue. As on March 31,
2022, there were no remaining performance obligation as the same is satisfied upon delivery of goods/services.
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32 Capital Management

The primary objective of the management of the Company’s capital structure is to maintain an efficient mix of debt and equity in order to achieve a low
cost of capital, while taking into account the desirability of retaining financial flexibility to pursue business opportunities and adequate access to
liquidity to mitigate the effect of unforeseen events on cash flows. To maximise the shareholder value the management also monitors the return on

equity.

There is no borrowings outstanding as at March 31, 2022.

Particulars March 31, 2022 March 31, 2021
Lease liabilities 317.97 183.69
Total Debt (A) 317.97 183.69
Equity Share Capital (Refer note 11) 1,155,640.72 1,155,640.72
Other Equity (Refer note 12) (1,132,339.68) (1,127,937.09)
Total Equity (B) 23,301.04 27,703.63
Profit after Tax (C) (4,821.59) (161,244.82)
Opening equity 27,703.63 21,794.46
Closing equity 23,301.04 27,703.63
Average Shareholder's equity (D) 25,502.34 24,749.04
Debt equity ratio (A/B) 0.01 0.01
Return on equity Ratio (%) (C/D) (18.91)% (651.52)%

(This space has been intentionally left blank)
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33  Additional Regulatory Information

i) There is no immovable property included in Property Plant and Equipment and Right of use assets, held by the Company.
ii) The Company has not revalued its Property, Plant and Equipment (including Right of use assets) and intangible assets during the year ended March 31,

2022.

—NIIT

iii) The Company does not have any Benami property, where any proceeding has been initiated or pending against the Company for holding any Benami
property under the Benami Transactions (Prohibition) Act, 1988 and rules made thereunder.

iv

=2

information

v) Relationship with Struck off Companies

=

The Company has not been declared wilful defaulter by any bank or financial institution or government or any government authority, as per the available

Name of the struck off company

Nature of
transactions with

struck off company

Balance outstanding
as on 31.03.2022

Balance outstanding as on
31.03.2021

Relationship with the
struck off company, if any,
to be disclosed

North East Info Services Pvt. Ltd. Trade payables - 899.15 [N.A.
Assam Computer Services Pvt. Ltd. Trade payables 51.96 51.96 [N.A.
Vijaya Lakshmi Softtech Private Limited Trade Receivable 12.08 12.08 [N.A.

vi) The Company does not have any such transaction which is not recorded in the books of accounts that has been surrendered or disclosed as income during the
year in the tax assessments under the Income Tax Act, 1961.
vii) The Company has not traded or invested in cryptocurrency transactions / balances during the financial year.

(This space has been intentionally left blank)
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Ratios Numerator March 31,2022 [March 31,2021 __[% Change _|Reasons for variance

Current Ratio Current Assets Current Liabilities 087 04 16%

Debt- Equity Ratio Total Debt Shareholder’s Equity 0.01 0.01 0%

et Service Coveraze ratio Eamings available for debt || "~ i i gv,|The Company s into cash losses. Therefore this ratio

s service °|capped at zero.

Return on Equity ratio Net Profits after taxes C;::‘fe Sharcholder’s -18.91% -651.52% -97%| Decrease in losses has resulted in the improvement in the ratio

Tnventory Tumover ratio Cost of goods sold Average Inventory [Nl ] %

Trade Receivable Tumover Ratio | Total sales Trade 26 22 18%

receivables

Purchases are decreased due to lower business as against same|

Trade Payable Tumnover Ratio Total purchases Trade creditors 03 06 ~42%|level of Trade Creditors. This resulted in negative movement
in the ratio.
Decreases in tumover on account of lower of business and|

Net Capital Turnover Ratio Net Sales Working Capital (149) 54) 176%|decrease in average working capital in different proportion|
has resulted negative movement in the ratio

et Proft ratio et Profit et Sales o 12 g6 Decrease in loss vis a vis the tumover has resulted in the

i i ° limprovement in the ratio

Return on Capital Employed Ei‘c';‘"gs before interest and| it Employed 02 1) -96%| Decrease in loss has resulted in the improvement in the ratio
Higher return on investment in mutual fund due to longer|

Return on Investment Finance income Average Investment 0.04 0.03 330 f0lding period has resulted in the improvement in the ratio as

against investment in fixed deposits for shorter duration in last|
year

(This space has been intentionally left blank)
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ix) The Board of Directors of the Company, in its meeting held on January 28, 2022 has approved a Composite Scheme of Arrangement under section 230 to 232 and other applicable
provisions of the Companies Act 2013 between NIIT Limited (Transferor Company) (Holding Company) and NIIT Learning Systems Limited (Formerly known as Mindchampion
Learning Systems Limited) (Transferee Company) and their respective shareholders and creditors ("Scheme"). The Scheme inter-alia provides for, (i) Transfer and Vesting of
CLG Business Undertaking by the Transferor Company to Transferee Company, (ii) Reduction and cancellation of Share Capital of Transferee Company held by Transferor
Company, (iii) Issuance and allotment of shares by the Transferee Company to the shareholders of Transferor Company in consideration of transfer of CLG Business undertaking.

The Appointed Date for the Scheme is April 1, 2022 or such other date as directed by the Hon'ble Chandigarh Bench of the National Company Law Tribunal ("NCLT"). The
Scheme is subject to receipt of regulatory and other approvals inter-alia approval from BSE Limited, National Stock Exchange of India Limited, SEBI, shareholders, creditors,
NCLT and others, as may be applicable.

Expenses related to the Scheme have been recognised as an exceptional item in the statement of Profit and loss.

The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (Intermediaries) with the understanding that the
Intermediary shall:

(a) Directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company (Ultimate Beneficiaries) or

(b) Provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries

X,

xi

The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding (whether recorded in writing or
otherwise) that the Company shall:

(a) 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

(b) Provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries

35 The Code on Social Security, 2020 (‘Code’) relating to employee benefits during employment and post-employment benefits received Presidential assent in September 2020.
However, the date on which the Code will come into effect has not been notified. The Company will assess the impact of the Code when it comes into effect and will record any
related impact in the period when the Code becomes effective.

36 Previous year figures have been regrouped / reclassified to conform the current year classification.

Signatures to Notes '1' to '36' of these Financial Statements.

For S.R. Batliboi & Associates LLP For and on behalf of the Board of Directors of

Chartered Accountants NIIT Learning Systems Limited

Firm Registration No: 101049W/E300004 (Formerly Known as Mindchampion Learning Systems Limited)

Sanjay Bachchani P Rajendran Vijay K Thadani

Partner Director Director

Membership No. 400419 DIN - 00042531 DIN - 00042527
Sanjay Kumar Jain Siddharth Nath
Chief Financial Officer Company Secretary

Place: Gurugram Place: Gurugram

Date: May 14,2022 Date: May 14, 2022
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Unaudited Provisional Balance Sheet as at June 30, 2022
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As at
Notes June 30, 2022 March 31, 2022
(Unaudited) (Audited)
ASSETS
Non-current assets
Property, plant and equipment 1 22.26 54.37
Intangible assets 2 - -
Right-of-use assets 3(ii) 237.58 316.77
Financial assets
Other financial assets 4(iii) 20,611.09 20,321.80
Income Tax Assets (net) 5 21,980.49 21,072.04
Total non-current assets 42,851.42 41,764.98
Current assets
Inventories 6 2,921.56 5,418.35
Financial assets
Investments 4(i) 65,517.79 68,820.08
Trade receivables 4(ii) 22,533.09 35,025.01
Cash and cash equivalents 4(iv) 8,088.57 1,322.48
Bank balances other than above 4(v) 2,000.00 -
Other financial assets 4(iii) 7,806.40 1,289.70
Other current assets 7 6,878.30 7,410.70
Total current assets 115,745.71 119,286.32
TOTAL ASSETS 158,597.13 161,051.30
EQUITY AND LIABILITIES
EQUITY
Equity share capital 8 1,155,640.72 1,155,640.72
Other equity
Reserves and surplus 9(i) (1,270,015.56) (1,275,056.86)
Other reserves 9(ii) 142,717.18 142,717.18
TOTAL EQUITY 28,342.34 23,301.04
LIABILITIES
Current liabilities
Financial liabilities
Lease Liabilities 3(ii) 241.20 317.97
Trade payables 10(3i)
(a) Total outstanding dues of micro enterprises and small enterprises 32.04 87.64
(b) Total out.standmg dues of Creditors other than Micro enterprises & 93.668.52 105,195.90
small enterprises
Other financial liabilities 10(ii) 13,415.25 8,696.75
Provisions 11 7,482.68 6,567.51
Other current liabilities 12 15,415.10 16,884.49
Total current liabilities 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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NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478

Unaudited provisional Statement of Profit and Loss for the period ended June 30, 2022

(All amounts in Rs. thousands, unless stated otherwise)

Period ended Year ended
Notes June 30, 2022 March 31, 2022
(Unaudited) (Audited)
Income
Revenue from operations 13 29,597.69 91,121.85
Other income 14 2,311.94 15,939.74
Total Income 31,909.63 107,061.59
Expenses
Purchase of stock-in-trade 471.78 1,093.89
Changes in inventories of stock-in-trade 6 2,496.79 11,776.78
Professional & technical outsourcing expenses 432991 17,861.76
Employee benefits expenses 15 16,423.44 65,948.20
Finance costs 16 6.76 53.39
Depreciation and amortisation expense 1,2 & 3 (ii) 111.30 432.84
Other expenses 17 2,956.19 14,150.30
Total Expenses 26,796.17 111,317.16
Profit /(Loss) before exceptional items and tax 5,113.46 (4,255.57)
Exceptional items (net) 18 - (295.00)
Profit /(Loss) before Tax 5,113.46 (4,550.57)
Income tax expense: 19
Current tax 72.16 271.02
Total Tax Expenses 72.16 271.02
Profit /(Loss) for the period 5,041.30 (4,821.59)
Other comprehensive income
Items that will not be reclassified subsequently to profit or loss
a) Remeasurement of the defined benefit obligation - 419.00
b) Income tax effect - -
Total other comprehensive income for the period, net of tax - 419.00
Total comprehensive income /(loss) for the period 5,041.30 (4,402.59)
Earning /(Loss) per equity share
(Face Value Rs. 10/- each):
-Basic 0.04 (0.04)
-Diluted 0.04 (0.04)
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a) Equity Share Capital
Particulars

NIIT LEARNING SYSTEMS LIMITED

(Formerly Known as Mindchampion Learning Systems Limited)

CIN: U72200HR2001PLC099478
Unaudited Provisional Statement of changes in equity for the period ended June 30, 2022
(All amounts in Rs. thousands, unless stated otherwise)

Equity share of Rs. 10 each issued, subscribed and fully paid

Balance at April 1, 2021
Issue of equity share capital
Balance at March 31, 2022

Balance at April 1, 2022
Issue of equity share capital
Balance at June 30, 2022

b) Other Equity

Balance as at April 1, 2021

Loss for the year

Other comprehensive income (net of tax)
Total Comprehensive loss for the year
Balance as at March 31, 2022

Balance as at April 1, 2022

Loss for the year

Total Comprehensive income for the period

Balance as at June 30, 2022

Numbers Amount
115,564,072 1,155,640.72
115,564,072 1,155,640.72
115,564,072 1,155,640.72
115,564,072 1,155,640.72

—NIIT

Reserves and surplus

Securities premium

Retained earnings

Other reserves

Total

20,000.00 (1,290,654.27) 142,717.18 (1,127,937.09)
- (4,821.59) - (4,821.59)
- 419.00 - 419.00
- (4,402.59) - (4,402.59)
20,000.00 (1,295,056.86) 142,717.18 (1,132,339.68)
20,000.00 (1,295,056.86) 142,717.18 (1,132,339.68)
- 5,041.30 - 5,041.30
- 5,041.30 - 5,041.30
20,000.00 (1,290,015.56) 142,717.18 (1,127,298.38)
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NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
Unaudited provisional Statement of Cash Flow for the period ended June 30, 2022
(All amounts in Rs. thousands, unless stated otherwise)

Period ended Year ended

June 30, 2022 March 31, 2022

A. Cash Flow From Operating Activities:

Profit/(Loss) before exceptional items and tax 5,113.46 (4,255.57)
Adjustments to reconcile loss before tax to net cash flows:
Depreciation and amortisation 111.30 432.84
Allowance for doubtful debts (net of reversal) (793.80) (7,814.70)
Allowance for doubtful advances and deposits - 49.59
Provision / Other Liabilities written back - (2,424.10)
Provision for slow/Non- moving Inventory (Net) (510.62) 1,992.05
Unrealised foreign exchange (gain)/ loss 2.33 (85.99)
Finance cost 6.76 53.39
Interest income (292.83) (2,105.07)
Gain on sale of property, plant and equipment - (738.37)
Net gain on Investment carried at fair value through profit and loss (697.97) (1,894.34)
Operating profit/ (loss) before working capital changes 2,938.63 (16,790.27)
Working Capital Adjustments:
Decrease in trade payables (11,609.09) (3,521.33)
Decrease in short term provisions 915.17 (3,149.20)
Decrease in other current liabilities (1,469.39) (2,506.43)
Decrease in other non-current liabilities - (5.21)
Decrease in other current financial liabilities 4,718.50 (2,927.56)
Decrease in current trade receivables 13,309.50 32,017.03
Decrease in non current trade receivables - 68.75
Decrease in inventories 3,007.41 9,784.73
(Increase)/Decrease in other current financial assets (6,513.16) (62.50)
Decrease in other current assets 532.40 2,771.37
Net Cash generated from operations before tax 5,829.97 15,679.38
Direct Tax- (paid including TDS) / refund received (Net) (980.61) (444.50)
Net Cash flow generated from operating activities (A) 4,849.36 15,234.88

B. Cash Flow From Investing Activities:
Purchase of property, plant and equipment (including capital work-in-progress,

internally generated intangibles and capital advances) - (9.38)
Proceeds from sale of Property, Plant and Equipment - 786.34
Interest received - 1,898.46
Encashment of bank deposits (net of placement) (2,000.00) (12,780.11)
Purchase of Mutual Funds (4,999.74) (66,496.69)
Proceeds from sale of Mutual Funds 9,000.00 46,500.00
Net cash flow generated from/ (used in) investing activities (B) 2,000.26 (30,101.38)
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NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
Unaudited provisional Statement of Cash Flow for the period ended June 30, 2022
(All amounts in Rs. thousands, unless stated otherwise)

Period ended Year ended
June 30, 2022 March 31, 2022

C. Cash Flow From Financing Activities:

Interest paid on cash credit, borrowings and others - (45.76)
Payment of Lease Liabilities (83.53) (216.52)

Net Cash flow used in financing activities (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 at the beginning of the financial year 1,322.48 16,451.26
Cash and Cash Equivalents as at the end of the period 8,088.57 1,322.48
Reconciliation of cash and cash equivalents as per the cash flow statement

As at
1 Particulars June 30, 2022 March 31, 2022

Composition of Cash and cash equivalents included in the statement of cash
flows comprise of the following balance sheet amounts:

Current accounts 8,088.57 1,322.48
Total 8,088.57 1,322.48

2 Figures in parenthesis indicate cash outflow.
3 The cash flow statement has been prepared using the indirect method as set out in Ind-AS 7.

270



NIIT Learning Systems Limited _____NIT
Y nguru

NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindcl Learning Sy Limited)
CIN: U72200HR2001PLC099478
Notes to the Unaudited Provisional Financial Statements for the period ended June 30, 2022
(All amounts in Rs. thousands, unless stated otherwise)

1 _Property, Plant and Equi

Particulars Plant & Equi Leasehold Fur.niturc & Total tangible
- Impr Fixtures assets
Year end March 31, 2022
Gross carrying amount
Gross carrying amount as on April 01, 2021 5,829.97 248.08 257.32 6,335.37
Additions 9.38 - - 9.38
Disposals/Sale 705.65 - 257.32 962.97
Closing Gross Carrying Amount (A) 5,133.70 248.08 - 5,381.78
Accumulated Depreciation
Accumulated depreciation as on April 01, 2021 5,573.24 248.08 192.22 6,013.54
Depreciation charged during the year 211.61 - 17.26 228.87
Disposals/Sale 705.52 0.00 209.48 915.00
Closing accumulated depreciation (B) 5,079.33 248.08 - 5,327.41
Net Carrying Amount (A-B) 54.37 - - 54.37
Period end June 30, 2022
Grossing Carrying amount
Gross carrying amount as on April 01, 2022 5,133.70 248.08 - 5,381.78
Additions - - - -
Disposals/Sale - - - -
Closing Gross Carrying Amount (C) 5,133.70 248.08 - 5,381.78
Accumulated Depreciation
Accumulated depreciation as on April 01, 2022 5,079.33 248.08 - 5,327.41
Depreciation charged during the year 32.11 - - 32.11
Disposals/Sale - - - -
Closing accumulated depreciation (D) 5,111.44 248.08 - 5,359.52
Net Carrying Amount (C-D) 22.26 - - 22.26
2 1 ible assets and i ible assets under develop
. Internally Software Total intangible
Particulars Generated .
acquired assets

Year end March 31, 2022
Gross carrying amount
Gross carrying amount as on April 01, 2021 158,632.19 2,758.58 161,390.77
Additions - - -
Disposals - - -
Closing gross carrying amount (A) 158,632.19 2,758.58 161,390.77
Accumulated Amortisation and Impairment
Accumulated amortization as on April 01, 2021 158,632.16 2,758.57 161,390.73
Amortisation charge for the year 0.03 0.01 0.04
Disposals - - -
Closing accumulated amortisation (B) 158,632.19 2,758.58 161,390.77
Net carrying amount (A-B) - - -
Period end June 30, 2022
Gross carrying amount
Gross carrying amount as on April 01, 2022 158,632.19 2,758.58 161,390.77
Additions - - -
Disposals - - -
Closing gross carrying amount (C) 158,632.19 2,758.58 161,390.77
Accumulated Amortisation and Impairment
Accumulated amortization as on April 01, 2022 158,632.19 2,758.58 161,390.77
Amortisation charge for the year - - -
Disposals - - -

Closing accumulated amortisation (D) 158,632.19 2,758.58 161,390.77
Net carrying amount (C-D) - - -
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NIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
Notes to the Unaudited Provisional Financial Statements for the period ended June 30, 2022
(All amounts in Rs. thousands, unless stated otherwise)
Leases
The following are the amounts recognised in the statement of profit and loss for short term leases:

The Company has entered into leases for office premises, employee accommodations, equipments which are cancelable at the option of the Company
by giving the requisite notice. Aggregate payments during the period under short term leases are as shown hereunder:

Particulars Period ended Year ended
June 30, 2022 March 31, 2022
In respect of premises* 177.14 1,438.81
In respect of equipments** - 38.23
Total 177.14 1,477.04

* includes payment in respesct of premises for office and employee accommodation.
** includes payment in respect of computers, printers and other equipments.

The following are the carrying amount of right-of-use assets recognised and movement:-

Particulars Vehicle Total
As at April 1, 2021 177.53 177.53
Additions 343.17 343.17
Depreciation (203.93) (203.93)
As at March 31, 2022 316.77 316.77
Depreciation (79.19) (79.19)
As at June 30, 2022 237.58 237.58

The following are the carrying amount of Lease liabilities and movement:-

Particulars Vehicle Total
As at April 1, 2021 183.69 183.69
Additions 343.17 343.17
Accretion of interest (Refer note 16) 7.63 7.63
Payments (216.52) (216.52)
As at March 31, 2022 317.97 317.97

Accretion of interest (Refer note 16) 6.76 6.76
Payments (83.53) (83.53)
As at June 30, 2022 241.20 241.20

The following is the break-up of current and non-current lease liabilities

Particulars June 30, 2022 March 31, 2022
Current Lease liabilities 241.20 317.97
Non-Current Lease liabilities - -

Total 241.20 317.97

The following are the amounts recognised in the statement of profit and loss:

Particulars June 30, 2022 March 31, 2022
Depreciation expense of right of use assets 79.19 203.93
Interest expense on Lease liabilities (Refer note 16) 6.76 7.63
Total 85.95 211.56

The table below provides details regarding the contractual maturities of lease liabilities

Particulars June 30, 2022 March 31, 2022

Less than one year 241.20 317.97
One to Two years -
More than Two years - _

Total 241.20 317.97
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NIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
Notes to the Unaudited Provisional Financial Statements for the period ended June 30, 2022

4 Financial Assets
4(i) Current Investment carried at Fair Value through profit or loss

Investment [Quoted]
Mutual Funds
Total

Aggregate valuc of Quoted investments
Market value of Quoted investments

4(ii) Trade Receivables

Unsecured, considered good
Trade Receivables
Trade Receivables which have significant increase in credit Risk
Less: Allowance for expected credit loss
Total

Trade receivables are non-interest bearing and are generally on terms of 60 to 90 days.

4(iii) Other Financial Assets
a) Security Deposits
Unsecured, considered good
Unsecured, considered doubtful
Less: Allowance for doubtful deposits

<

Contract Assets
Unbilled Revenue

e

Interest Accrued on bank deposits

&

Bank deposits
With remaining maturity of more than 12 months

(All amounts in Rs. thousands, unless stated otherwise)

As at
June 30,2022 March 31, 2022
65,517.79 68,820.08
65,517.79 68,820.08
65,517.79 68,820.08
65,517.79 68,820.08
As at
June 30, 2022 March 31, 2022
Current
22,533.09 35,025.01
192,588.04 193,381.85
(192,588.04) (193,381.85)
22,533.09 35,025.01
As at
June 30, 2022 March 31, 2022 June 30, 2022 March 31, 2022
Non-Current Current
- - 145.00 145.00
- - 803.38 803.38
- - (803.38) (803.38)
A - - 145.00 145.00
- - 7,653.66 1,144.70
(B) - - 7,653.66 1,144.70
600.94 311.65 3.54 -
©) 600.94 311.65 3.54 -
20,010.15 20.010.15 - -
D) 20,010.15 20,010.15 - -
Total (A+B+C+D) 20,611.09 20,321.80 7,806.40 1,289.70
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NIIT LEARNING SYSTEMS LIMITED

(Formerly Known as Mindchampion Learning Systems Limited)

CIN: U72200HR2001PLC099478
Notes to the Unaudited Provisional Financial Statements for the period ended June 30, 2022

4(iv) Cash and Cash Equivalents

4(v)

Balance with banks
-Current accounts
Total

Bank balances other than above

Bank deposits
-With original maturity of more than 3 months and upto 12 months
Total

Income tax assets
Advance Income Tax
Less : Provision for Income Tax

Inventories (Valued at lower of cost or net realisable value)
As at the end of the period

Traded Goods

a) Education and Training Material

b) Software

As at the beginning of the year
Traded Goods

a) Education and Training Material
b) Software

Decrease in Inventory*

—NIIT

go\uuons for Schools

(All amounts in Rs. thousands, unless stated otherwise)

As at
June 30, 2022 March 31, 2022
8,088.57 1,322.48
8,088.57 1,322.48

As at

June 30, 2022

March 31, 2022

2,000.00 -
2,000.00 -
As at
June 30, 2022 March 31, 2022
28,117.95 27,209.50
(6,137.46) (6,137.46)
21,980.49 21,072.04
As at
June 30, 2022 March 31, 2022
1,079.24 3,272.98
1,842.32 2,145.37
2,921.56 5,418.35
3,272.98 12,230.17
2,145.37 4,964.96
5,418.35 17,195.13
2,496.79 11,776.78

* Net of provision for non-moving inventories of Rs. 21,555.90 thousands (Previous year Rs. 22,066.52 thousands).

Other Assets

i) Advances to Suppliers in cash or in kind

Unsecured, considered good

ii) Prepaid Expenses

iii) Other Advances recoverable in cash or in kind

Unsecured, considered good
Unsecured, considered doubtful
Less: Allowance for doubtful advances

(A)

(B)

©

Total other assets (A+B+C)
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As at
June 30, 2022 March 31, 2022
Current
3,839.77 3,637.23
3,839.77 3,637.23
590.45 1,219.71
590.45 1,219.71
2,448.08 2,553.76
48.68 48.68
(48.68) (48.68)
2,448.08 2,553.76
6,878.30 7,410.70
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NIIT LEARNI SYSTEMS LIMITED
(Formerly Known as Mind Learning Sy
CIN: U72200HR2001PLC099478
Notes to the Unaudited Provisional Financial Statements for the period ended June 30, 2022

Limited)

(All amounts in Rs. thousands, unless stated otherwise)
8 Share capital
a) Authorised share capital

Equity shares of

Rs. 10 each
Particulars
Number of Amount
shares

As at April 01, 2021 120,000,000 1,200,000.00
Increase during the year - -
As at March 31, 2022 120,000,000 1,200,000.00
Increase during the period - -
As at June 30, 2022 120,000,000 1,200,000.00

b) Movement in equity share capital

Equity shares

Particulars Number of Amount
shares

As at April 01, 2021 115,564,072 1,155,640.72

Issued during the year - -

As at March 31, 2022 115,564,072 1,155,640.72

Issued during the period - -

As at June 30, 2022 115,564,072 1,155,640.72

¢) Detail of class of Equity Shares held by the Holding Company

As at

Particulars June 30, 2022 March 31, 2022

No. of shares | Amount in Rs. No. of shares | Amount in Rs.
NIT Limited 115,564,072 | 1,155,640.72 115,564,072 [ 1,155,640.72
d) Details of Shareholders holding more than 5% shares in the Company

As at

Particulars June 30, 2022 March 31, 2022

No. of shares % of Holding No. of shares % of Holding
NIIT Limited 115,564,072 100% 115,564,072 100%
Total 115,564,072 100% 115,564,072 100%

Out of the above, 6 Equity Shares are registered in the names of individuals, the beneficial interest of which lies with the Holding Company.

e) Terms/ rights attached to equity shares

The Company has one class of equity shares having a par value of Rs. 10 per share. Each shareholder is eligible for one vote per share held. The dividend proposed by the
Board of Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting, except in case of interim dividend. In the event of liquidation, the
equity shareholders are eligible to receive the remaining assets of the Company after distribution of all preferential amounts, in proportion to their shareholding.

f) Other details of equity shares for a period of five years immediately preceding June 30, 2022
1) 50,000,000 equity shares of Rs. 10 each were allotted on August 4, 2017 to NIIT Limited by conversion of earlier issued Optionally Convertible Debentures.

g) Details of shares held by promoters
As at June 30, 2022

. Promoter No. of S.hal.‘es at Change during the | No. of shares at the % of Total % change during
Particulars the beginning of]|
name the year year end of the year Shares the year
Equity shares of Rs. 10 each fully paid | NIIT Limited 115,564,072 - 115,564,072[100% 0%,
Total 115,564,072 - 115,564,072{100% 0%
As at March 31, 2022
No. of shares at N .
. Promoter - | Change during the | No. of shares at the % of Total % change during
Particulars the beginning of
name the year year end of the year Shares the year
Equity shares of Rs. 10 each fully paid NIIT Limited 115,564,072, - 115,564,072{100% 0%
Total 115,564,072 - 115,564,072(100% 0%
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NIIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478
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Notes to the Unaudited Provisional Financial Statements for the period ended June 30, 2022

9 Other Equity
Reserves and Surplus [Refer note 9(i)]
Securities Premium
Retained Earnings
Other Reserves [Refer note 9(ii)]
Total reserves and surplus

9(i) Reserves and Surplus

a) Securities Premium [Refer footnote (i)]
Balance at the beginning of the period
Balance at the end of the period (A)

b) Retained Earnings
Balance at the beginning of the period
Loss for the year
Other comprehensive income
Balance at the end of the period (B)

Total Reserves and Surplus (C ) = (A+B)

9(ii) Other Reserves
a) Other equity [Refer footnote (ii)]
Balance at the beginning of the period

Balance at the end of the period (D)

Total Other Equity (C+D)

Footnote :

(All amounts in Rs. thousands, unless stated otherwise)

As at

June 30, 2022

March 31, 2022

20,000.00 20,000.00

(1,290,015.56) (1,295,056.86)

142,717.18 142,717.18

(1,127,298.38) (1,132,339.68)
As at

June 30, 2022

March 31, 2022

20,000.00

20,000.00

20,000.00

20,000.00

(1,295,056.86)

(1,290,654.27)

5,041.30 (4,821.59)
- 419.00
(1,290,015.56) (1,295,056.86)
(1,270,015.56) (1,275,056.86)
As at

June 30, 2022

March 31, 2022

142,717.18 142,717.18
142,717.18 142,717.18
(1,127,298.38) (1,132,339.68)

(i) The amount represents the additional amount shareholders paid for their issued shares that was in excess of the par value of those shares.

The same can be utilised for the items specified under section 52 of Companies Act, 2013.

(ii) It represents the equity instrument of compound financial instrument (OCDs) (net of expenses for issue of share capital).
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NIT LEARNING SYSTEMS LIMITED
(Formerly Known as Mindchampion Learning Systems Limited)
CIN: U72200HR2001PLC099478

Notes to the Unaudited Provisional Financial Statements for the period ended June 30, 2022
(All amounts in Rs. thousands, unless stated otherwise)

10 Financial Liabilities

As at
10(i) Trade Payables June 30, 2022 March 31, 2022
Total outstanding dues of Creditors other than Micro enterprises & small enterprises 91,781.07 98,356.35
Total outstanding dues of micro enterprises and small enterprises 32.04 87.64
Trade payables to related parties 1,887.45 6,839.55
Total trade payables 93,700.56 105,283.54
As at
10(ii) Other Financial Liabilities June 30, 2022 March 31, 2022
Current
Other Payables 13,415.25 8,696.75
Total other financial liabilities 13,415.25 8,696.75
As at
11 Provisions June 30, 2022 March 31, 2022
Provision for Employee Benefits :
Provision for Gratuity 4,731.68 3,772.51
Provision for Compensated Absences 2,751.00 2,795.00
Total Provision 7,482.68 6,567.51
As at
12 Other Liabilities June 30, 2022 March 31, 2022
Current
Contract Liabilities
-Deferred Revenue 2,632.71 1,769.40
-Advances from Customers 5,046.15 5,888.55
Statutory Dues* 7,736.24 9,226.54
Total other liabilities 15,415.10 16,884.49

* Statutory Dues mainly includes withholding tax, Goods and service tax and Contribution to Provident fund etc.
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NIIT LEARNING SYSTEMS LIMITED

(Formerly Known as Mindchampion Learning Systems Limited)

CIN: U72200HR2001PLC099478
Notes to the Unaudited Provisional Financial Statements for the period ended June 30, 2022

___NmT

(All amounts in Rs. thousands, unless stated otherwise)

Revenue From Operations

Sale of Products :
-Courseware and Training Material
-Hardware & Accessories

Sale of Services

Other Income

Interest Income on Bank Deposits carried at amortized cost

Interest income on income tax refund received

Net gain on Investment carried at fair value through profit or loss

Gain on sale / disposal of Property, Plant and Equipment and Intangible
assets (Net)

Gain on foreign currency translation and transaction (net)

Provision for Doubtful debts written back

Provision / Other Liabilities written back

Other Non-Operating Income

Employee Benefits Expenses

Salary, Wages and Bonus

Contribution to Provident and other Funds
Share Based Payments

Staff Welfare expense

Period 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
29,597.69 91,121.85
Period ended Year ended
June 30, 2022 March 31, 2022
292.83 993.12
- 1,111.95
697.97 1,894.34
- 738.37
79.70 142.35
793.80 7,814.70
- 2,424.10
447.64 820.81
2,311.94 15,939.74
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 numerous interpretative issues relating to the Supreme Court (SC) judgement on Provident fund dated February
28, 2019. As a matter of caution, the Company has implemented the provisions on a prospective basis from the date of the SC

order. The Company will assess its position, on receiving further clarity on the subject.

Finance Costs
Interest Expense
Interest on lease liabilities [Refer note 3(ii)]
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Period ended Year ended
June 30, 2022 March 31, 2022
- 45.76

6.76 7.63

6.76 53.39
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Other Expenses

NIIT LEARNING SYSTEMS LIMITED

(Formerly Known as Mindchampion Learning Systems Limited)

CIN: U72200HR2001PLC099478
Notes to the Unaudited Provisional Financial Statements for the period ended June 30, 2022

Equipment Hiring [Refer note 3(i)]

Freight and Cartage
Rent [Refer note 3(i)]
Power & Fuel
Communication

Legal and Professional

Management Cost Recovery by Holding Company

Travelling and Conveyance

Allowance for Doubtful Advances and Deposits

Advances written off
Less:- Provision for advanc
Insurance

Repairs and Maintenance

- Plant and Machinery

- Buildings

- Others

Consumables

es written back

Security and Administration Services

Bank Charges
Marketing & Advertising E:
Sundry Expenses

Exceptional Items

Legal and professional cost towards scheme of arrangement [Refer note-(i) below]

Total

Xpenses

—NIIT

(All amounts in Rs. thousands, unless stated otherwise)

Period ended Year ended
June 30, 2022 March 31, 2022
- 38.23

723.95 2,909.39
177.14 1,438.81

50.96 124.98

175.44 514.02
466.39 4,206.20
958.88 2,843.31
165.74 386.99

- 49.59

29.79
- (29.79) -

0.24 1.96

92.98 394.03

- 10.11

53.69 179.66

23.17 201.27

31.46 134.29

11.99 243.46

8.19 302.94

15.97 171.06
2,956.19 14,150.30
Period ended Year ended
June 30, 2022 March 31, 2022
- (295.00)
- (295.00)

(i) Expenses related to the Composite Scheme of Arrangement under section 230 to 232 and other applicable provisions of the Companies Act 2013 between
NIIT Limited (Transferor Company)and NIIT Learning Systems Limited (Formerly known as Mindchampion Learning Systems Limited) (Transferee

19

Company) have been recog|

Income tax expense

(a) Income tax expense
Current tax

nised as an exceptional item.

Write off Foreign tax credit

Total current tax expense

Income tax expense

279

Period ended

Year ended

June 30, 2022

March 31, 2022

72.16 271.02
72.16 271.02
72.16 271.02
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REPORT ON
RECOMMENDATION OF SHARE EXTITLEMENT RATIO
FORTHE PROPOSED TRANSFER OF
CORPORATE LEARNING GROUPICLG) BUSINESS UNDERTAKING
OF

NIT LIMITED
INTO

NOT LEARNING SYSTEMS LIMITED

UNDER THE PROPOSED COMPOSITE SCHEME OF ARRANGEMENT

Dirushti K. Desai
Bansi 5. Mehia & Co,
Chartered Accountants
Metro House, 3™ Floor
M. ;. Hoad, Dhobi Talao,
Mumibai — 400 020,

280



NIIT Learning Systems Limited —__NIIT

Dirwshitd B Desai Report on Allotmrent of Shares

CONTENTS -

GLOSSATY 1.vvvamcnesssesonsssssssasas it sisanasess e amah s e ds b S HA SR L SRS Y R4 i A i s 2
RO Ol i o T o e R L D B S R S PO G R W Ao
Data ulﬂalned it RS T TPt |
Consideration uf I-'v:lnm l'm‘ l'}c,lemnnﬂlmn nl'ﬁhﬂn, Emltlcmcnl Ratm P e |
8
9

N

Conclusion .. . errr SRR TSR e S
B, Limitations und DISC]ﬂlmc!‘S ...............................................................................................
T O TALTIUE -ourerresnnnnsersesmmresrasass srssssnssnersssnnanrs sanmasnerrranesst 454244 Enn LA Nan s RRs b aa e b b LR LR s 10
Appendix A: Broad Summary Of Data Obtained... . PSS e el |
Appendix B: Information required pursuant o "“—BI Mawter Llrcular ISR e el |

281



___NIT

Report on Allotment of Shares

NIIT Learning Systems Limited

Drushti R Dexai

1. Glossary :
Abbreviation Definition
NIT NIIT Limited
Transferor Company NIT Limited
NLSL NIIT Learning Systems Limited
Transferee Company NIIT Leaming Systems Limited
IVS ICAI Valuation Standards
ICAl Institute of Chartered Accountants of India
CLG Corporate Learning Group
the Company NIHT Limited

the Management

Management of NIIT and NLSL

SEBI Master Circular

SEBI Circular No.
SEBI/HO/CFDY/DILV/CIR/P/202 17000000065 dated
MNovember 23, 2021

SNC Skills and Carcer Group
Draft Composite Scheme of Arrangement between
Scheme NIIT, NL5L and their respective shareholders and

creditors under Section 230-232 of Companies Act,
2013, including rules and regulations made thereunder
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1 Introduaction

21 There is a proposal before the Boards of Directors of NIT Limited (“NUT™ ar “the Transferor
Company™) and NIT Learning Systems Limited formerly known as  Mindchampion Learning
Systems Limited (“NLSL™ or “the Transferee Company™) 1o consider, imter alia. the following
restructuring proposal pursuant 1o the composite scheme of amangement under section 230-232 of
Companies Act, 2013, including rubes and regulations made thereunder {hereinafier referred 1o as
"the Scheme™)

*  Reduction of the existing equity share capital and the sccurities premium against the
secumulnted osses of the Transferee Company in terms of Section 66 of the Companies Act,
2013.

«  Transfer of the Corporate Learning Group (*CLG™) Business Undertnking (as defined in detail
in the Scheme) of the Transferor Company into the Transferee Company on going concern
hasis, Upon the said wransler, equity shares of the Transferce Company would be issued to the
sharchobders of the Transferor Company. This step is hereinafter referred 1o as the Proposed
Transfer . 1t is understood that this is a demerger in accordance with Section 2{ 19AA) of the
Icome Tax Act, 1961,

2.2 In light of the above, | have been engaged by Management of NIT (“the Management™) vide
engagement letter dated December 30, 2021 1o recommend. the fair ratio of allatment to the
shareholders of the Transferor Company on the Proposed Transfer. This report (“Report™) sets out
the findings of my exercise.

I
i

23 Brief Profile of the Companies:
230 Profile of NIIT Limited

NIIT is & public company incorpornted under the Companies Act, 1956 on December 2, 1981,
The registered office of the Tmnsferor Company is situsted at Plot No.85, Sector-12,
Institutional Area, Gurugram 122001 (Harvana).

The Transferor Company is a leading global talem development corporation that is engaged
in building skilled human capital and enhinneing workforce 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 Leamning Group (“CLG™)
and Skills & Careers Group (“SNC™), A bricl on the activities being carried out by the two
businesses is provided hercunder:

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

b} SMNC: This business offers a diverse range of training programs, cenifications and solutions
1o career seckers and working professionals. lis offerings include software and product
engineering, data sciences & analytics, cloud computing, evbersecurity, banking, insurance
& finance, digital marketing. contem design, UFUX,  project/product/program
management, sales & service excellence, professional life skills, business process

3
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excellence, amd multi-sectoral voeational & professional skills. SNC offers these programs
predominantly in lndia and emerging economies. The programs are deliversd through
robust digital and hybrid leaming models which connect corporate and individual leamers
scamlessly. With its comprehensive set of offerings, SNC helps in building multi-skilled

funll stack professionals at scale.

1,32 Profile of Corporate Learning Group (CLG) Business Undertnking of NITT

As mentioned above, this business offers Manazed Training Services (MTS") which includes
outsoureing of Learning & Development (“L&D™) and Talent Transformation Services o
market-leading companies and institutions in North America, Furope, Asin, and Oceania, The
comprehensive suite of MTS includes custom curriculum design and content development,
learning  administration, leaming delivery, strtegic sourcing, learning technology, and
advisory services. L&D Transformation Services include pugmented reality/ virtual reality
based learning solutions, curriculum transformation, and portfolio oplimization. With a team
of some of the world's finest leaming professionals, CLG helps customers run teaining like a
business by improving ihe efficiency and effectivencss of their L&D and Talent Management

functions.

233 Profilc of NIIT Learning Systems Limifed

MIT Learning Svstems Limited {hereinafier referred 1o as “Transferee Company ™} is a puhlic
company incorporuted under the Companies Act, 1956 on July 16, 2001, The registered office
of the Transferee Company is situated ot Plor No 85, Sector-32, Institutional Area, Gunegram

= 122001 {Haryana),

The Transferee Company is engaged in providing manoged training solutions which
predominantly include technology-based solutions for leaming and education management to
improve efficiency and effectivencss 1o customers in the education sector in India and
international markets. The Transleree Company also offers a comprehensive suite of solutions
including content, lenming delivery, nssessments and technology for students and teachers, as

well as solutions for institution administration and management.

NUT Learning Svstems Limited is a wholly owned subsidiary of KIT Limited.

2.3.4 Shareholding pattern of the companies

= NIT

The Authorised, issued, subscribed and paid-up share capital of NIIT as at the Repont Date is

as follows:
Authorised:
41, 10,00,000 Equity Shares of Rs.2 each £220.00
25,00,000 redecmable preference shares of INK. 100/~ 250004
35,00,00_000 cumulative redeemable preference shares of 350000

N INR. 1/
Total 14220.00
Issued, Subscribed and fully paid up:
13,37,39,381 Equity Shares of Rs. 2 each 1.674.79
Sowrce: Mamagement
]
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2 Number of Percentage of

Farticulars Shares Held | Shareholding
Promoter & Group 4.6893.7TT7 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 Leaming Systems
Limited as at the Valuation Date based on the information provided by the Management is as

follows.
s AMOUNT
SHARE CAPITAL (Rs. in lakhs)
Authorised: 12,000.00
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 each 11.556.4]

After the proposed cancellation of the equity share capital pursuant to the Scheme, the
Authorised share capital of the Company shall be reclassified 1o 60,00,00,000 Equity Shares

of INR 2 each.

The foregoing share capital is held as follows:

il : Number of ! Pmntlgeof
Particulars o, Shares Held | ‘Shareholding
NIT 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
other related information and explanations provided to me in this regard.
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4.

4.1

4.3

4.4

4.5

Consideration of Factors 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, statements fumished
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 pentaining 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 1o 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
sharcholders of NIIT holding shares therein on the record date as defined in the Scheme. Therefore,
only the sharcholders 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 Underaking proposed to be
transferred in to NLSL and of avoiding fraction and disturbance in the holdings of shareholders.

From the foregoing, it is evident that the question or aspect of adjusting the equities between two or
more disparate groups of sharcholders (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 (ICAl) on June 10, 2018 has
issued the ICAI Valuation Standards (“1VS") 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 1 (Onc) 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 subjeet to the scope of limitations detailed hereinafter. As such the Report is to be
read in totality and not in parts.

6.2 My conclusion is based on the information fumished 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 to provide finance / deal in the shares / business of the Company shall
do so after secking their own professional advice and after carrving 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 to 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/06/2019/10666

Place: Mumbai
Date: January 28, 2022

UDIN: J2l02 0c2ARARAK A E 39
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Appendix A: Broad Summary Of Data Obtained

From the Management:

Bt B =

R

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 NIT for the six months period ended
September 30, 2021.

Provisional Balance Sheet of NIIT and NLSL for the period ended December 31, 2021,

Drafi Composite Scheme of Arrangement between NIIT and NLSL and their sharehalders.
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 SEBI Master Circular

As mentioned earlier, upon implementation of the Scheme, all the sharcholders of NIIT would become
sharcholders of NLSL resulting in a mirror image shareholding of NIT and NLSL. Therefore, there is no
change in  sharcholding as  illustrated in  Pama  4(d) SEBI  Circular  No.
SEBI/HO/CFD/DIL/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.

CLG Business
Undertaking of NIIT(A) L)
Value per
Y Share of
Valuation Approach NIIT for Value per
: Share of ;
. f;;i 3 Weight NLSL Weight
Undertaking S
(INR)
Market Price method MNA NA NA NA
Eamings based Method NA NA NA NA
Cost based approach NA NA NA NA
Relative Value per Share NA NA
Share Entitlement Ratio (A/B) (Rounded) NA

NA stands for Not Applicable / Not Adopred
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Registered Valuer Bansi 8. Mehta & Co
Jrd Floar, Metro Howse,
Dilveebrii Talao, MG, Road,

Marime Lines, Munrbai-d00020

September 21, 2022

To,
To, To,
WIIT Limired, NIUT Learning Svstems Limited
Plot Na. 85, &, Balaji Estate, First Floor,
Institutional area, Guru Ravi Das Marg,
Sector 32, Kalkaji,
Gurgaon, Mew Delhi = 1 10019,
Harvana - 122001
Dear Sir’ Madam,

SUB:  Reaflfirmation of Report on Recommendation of Share Entitlement Ratio dated January
28, 2022 (“Report”™) for the proposed transfer of Corporate Learning Group (CLG)
Business Undertaking of KIT Limited (“NIIT or the Company 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 thercunder, 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 lenter dated May 30, 2022
and NSE vide letter dated May 31, 2022) on the Report. The requirement of the stock exchanges
is a5 under:

“Connypraangy sl evnueee that e financials in the scheme including financials considered for
valuation report are nof for period mare thay & months ofd ©

In this regard, | wish to state as below:

| 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:

*  Step 1: Reduction of the existing equity share capital and the securities premium against
the accumulated losses of the Transferce 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 concern basis. Upon the said
transfer, equity shares of Transferee Company would be issued to the shareholders of
Transferor Company. It is understood that this is a demerger in accordance with section
219AA) of Income Tax Act, 1961,

ERIIT and NLSL are collectively 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
1o para 4.5) explaining the rationale for arriving af the share exchange ratio;

4.1 “The azsets and Habilities idenrified as periaining to or in relation to the CLG Brsimess
Undertaking would be transferred o the Transferee Company at values as appearing in
the boaks of the Transferor Company ax on the day immediately preceding the Appointed
Dhate, pursuant to the Seheme.

4.2 As can be observed from the shareholding pastern af the Transferor Company and the
Transferee Compary, Transferce Compeany is a wholly owned subsidlary of Trangferor
Cenpaarry. Ji is fhursher wderstood that wpon the scheme being effective, the envire
existing shave capivel af NLSL fearrently hefd by NNT and its nominees) shall stand
cancelled and wew shaves shall be allotted to the shareholders of NIT holding shares
therein aw the record date as defined in the Scheme. Therefore, only the shareholders af
NHT shalt hold shares of NLSL. Thus. effectively the shareholding in NLSL would
confitme fo mirror e shareholding of NI

4.3 Further, I have alse givenr diee consideration to the twin factors of the level of paid-up
Equity Share Capital that is considered reasonable for servicing the CLG Business
Unlertaking proposed to be transferred in fo NLSL amd of avoiding fraction and
disturbance in the holdings of shareholders,

44 From the foregoing. it {5 evident that the question or aspect of odjusting the equities
between nvo or more dispavate groups of shoreholders fwlich tx ovdinarily ot the rool
of fiving such ratio of entitfemeny) is nod relevanr in this case due fo mirroring af the
shareholding in case af NIT awd NLSL,

4.5 v may be moted thar the Insvivuce of Chartered Aecowtants of fndia (1CAL an June [,
2008 s fsnwed e JCAS Valwarion Stendards (“7V8™) effective for alf the valfuarion
reports issied on or after July 1, 2008, The IVS is mandatory for the veluation done
tiner the Companies Act, 2003, and recommendatory for valnarion carvied ot wnder
other statites’ requirements, However, ax the current exercive does not entoil valisation,
e guestion of following the Valwation Standards does wof arice, ™

Thus, upon demerger, as mentioned in Appendix B of the Report, all the shareholders of NIT
would become sharcholders of MLSL, resulting in a mirror image shareholding of KIIT and
MWLSL. Therefore, there is no change in sharcholding and hence the current transaction dees not
trigger the requirement of  valuation under SEBI Circular No.
SEBI/HO/CFD/DILI/CIR/P/2021/000000065 dated November 23, 2021.

In the light of the foregoing, | hod issued a Share Entitlement Ratio Report dated January 28,
2022 wherein | had recommended the fair ratio of entitlement for equity shares in para 5 as
below:

For the Proposed Demerger

For every | (One) Equity share of foce and paid-np value of Re 2 (Twat held
in Transferor Compay, | (One) Equity share of face and poid-up value of R,

2 (Twa) in Transferee Company fo be ixsued fo the equity sharehalders af
Trisferor Conmpany.

For the abovementioned reasons, | 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, 1 confirm that there will not be any change to the share entitlement
ratio as provided under the Report, even after considering the unaudited financial statements of’
the companies for the quarter ended June 30, 2022,

It may be noted that for the purpose of this letter | have received the unaudited financial
statements of NLSL, NIT and CLG business undertaking of NIT for the quarter ended June
30, 2022

Terms not defined in this letter should take its meaning from the Report.

This leter should be read along with my Report and the limitations mentioned therein.

DRUSHTI R. DESAI

Registered Valuer

Registration Number: IBBURV/06/201% 10666
Place: Mumbai

Date: September 21, 2022

3|3

295



NIIT Learning Systems Limited Annexure-7 _____NIT
o nguru

olutions for Schools

FAIRNESS OPINION REPORT

ON THE SHARE ENTITLEMENT RATIO

FOR THE PROPOSED TRANSFER OF

CORPORATE LEARNING GROUP(CLG) BUSINESS UNDERTAKING

OF

NIT LIMITED
(TRANSFEROR COMPANY)

INTO
NIIT 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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O] Corporate
Professionals Strictly Private and Confidential
Ref. No: CPC/MB/141/2021-22
SEBI Reg. No: INMO0D011435
To
The Board of Directors
NIIT 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 NIIT LIMITED
INTO NIIT LEARNING SYSTEMS LIMITED

Dear Sir,

There is a proposal before the Boards of Directors of NIT Limited (“NIT" or "the Transferor Company™) and NIT
Learning Systems Limited (formerly known as Mindchampion Learning Systems Limited), whally owned subsidiary
of MIT ["NLSL”™ or "the Transferee Company”) to 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 to as "the Scheme”).

We refer to our discussion wherein management of NIT Limited has appointed Corporate Professionals Capital
Private Limited (SEBI registered category | Merchant Banker) to provide a Fairness Opinion on the share exchange
ratio by Ms. Drushti R. Desai, Bansi 5. Mehta & Co. (Independent Registered Valuer) in connection with the
transfer of the Corporate Learning Group ("CLG”) Business Undertaking of NIT 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 opinicn. The opinion is confidential and has been made in
accordance with SEBI (Listing Obligations apd Disclosure Requirements) Regulations, 2015 (hereinafter referred
to as "Listing Regulations”) read with SEBI Master Circolar no. SEBI/HOSCFD/DILL/OIR/P/ 202 1/0000000665 dated
November 23, 2021 for the purpose of Proposed Scheme and should not be used, reproduced or circulated to any
ather person, in whole or in part, without the prior consent of Corporate Professionals Capital Private Limited for
any ather 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 repart 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 B
We understand that there is a proposal before the Boards of Directors of NIT Limited {“NIT™ or “the Transferor
Company”) and NIIT Learning Systems Limited [“NLSL™ or “the Transferee Company”) to consider , inter alia, the
following restructuring proposal pursuant to the compesite scheme of arrangement under section 230-232 of
Companies Act, 2013, including rules and regulations made thereunder (hereinafter referred to as “the Scheme”):

The Scheme provides for:

# Reduction of the existing pakd up share capital and the securithes 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 11l of the Scheme;

* the transfer and vesting of the CLG Business Undertaking of the Transferor Company to the Transferee
Company and the consequent 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
manners provided for in the Scheme and in compliance with Section 2{1944) of IT Act as elaborated in
Fart IV of the Scheme;

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

# listing 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 Transferaor Company, on the National 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 Schemae; and

®  wvarious other matters consequential or otherwise integrally connected therewith.

Fage 3
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BRIEF ABOUT COMPANIES

1. MIT Limited (hereinafter referred to as "NIIT” or "Transferor Company™) is a public company incorporated
under the Companses Act, 1956 on December 2, 1981. The registered office of the Transferor Company is at
Plot no B5, 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 B5E Limited.

The Transferor Company is a leading global talent development corparation 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
Skills & Careers Group ("SMNC"). 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 Rabilities thereto, as described in the Scheme] to the Transferee
Company.

Profile of Corporate Learning Group [CLG) Business of NIIT

The Corporate Learning Group (CLG) business of NIT (hereinafier referred to as "CLG Business™) offers
Managed Training Services ("MTS") which includes outsourcing of Learning & Development ("L&D™) and
Talent Transformation Services to market-leading companies and institutions in North America, Europe, Asia,
and Oceanla. The comprehensive suite of MTS includes custom curricubum design and content development,
learning administration, learning delivery, strategic sourcing, learning technology, and advisory services. L&D
Transformation Services include augmented reality) virtual reality based learning solutions, currculum
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, lssued, subscribed and pald-up share capital of NIIT as at the date of the Report based on
the publicly available information is as follows:

Particulars Armaunt (INR Lakhs)

Authorised:

41,10,00,000 Equity Shares of As.2 each 82,20.00
25,00,000 redeemable preference shares of INR. 100/- 25,00.00
35,00,00,000 cumulative redeemable preference shares of INR. 1/- 35,00.00
Taotal 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 &
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The foregoing share capital is held as follows

Particulars Number of Shares Held  Percentage of Shareholding
Promoter & Group 4,68,93,777 35.06%
Puhlic B,B6E 45,604 B4, 54%
Taotal 13,37,39,381 100.00%

2. NUT Learning Systems Limited (hereinafter referred to as "Transferee Company™ or “NLSLY) 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 (Haryanal. 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 effectiveness
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 is further
explained in the Scheme.

The Transferee Company s a wholly owned subsidiary of Transferor Company.

The Authorized, issued, subscribed and paid-up share capital of NIIT Learning Systems Limited as at the date
of this Report based on the information provided by the Management is as follows.

Particulars Amount (INR Lakhs)
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 Number of Shares Held F'l'rl:|'|1'|:..:|‘:_|_' of Elmr;:huldl.nt:

NIT 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 Appointed 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 Transferar Company and the Transferee Company
mentioned earlier, that the Transferee Company is a wholly owned subsidiary of the Transferor Company. It is
further understood that upon 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 entitiement) is not relevant
in this case due to mirrering of the shareholding in case of the Transferor Company and the Transferee Company.

The Share entitlement 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 paid-up value of Rs 2/- (Two) held in the Transferor Company, 1
{One) Equity share of face and pald-up value of Rs. 2/- (Twa) 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 entitiement ratio is reasonable and fair.

Further, BSE Circular No. LIST/COMP/02/2017-18 dated May 29, 2017 (referred to as "Stock Exchange Ciroular®)
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 requirement for valuation under SEBI Circular Mo.
SEBI/HO/CFO/DILL/CIR/R/ 202 1/000000065 dated November 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
Transferee Company (B
Company (A) pany (B)
Valuation Approach
e Value per Share of NUT for CLG Weight Value per Share Weight
Business Undertaking (INR) of MLSL [INR)
Market Price method HA HA MA HA
Earnings based Method NA NA NA NA
Cost based approach NA NA NA NA
Relative Value per Share NA NA
Share Entitlement Ratio NA
(Af8) (Rounded)
NA - Not adopted/ Mot Applicable
Page 7
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CONCLUSION & OPINION

We a5 o Merchont Bonker  hereby certify  thot  purswont to SEBI Ciuwlor  No
SEBIHO/CFD/DIL 1/CIR/P/2021,/000000065 dated November 23, 2021, we hove reviewed the proposed Scheme
of Arrongement for Transfer and the Share Entitlement 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/- [Twa) held in the Transferer Company, 1
[One) Equity share of face and paid-up value of Rs. 2/- (Twa) in the Transferee Company to be issued to the
equity shareholders of the Transferor Company.

Page B \
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DISCLAIMER

We, Corporate Professionals Capital Private Limited ("CPCPL"), SEBI Registered Category -, Merchant Banker
have been engaged to provide falrness 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 NIIT Limited {"NIT") into the NIT Learning Systems Limited through a Composite Scheme of Arrangement.

Ms. Drushti R, Desal, 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 is 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 inde pendent 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-l Merchant Banker for issuing fairmess
opinion on the Report on the Share Entitlement Ratio issued by the Registered Valuer, We also confirm that Ms.
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, Bansi 5. Mehta & Co.

We also confirm that there is no conflict of interest between Ms. Drushti R. Desai, Bansi 5. Mehta & Co.
{Independent Registered Valuer) who ks entrusted with the responsibility of issuing report on share entitlement

and Corporate Professionals Capital Private Limited ("CPCPL"), SEBI Registered Catégory -1, Merchant Banker who
has issued a fairness opinion on valuation report issued by the Independent Registered Valuer.

Page 9
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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 labilities 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
hawve reviewed and the extent to which we have reviewed them, There may be matters, other than those
nated in the Scheme, which might be relevant in the context of the transaction and which a wider scope
might uncover.

# 'We have no present or planned future interest in the Transferor Company & Transferee Company and the
fee payable for this opinion is not contingent upon the opinion reported herein,

# Our 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 is not intended to represent at any time other than the date that is specifically
stated in this Fairness Opinion Report. This opinion 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 ocourring after the date of this Fairness 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 Amengement 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 [Nsclosure Requirements) Regulations, 2015,
(“Listing Regulations™), circular number SEBIHOVCFDVDIL LACTR/P202 10000000665
dated November 23, 2021 issued by the Securities and Exchange Board of India (*SEBI™)
(the “SEBI Circular™) and any other applicable lnws, rules, circulars and regulations
(including in each case any amendment(s), statutory modification(s) or re-enactment{s) for
the time being in foree), between NIT Limited (“the Transferor Company” or *NIIT" or “the
Company®) and NIIT Leamning Systems Limited (formerly known as Mindchampion
Learning Systems Limited), a wholly owned subsidiary of the Company (“NLSL" or
“Transferee 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 to them in the Scheme.

2. The Scheme, inter-alia provides for the following:

(i} Reduction of the existing paid up share capital and the securities premium against
the sccumulated 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 [1] of the Scheme;

(i) the transfer and vesting of the CLG Pusiness Undenaking of the Transferor
Company to the Transferce Company and the consequent issue of equity shares by
the Transferce Company to the sharcholders of the Transferor Company pursuant
to Sections 230 to 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 muthorized share capital of the Transferce Company as
elaborated in Part V of the Scheme: and
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listing of the share capital of the Transferee Company, consisting of the fully paid-
up equity shares of the Transferee Company issued a4 consideration i terms of
Clause 7 of the Scheme to the sharcholders of the Transferor Company, on the
ational Stock Exchange of India Limited and the BSE Limited (Stock Exchanges)
after the Scheme becomes effective post approval by MCLT and filing with the RoC
[Registrar of Companies], in accordance with the provisions of the SEBI Circular,
as claborated in Part V1 of the Scheme; and

various other matters consequential or otherwise integrally connected therewith,

3. The Scheme was recommended by the Audit Committee and Committee of Independent
Directors of the Company a2 its meeting held on January 28, 2022,

4. Mpﬂ&ﬂhﬂllﬁln:]urﬂwﬂﬂlmhwﬁrﬂmhmnﬂ by the Board
explaining effect of the Scheme on equity shareholders including promoter/non-promoter
shareholders, key managerial personnel and laying out in particular the share exchange ratio
including special valuation difficulties, if any (“Report”). This Report s accordingly being
made pursiant 1o the requirements of Section 232{2)c) of the Act.

5. The following were placed before the Board for the purpose of preparation of this Report :-

(i)

{ii)

(i)

(iv}

v

Draft Compasite Scheme, duly initialled by the Chairperson for the purpose of
identification;

The Veluation Repont containing the Share Entitlement Ratio dated January 28,
2022 issued by Ms., Drushti R. Desai, Bansi 5. Mehta & Co, Registersd Valuer
having Registration Number: IBBURV/D6/2019/10666, describing. inter alia, the
methodelogy adopted by them in arriving a1 the share entitlement ratio and setting
out the computation of said share entitlement ratio 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 opinion on the faimess of the share entitlement ratio as recommended
in the Valuation Repont (“Faimess Opinion Report™);

The Certificate dated January 28, 2022 issued by Ms' 5.R. Batliboi & Associates
LLP, Chartered Accountants (Firm Registration No. 101049W/EI00004), the
Statutory Auditors of the Company (“Statutory Auditor”), as required under Section
232(3) of the Act certifying that the accounting trestment in the Scheme is in
accordance with the accounting standards and applicable law;

Audit Committee Report dated January 28, 2022 in terms of the requirements of the
Securitics  Exchange Board  of Indin  ('SEBI')  circular o,
SERIHOCFIVDIL CIR/PI2021 /0000000665 dated November 23, 2021 (“SEBI
Circular™);

Report of the Committes of Independent Directors dated January 28, 2022 in terms
of the requirement of SEBI Circular; and

The Centificate dated January 28, 2022 from Ms/ S.R. Batliboi & Associates LLP,
Chartered Accountants (Firm Registration No. 101049W/E300004), Statutory

308



NIIT Learning Systems Limited —__NIIT

NIIT

Auditor, certifying the non-applicability of clause 10(b) read with clause 10{a) of
SEBI Circular,

{wiii} All other relevant documents, undentakings, reports, cic. as placed before the board
of directors of the Company (~Board™).

6. 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 shareholders, customers, creditors,
employees and genernl public, in the following ways:

{i) The CLG Business and the Residual Business (all undertakings,
businesses, petivities and operations of the Transferor Company
othser than the CLC Business Undenaking, including but not limited
to the SNC Business) nddress different market segments with
urﬁqucnppmuniﬂumdd}mininmnfhuinmsuw.
customer set, geographic focus, competition, capabilities set, talent
needs and distingt capital requirements. The transfer of the CLG
Business Undertaking into the Transferce Company will enable
each business to sharpen their focus and organize their sctivities and
resources to improve their offerings 1o their respective customers.
This would help 10 improve their competitiveness, operational
efficiency, agility and strengthen their position in relevant markets
resulting in more sustainable growth and competitive advantage.

(1) 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 next phase of growth, the transfer
and vesting of the CLG Business Undertaking into the Transferes
Company pursuant 1o this Scheme would result in focused
management atiention and efficient administration to maximize
their respective potential,

{iii} Fusther, as the two businesses have separate growth trajectories,
risk profile and capital requirement, the segregation of the CLG
Business Undenaking and the Residual Business will enable
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-based solutions to
customers. Housing the CLO Business Undertaking in the
Transferes Company is expected to be synergistic and will leverage
the experience and expertise available in the Transferee Company
of providing IP driven solutions including content, tecls and
platfisrms to customers in the education sector.
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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 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 pald 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 rationalise its capital structure.

Valuation Report containing the Share Entitlement Ratio and confirmation on
Accounting Treatment :

() For the purpose of arriving at the share entitlement ratio, a Valuation Repon

(b}

(c)

(d)

was obtained which provided the following :

“Far every | fone) equity share of the Transferor Company of face value of
INR 2 each held in the Transferor Company, every equity shareholder of the
Transferor Compeany, shall without any application, act or deed, be entitled to
receive | fone) equity share of face value INR 2 each of the Transferee
Cempany, credited as fully paid up on the same terms and conditions of issue
as prevalent in the Transferor Company™.

The Faimess Opinion Report confirmed that the share entitlement rtio as set
out in the Valuation report §s fair to the Company and their respective
shareholders.

Ms. Drushti R Desai, Bansi 5. Mehta & Co, Registered Valuer having
Registration Number: IBBI/RV/0&/2019/10666 appointed to determing the
share entitlement ratio as set out in Valustion Report has not expressed any
difficulty while determining the said share entitlement ratio. Further, the
Faimess Opinion Repon issued by Corporate Professionals Capital Private
Limited also does not indicate any special valuation difficulties.

The recommendation of the share entitlement mtio as set out in Valuation
Report has been considered s being fair and approved by the Board of the
Company, as recommended by Audit Committee and Commitiee of
Independent Directors of the Company.

Salient Features of the Scheme

The Board considered and took note of the salient features of Scheme, which fnrer-
alfa are as under:

a}
b)

The proposed Appointed Date of the Scheme will be April 01, 2022.

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

The Scheme shall be deemed to be effective from the Appointed Date but
shall be operative only from the Effective Date;
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d) 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 Transferce Company as may be directed by the NCLT under
Sections 230- 237 of the Acy

The sanctioning of this Scheme by the NCLT, whether with any
maodifications or amendments as NCLT may deem fit or otherwise,

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;

Any other sanctions and orders as may be directed by the NCLT in
respect of the Scheme; and

Any other condition as mentioned in the Scheme.

e} Upon effectiveness of the Scheme:

U]

(i)

(i)

The Transferee Company shall issue and allot fully paid equity
shares 1o the shareholders of the Transferor Company as per the
Share Entitlement Ratio as specified in the Scheme;

The equity shares of the Transferee Company issued in terms of the
Scheme will be listed and’ or admitted to trading on the Stock
Exchanges where the shares of the Transfesor Company are listed
on the Effective Date; and:

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}

(i

(i}

There is only one class of sharcholders, i.e., equity shareholders, which
includes the promoter ns well as non-promoter sharcholders of the
Company.

Lipon the Scheme becoming effective, the existing paid up equity share
capital of the Transferce Company comprising of 11,55,64, 072 equity
shares of INR. 10/- each aggregating 1o INR. 115,56.40,720 (Indian
Rupees One Hundred Fifteen Crores Fifty-Six Lac Forty Thousand
Seven Hundred and Twenty) and securities premium amounting to
IMR. 2,00,00,000 (Indian Rupees Two Crores) shall stand reduced and
cancelled pursuant to Section &6 and other applicable provisions of the
Act.

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 [V
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of the Scheme, the Transferee Company shall, without any further act
ar deed and without any further payment, on the basis of the Valuathon
Report, fssuc and allot equity shases to the sharcholders of the
Transferor Company (whose name is recorded in the register of
members of the Transferor Company as helding equity shares on the
Record Date) in the following manner:

“For every | fone) equity share of the Transferor Company of foce
valie of INR 2 each heid in the Transferor Company, every equify
shareholder of the Transferor Company, shall withow any application,
act or deed, be entitled to receive | jone) equity share of foce value
INR 2 each of the Traniferee Company, credited as fully paid up on
the same ferms ond conditions of inxwe ar prevalent i the Trangferor
Company”

The equity shares of Transferee Company so issued and allotied as
provided above shall be listed on the Stock Exchanges.

The entire shareholding beld by the Company (directly and’ or through
nominees) in the transfieree Company, will stand cancelled.

The Scheme is likely 10 have several benefits for the Company, oi
indicated In the rationale of the Scheme set out in the Scheme, and is
expecied to be in the best interests of the shaneholders of the Company.

{b) Key Managerial Personnel (*KMPs*): The KMPs of the Company, and their
relatives, do not have any concern or interest, financially or ctherwise, in the
Scheme except s sharehalders 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 palnt &, (iv}a) above.

T Adoption of the Report by the Directors

The directors of the Company have adopted this Report after noting and conaidering the
information set forth in this Report. The Board or any person‘committee duly authorised by
the Board may make relevant modifications to this Repon, il required, and such
modifications or amendments shall be deemed 1o form part of this Report.

For and on behsll of the Board of Directors of
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The Board of Directors ("Board"™) of the Company a1 their meeting held on January 28, 2022
approved @ dralt Composite Scheme of Armangement under Section 230 1o 232 and other
spplicable provisions, if any, of the Companies Act, 2013, (“1he Act”™) including rules made
thereunder, relevam provisbons of the Income Tax Act, 1961 and any other applicable laws,
rubes, circulars and regulations (including in cach case any amendmeni(s), statutory
madification(s) or re-enactment{s) for the time being in force) between NIT Limited, the
holding company (“the Transferor Company® or *NIT") and NIT Leaming Systems
Limited {formerly known as MindChampion Learning Systerns Limited), (“NLSL" or
“Transferee  Company™ or “Company”) and their respective shareholders'ereditors ("the
Scheme”). Words and exprestions, used in capitalized form but not defined in this report,
shall have the meaning ascribed 1o them in the Scheme.

The Scheme, inter-alia provides for the following:

(i} Reduction of the existing paid up share capital and the securities premium against
the accurulated losses of the Transferee Company without any funther act and deed,
with the approval of the NCLT in terms of Section 66 of the Act as elaborated in
Part [l of the Schemse;

(i)  the transfer and vesting of the CLG Business Undertaking of the Trunsferor
Company to the Transforee Company and the consequernt issue of equity shases by
the Transferce Company 1o the sharcholders of the Transferor Company pursuant
1o Sections 230 1o 232 and other relevant provisions of the Act in the manner
prowided for in the Scheme and in compliance with Section 2{19AA) of IT Act as
elaborated in Pant [V of the Scheme;

(fiy  re-organization of the swhorized share capital of the Transferee Company as
elabarated in Part V of the Scheme; and

fiv)  listing of the share capital of the Transferee Company, consisting of the fully paid-
up equity shares of the Transferee Company issused as consideration in terms of
Clause 7 of the Scheme to the shareholders of the Transferor Company, on the
National Stock Exchange of India Limied and the BSE Limited ($tock 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,
ns claborated in Part V1 of the Scheme; and

{v)  warious other matiers consequential or otherwise integrlly connected therewith.
As per Section 232(2)c) of the Act a report is required 10 be adopled by the Board

explaining effect of the Scheme on equity shareholders including promoter/non-prameter
shareholders, key managerial personnel and laying out in particular the share exchange rtio
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including special valustion difficulties, if any (“Repont™). This Repon is accordingly being
made pursuant to the requirements of Section 232(2)c) of the Act.

4. The following were placed before the Board for the purpose of preparation of this Repodt =

(il

(i)

(i)

{iv)

)

Draft Composite Scheme, duly initialled by the Chairperson for the purpose of
identification;

The Valuation Report containing the Share Entitlernent Ratio dated January 28,
2022 issued by Ms, Drushti R. Desal, Bansi 5, Mehta & Co, Registered Valuer
having Registration Mumber: IBBIRV 0672019/ 10666, describing. inter alia, the
methodology adopted by them in amiving at the shane entitlement ratio and setting
out the computation of said share entitlement ratio for the proposed Scheme
{"Valuation Report™)

The Faimess Opinion Report dated January 28, 2022 issucd by Corporaie
Professionnls Capital Private Limited, a SEBI Registered Merchant Banker,
providing its opinion on the faimess of the share entitlement ratio as recommended
in the Valuation Report (“Faimess Opinion Repon™)

The Certificate dated Jamaary 28, 2022 issued by Ms/ 5.R. Batliboi & Associafes
LLP, Chanered Accountants (Firm Registration No. 101049W/E300004), the
Statutory Auditors of the Company (“Swiutory Auditor”), as required under Section
232(3) of the Act certifying that the accounting treatment in the Scheme is in
accordance with the accounting standards and applicable law;

All other relevant documents, undertakings, reports, ¢ic. a3 placed before the board
of directors of the Company (“Board™).

5. fasls the review of the aforesaid documents, following is the Report of the Board of the
Company:

(i}

Rationale of the Scheme:

1) The transfer and vesting of the CLG Business Undenaking into the

Tranaferee Company pursuant 1o this Scheme shall be in the interest of all
concerned  stakeholders including shareholders, customers, creditors,
employees and general public, in the following ways:

(i} The CLG Business and the Residual Business (all undemakings,
businesses, activitics and operations of the Transferor Company
other than the CLG Business Undertking, including but not limited
to the SNC Business) address different market segments with
unigque opportunities and dynamics in terms of business strategy,
customer sel, geographic focus, competition, capabilities set, tlent
needs and distinet copital requirements. The transfer of the CLG
Business Undertaking into the Transferee Company will enable
ench business 10 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
elficiency, agility and strengthen their position in relevant markets
resulting in more sustainable growth and competitive advamage.
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Both businesses have aftained a significant size, scale and have a
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 Undentaking into the Transferee
Company pursuant to this Scheme would result in focused
management attention and efficient administration o maximize
their respective polential.

Further, o5 the two businesses have separate growth trajectories,
risk profile and capital requirement, the segregation of the CLG
Business Uindertaking and the Residual Business will enable
independent value discovery and lead to unlecking of value for
each business.

The Transferee Company is the existing whally owned subsidiary
of Transferor Company that provides managed tmining solutions
which predominantly include technology-based solutions 1o
customers. Housing the CLG Business Undertaking in the
Transferce Company is expected 1o be synergistic and will leverage
the experience and expertise available in the Transferoe Company
of providing IF driven solutions including content, toals and
pluforms to customers in the education sector,

As o January 28, 2022, the Transferee Company has an existing paid up
equity share eapital of INR. 115.56,40,720 (Rupees One hundred and Fificen
Crore Fifty Six Lakh Forty Thousand Seven Hundred and Twenty only).
However, ongoing and accumnilated 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
securitics premium will rationalise its capital structure,

{iij  WValuation Report containing the Share Entitlement Hatio and confirmation on
Accounting Treatment :

{a} For the purpose of arriving a1 the share entitlement ratio, a Valuation Report

()

was obtained which provided the following :

“For every | fonel equiny share of the Transferor Company of face value of
INR 2 ach held in the Transferor Company. avery equity shareholder of the
Tranaferor Company, shall without any application, oct or deed, be entitled to
receive | fome) equity share of foce valng INR 2 each of the Transferee
Company, credited ax filly paid up on the same terms and conditions of taue
at prevatent in the Transferor Company ™,

The Faimness Opinion Report confirmed that the share entitlement ratio as set
out in the Valuation report is fair to the Company and thelr respective
shareholders,

{e ) Ma, Drushti B. Desai, Bansi 5, Mehta & Co, Registered Valuer having

Registration Number: IBBURV/DG2019/10666 appointed to determine the
share entitlement ratio as sot out in Valuation Report has not expressed any
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difficulty while determining the said share entitlement ratio, Further, the
Faimness Opinion Report issued by Corporate Professionals Capital Private
Limired also docs not indicate any special valuation difficulties.

{d) The recommendation of the share entitlement ratio as set out in Valuation

Report has been considered as being fair and approved by the Board of the
Company.

(i) Salient Features of the Scheme
The Board considered and took note of the salient features of Scheme, which fmier-
ialfa are as under:

ul

The proposed Appointed Date of the Scheme will be Apnl 01, 2022

by “Effective Date™ means the date on which the Scheme shall become
effective pursuant to Clause 12 of the Scheme. Any references in the

Scheme 10 “upon this Scheme becoming effective”™ or “effectiveness of this

Scheme™ or “afier this Scheme becomes effective”™ means and refiers to the

Effective Date;

) The Scheme shall be deemed to be effective from the Appointed Date but
shall be operative only from the Effective Date.
d) The coming into effect of the Scheme is conditional upon and subject 1o:

L The approval by the requisite majoritics of the classes of persons,
including shareholders, creditors of the Transferor Company and
the Tramsferse Comipany as may be directed by the NCLT under
Sections 230- 232 of the Act;

i The sanctioning of this Scheme by the MCLT, whether with any
muodifications or amendments as NCLT may deem fit or otherwise;

ik, The filing of the certified 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 piher sanctions and orders as may be directed by the NCLT in
respect of the Scheme; and

V. Any other condition s mentioned in the Scheme.

e} Uipon effectivencss of the Scheme:
(i) The Transferee Company shall issue and allot fully paid equity
shares to the shascholders of the Transferor Company as per the
Share Entitbernent Ratio as specified in the Scheme;
(i) The equity shares of the Transferee Company issued in terms of the
Scheme will be listed and’ or admitted 1o trading on the Stock
Exchanges where the shares of the Transferor Company are listed
an the Effective Date; and,
(iii}  The Transferee Company shall apply 1o all the Stock Exchanges
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{where the shares of the Transferor Company are listed) and SEB]
for lsting and admission 1o trading of all its equity shares issued 10
the shareholders of the Transferor Company pursuan to the Scheme
in terms of the SEBI Circular read with any other applicable lows

(ivh  Effect of Scheme on stukeholders

(i)

(iid}

(iv)

(¥

(v

There is only one class of shareholders, ie., equity shareholders. The
entire shareholding in the Transferee Company is held by Transferor
Company.

Lipon the Scheme becoming effective, the existing paid up equity share
capital of the Transferee Company comprising of 11.55,64, 072 equity
shares of INR. 10V~ cach aggregating to INR. 115.56,40,720 {Indian
Rupees One Hundred Fifteen Crores Fifty-Six Lac 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,

Upon the upon the Scheme becoming effective, and in consideration of
the transfer and vesting of the CLG Business Underaking from the
Transferor Company into the Transferee Company pursuant 1o Part 1%
of the Scheme, the Trunsferee Company shall, without any further act
or deed and without any further payment, on the basis of the Valuation
Repor, issuc and allot cquity shares 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 Drate) in the following manmer:

“For every | (ane) equity share of the Tronsferor Company of face
valiwe of INR 2 each held in the Transferor Company, every equity
sharekalder of the Transferor Company, shall without any application,
act or deed, be entitled to receive | fone) equily share of face value
INR 2 each af the Transferee Cowmpany, credited ay filly peid wp on
the same termy and conditions of izxwe a3 prevalent in the Transferor
Comipaity ™,

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’
or through nominess) in the Transferes Company, will stand cancelled.

The Scheme is likely 1o have several benefits for the Company, as
indicated in the rationale of the Scheme set out in the Scheme, and is
expecied 1o be in the best interests of the shareholders of the Company.

{b) Key Managerinl Personpel ("KMPs"): The KMPs of the Company, and their
relatives, do not have any concemn or interest, financially or otherwise, in the
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Scheme except as sharcholders in general. Therefore, the Scheme will have no

effiect on them, except 1o the extent of their respective shareholding and effec
thereon a3 explained in point 5. (iv)a) above.

(% Adoptian of the Report by the Directors
The directors of the Company have adopted this Repon afier noting and considering the
information set forth in this Report. The Board or any person/committes duly authoriied by

the Board may make relevant modifications to this Report. il required, and such
modifications or amendments shall be deemed 10 form part of this Repon.

For angd on behalf of the Board of Directors of
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Corparate [dentity Number; L7 120MH2005PLCISS1EE

DCSIAMALMINPI2344/2022-23 “E-Letter” May 30, 2022

The Company Secretary,
NIIT LTD.

Plot No. 85, Sector 32,
Institutional Area,

Gurugram, Haryana-122001.

Dear Sir,

between NIT Limited

a d. IIT in toms r spective Sharcholders and Creditors.
We are in receipt of the Draft Composita Scheme of Arrangement of NIIT Limited as required under

SEBI Circular No. CFD/DIL3CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated May 30,
2022 has inter alia given the following comment{s) on the draft scheme of Arrangement:

+ “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 sald 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 financlals considered
for valuation report are not for period more than & 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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e “Company is advised to comply with all applicable provisions of the Companies Act,
2013, rules and regulations issued thereunder including obtaining the consent from the
creditors for the proposed scheme

e “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before Hon’ble NCLT and the company is obliged
to bring the observations to the notice of Hon’ble NCLT."

e “Itis to be noted that the petitions are filed by the company before Hon’ble NCLT after
processing and communication of comments/observations on draft scheme by
SEBIl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again
for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

« To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

« To ensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

*  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference 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 NCLT. Further,
where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose Information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

However, the listing of equity shares of NIIT Learning Systems Limited shall be subject to SEBI granting
relaxation under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and compliance with
the requirements of SEBI circular. No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. Further, NIIT
Learning Systems Limited shall comply with SEBI Act, Rules, Regulations, directions of the SEBI and
any other statutory authority and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange’s criteria for listing the securities of such company and also
comply with other applicable statutory requirements. However, the listing of shares of NIIT Learning
Systems Limited is at the discretion of the Exchange. In addition to the above, the listing of NIIT Learning
Systems Limited pursuant to the Scheme of Arrangement shall be subject to SEBI approval and the
Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about NIIT Learning Systems
Limited in line with the disclosure requirements applicable for public issues with BSE, for making
the same available to the public through the website of the Exchange. Further, the company is also
advised to make the same available to the public through its website.

2. To publish an advertisement in the newspapers containing all NIIT Learning Systems Limited in line
with the details required as per the aforesaid SEBI circular no. CFD/DIL3/CIR/2017/21 dated March
10, 2017. The advertisement should draw a specific reference to the aforesaid Information
Memorandum available on the website of the company as well as BSE.

3. Todisclose all the material information about NIIT Learning Systems Limited on a continuous basis
so as to make the same public, in addition to the requirements if any, specified in Listing Agreement
for disclosures about the subsidiaries.

4. The following provisions shall be incorporated in the scheme:

. The shares allotted pursuant to the Scheme shall remain frozen in the depository system till
listing/trading permission is given by the designated stock exchange.”
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Il “There shall be no change in the shareholding pattern of NIIT Learning 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
Arrangement.

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 scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations 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 Rule 8 of Companies (Compromises, Arrangements 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 National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is_required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
Sd/-

Prasad Bhide
Manager
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MNatlonal Stock Exchange Of India Limited

Ref: NSELIST/ 29916 11 May 31, 2022

The Company Secretary

NIIT Limited

Plot No. 85, Sector- 32,

Institutional Area, Gurgoan — 122041,

Kind Attn.: Mr. Deepak Bansal
Dear Sir,

Sub: Observation Letter for Draft Scheme of Arrangement between NIIT Limited and NUT Learning
Systems Limited and their respective sharcholders and thelr respective creditors.

We are in receipt of Draft Scheme of Amngement between NIIT Limited and NUT 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 doted March 09, 2022 submitted to SEBI and pursyant to
SEBI Circular Mo, CFINVDILACIR2017/21 dated March 10, 2017 read with Master circular no.
SEBIVHOVCFD/DIL LCIR/P/202 10000000665 dated November 23, 2021 and Regulation 94 (2) SEBI
(LODR) Regulations 2015, kindly find following comments on the draft scheme:

a. Company shall ensure diselosure of alf details of engoing adiudication & recovery proceedings,
prosecution initfated, and all other enforcement action faken, ifany, against the Company, its promofers
amd directors, before Hon'ble NCLT and shareholders, while seeking approval of the scheme,

b, Company shall ensure thor addivional information, {f any, submined by the Company after fing rhe
Scheme with the Stock Exchanges, from the date of receipt of this letter is displaved on the wehsites of
the listed company and the Stock Exchanges,

¢.  Company shall ensure complianee with the SEBI circulars isswed from time fo time,
d. The entities involved in the scheme shall didy comply with various provisions of the safd Circular,

¢, Company shall ensire thar Transferce Company includes the applicable information pertaining fe ol the

travsferor Companies imvalved in the scheme, in the format specified for abridged prospectis as provided
in Part £ of Schedwle V1 of the ICOR Regulations, 2048, in the explanatory statement or notice or

proposal aecompanying resofution to be passed, which is send to the shareholders for secking approval,

S Company shall ensure that the fingncials in the scheme including financials consideved for valuation
report are ot for period move than 6 montfis ofd

£ Conmpeany shall ensre that the details of the proposed scheme under constderation as provided o the
stock exchange shall be prominently disclosed in the notice sent b the shareholder,

h,  Company shall ensure that the proposed eguity shares fo be issved in terms af the “scheme ™ shall
ntandatorily be in a demat form only.
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I Company shall advice Transferor Company fo incorporate the reasors for losses incirred in Transferee
Company in the explanatary statement fo the shareholders.

J. Conpany shall ensure that the “scheme " shall be acted upon subject o the applicant complying with the
relevant clauses mentivned in the scheme dociment,

k,  Company shall ensire that no chaonges fo the drafi scheme excepr those mandated by the regulators!
tribumaly shall be made withowt specific written consens of SEBL

I Company is advized that the ehservations of SEBLStock Exchamges shall be incovporated in the petition
te be filed before NCLT and the company s obliged to bring the observations to the notice of NCLT.

m. Company fo comply with the all applicatle provisions of the Companies Act, 2003, rules and regulations
issned thereunder including obtaining the consent from the creditors for the proposed schene

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 SEBL stock exchange. Hence, the
company s not required to send notice for representation as mandated wnder section 23MNS) of
Companies  Act, 2013 to National Stock Exchange of India Limited again for s
comments/observations/representations,

Further, where applicable in the explonatory statement of the notice to be sent by the company to the
shareholders, while secking approval of the scheme, it shall disclose information about unlisted companies
involved in the format preseribed for abridged prospectus as specified in the Circular,

Based on the draft scheme and other documenits submitied by the Company, including undenaking given in
terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection”™ in terms of
Regulation 94 of SEBI (LODR) Regulations, 20015, s0 as to enable the Company to file the drafl scheme with
NCLT.

The Company should also fulfil the Exchange's criteria for listing of such company and also comply with other
applicable statutory requirements, However, the listing of shares of NITT Leamning Systems Limited is at the
discretion of the Exchange.

The listing of NIIT Leamning Systems Limited pursuant to the Scheme of Armangement shall be subject to SEBI
approval & Company satisfying the following conditions:

1. Tosubmit the Information Memorandum containing all the information about NIIT Leamning Systems
Limited and its group companies in line 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 s o disclaimer clause in the
Information Memorandum:

“The approval given by the NSE should not in any manner be deemed or construed thar the Scheme
has been approved by NSE; and’ or NSE does not in any manmner warrant, ceviify or endorse the
correciness or completeness of the details provided for the unlisted Company; does not in any
masiner fake any responsibility for the financiol or other soundness of the Resulting Compary, its
promoters, is management ofc.”
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2. To publish an advertisement in the newspapers containing all the information about NIT Leamning
Systems Limited in ling with the details required as per SEB] Circular No, CFIVDIL3/ACIR/201 7721
dated March 10, 2017, The advertisement should draw a specific reference to the aforesaid Information
Memerandum 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 50 as 1o make the same public, in addition to the requirements, if any, specified in
SEBI (LODR) Regulations, 2005 for disclosures about the subsidianies.

4. The following provision shall be incorporated in the scheme:

(@) “The shares allotted pursuant o the Scheme shall remain frozen in the depositories system tll
listing/trading permission is given by the designated stock exchange.”

{b) “There shall be no change in the shareholding pattern or control in NIIT Leaming Systems Limited
between the record date and the listing which may affect the status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information submitted 1o the
Exchange is found to be incomplete’ incorrect’ misleading' false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Regulations, Guidelines’ Regulations issued by statutory authorities.
The validity of this “Observation Letter” shall be six months from May 31, 2022 within which the scheme
shall be submiited to 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 > lssue > Scheme of
arrangement > Reg 37(1) of SEBI LODR, 2015 Secking Observation letter to Compliance Status.
Yours faithfully,

For National Stock Exchange of India Limited

Diipti Chinchkhede

Manager

P.5. Checklist for all the Further lssues is available on website of the exchange at the following URL:
T Pwewew psgindia, comysompanigs-lising mising-copital-further-issues-main-sme-checklis
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March 1, 2022
The Secretary The Secretary
Bombay Stock Exchange Limited MNational Stock Exchange of India Ltd
Corporate Relationship Department Exchange Plaza
1* Floor, New Trading Ring, 5" Floor, Plot no 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
SEBIHOICFDIDILA/CIR/PI2021/0000000665 dated November 23, 2021 for the
proposed Composite Scheme of Arrangement between NIIT Limited and NIT
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 Requiremeants) 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, betwean NIT
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 to necessary statulory, regulatory andior corporate
approvals, as applicable.

In accordance with SEBI Circular No. SEBIHO/CFD/DIL1/CIR/P/2021/0000000665 dated
Movember 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 ie, February 4, 2022 and up o
February 25, 2022

325



NIIT Learning Systems Limited ____NIT
Y nguru

Also, note that the Complaint Report is being uploaded on the website of the Company at
http:/fwww.niit.comiindia/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: ala
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Complaints Report
Part A
Sr. No | Particulars Number
1 Number of complaints received directly il
2 Number of complaints forwarded by Stock Exchanges/ | Nil
SEBI
3 Total number of complaints/comments received (1+2) | Nil
4 Mumber of complaints resolved Mot applicable
5 Mumber of complaints pending Not applicable
Part B
Sr. No. | Name of Complainant Date of Complaint | Status
(Resolved/Pending)
Mot Applicable

For NIIT Limited

Company Secretary &
Compliance Officer
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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
SEBIHO/CFD/DILY/CIR/P/2021/0000000665 dated November 23, 2021 for the
proposed Composite Scheme of Arrangement between NIT Limited and NIT
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 ‘NIT" 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 to necessary slatutory, regulatory andfor corporate
approvals, as applicable.

In accordance with SEBI Circular Mo. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021 and as advised, please find enclosed the Complaints Report (in
continuation 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 approval/
no objection letter for the abovementioned Scheme of Arrangement.

Thanking you,

Yours faithfully,
For NIIT Limited

[u
mn%;r‘w;i

Company Secretary &
Compliance Officer

Encls: a/a
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—NIIT

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 Not applicable

5 Number of complaints pending Not applicable
Part B

Sr. No. | Name of Complainant Date of Complaint | Status

(Resolved/Pending) |
Not Applicable

For NIIT Limited

[.
Qu

'Deépak Bansal
Company Secretary &
Compliance Officer
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NIIT Learning Systems Limited Annexure-14 _____NIIT

THIS IS AN ABRIDGED PROSPECTUS WHICH IS BEING ISSUED IN COMPLIANCE
WITH THE PROVISIONS OF SEBI CIRCULAR NO. SEBI/HO/CFD/SSEP/CIR/P/2022/14
DATED FEBRUARY 04, 2022 READ WITH MASTER CIRCULAR BEARING NUMBER|
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 DATED NOVEMBER 23, 2021 FOR THE
COMPOSITE SCHEME OF ARRANGEMENT BETWEEN NIIT LIMITED (“NIIT”/ “THE
TRANSFEROR COMPANY”) AND NIIT LEARNING SYSTEMS LIMITED (“NLSL/ “THE

COMPANY”/ “THE TRANSFEREE COMPANY”) AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS ("SCHEME"). THIS DOCUMENT SHOULD BE
READ TOGETHER WITH THE SCHEME APPROVED BY THE BOARD OF DIRECTORS
ON JANUARY 28, 2022. THE ABRIDGED PROSPECTUS DOES NOT PURPORT TO
INCLUDE THE COMPLETE INFORMATION OF THE COMPANY INCLUDING ITS
BUSINESS, OPERATIONS, ASSETS, AND LIABILITIES.

Nothing in this abridged prospectus constitutes an offer or an 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
HAVE RECEIVED ALL THE PAGES

— ____NIT
rnguru
NIIT Learning Systems Limited
(Formerly MindChampion Learning Systems Limited)
Corporate Identification Number: U72200HR2001PLC099478;
Date of Incorporation: July 16, 2001
Regd. & Corp. Office: Plot No. 85 Sector 32, Institutional Area, Gurugram — 122001, Haryana, India
Contact Person: Siddharth Nath, Company Secretary
Tel. No.: +91 124 429 3000; Fax No.: +91 124 429 3333
E-mail: info@niit.com
‘Website: www.niitnguru.com
NAME Of PROMOTERS OF THE NIIT LEARNING SYSTEMS LIMITED
As on the date of Abridged Prospectus, the Company is a wholly owned subsidiary of NIIT and NIIT

is Promoter of the Company.
GENERAL RISK

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 carefully 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

7-8 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/ +91-11-40622218
Fax. No.: 91-11-40622201
Email ID: manoj@jindiacp.com/ ruchika.sharma@indiacp.com
SEBI Regn. No.: INM000011435
STATUTORY AUDITORS OF THE COMPANY
Name: S. R. Batliboi & Associates, LLP, Chartered Accountants
Address: 2™ & 3™ Floor, Golf View Corporate 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
a 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 (including in
each case any amendment(s), statutory modification(s) or re-enactment(s) for the time being in force)
between NIIT Limited, the holding company and NIIT Learning Systems Limited and their respective
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shareholders/creditors and subject to 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 order(s)
of the NCLT approving the Scheme with the relevant Registrar of Companies, the Company shall issue
and allot its Equity Shares to the shareholders of NIIT, as per the share entitlement ratios set out in the
Scheme, as on the record date to be finalized by the Board of Directors of NIIT. No further steps or
actions would be required to be undertaken by the shareholders of NIIT to be entitled to receive Equity
Shares of the Company.

The Transferee Company shall be making an application for listing of shares issued pursuant to the
Scheme. The Equity Shares are proposed to be listed on 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.

DETAILS OF PROMOTERS OF NIIT LEARNING SYSTEMS LIMITED

S.No. | Name Individual/ | Experience and-Edueational
Corporate | Qualification

1. NIT Limited Corporate | NIIT Limited is a leading global talent
CIN - development corporation that is engaged in
L74899DL1981PLC015865 building skilled human capital and
PAN — AAACNO0085D enhancing workforce talent worldwide.
Listed: BSE Limited (“BSE”) The Transferor Company which helped the
and National Stock Exchange nascent IT industry overcome its human
of India Limited (“NSE”). 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 and Skills &
Careers Group.

BUSINESS OVERVIEW AND STRATEGY

Company Overview: | NIIT Learning Systems Limited (“Transferee Company”) was
incorporated as a public company under the Companies Act, 1956 on
July 16, 2001, under the name of Minimally Invasive Education
Company Limited. The name of the Transferee Company was changed
to Hole-In-The-Wall Education Limited vide fresh certificate of
incorporation dated February 7, 2003, issued by the Registrar of
Companies, National Capital Territory of Delhi and Haryana. The name
of the Transferee Company was changed to MindChampion Learning
Systems Limited vide fresh certificate of incorporation dated June 18,
2015 issued by Registrar of Companies, National Capital Territory of
Delhi and Haryana. Further, the name of the Transferee Company was
changed to its present name i.e., NIIT Learning Systems Limited vide
fresh certificate of incorporation dated January 18, 2022. Its registered
office is situated at Plot No. 85, Sector-32, Institutional Area, Gurugram
122001 (Haryana). The email address of the Transferee Company is
info@niit.com and website is www.niitnguru.com .

Product/Service The Company is engaged in providing managed training solutions which
Offering: predominantly include technology-based solutions for learning and
education management to improve efficiency and effectiveness to
customers in the education sector in India and international markets. The
Company also offers a comprehensive suite of solutions including
content, learning delivery, assessments and technology for students and
teachers, as well as solutions for learning administration and
management. The business volume has been impacted over the last few
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years due to the impact of the pandemic. The Company rationalized
operations and costs to counter this impact. The company expects to
leverage its expertise and resources for the growth of the Corporate
Learning business post the Scheme.

Revenue The Company’s revenue is classified under single segment i.e.,
Segmentation by | Education & Training Services

product/service

offering:

Geographies Served:

India and select international geographies

Revenue segmentation

India contributed 94% percent of revenue in FY22. Balance revenue was

Segmentation in terms
of top 5/10 client

by geographies: from international markets.

Key Performance | Revenue for FY22 was Rs. 91 million. The Company serviced about 900
Indicators: customers/institutions contracts during the said financial year.

Client  Profile or | Existing customers are K-12 educational institutions across India and
Industries served: select international markets

Revenue Top 5 customers contributed 52% percent of the revenue (including

revenue from NIIT) in FY22. Top 10 customers contributed 60% of the
revenue (including revenue from NIIT).

Intellectual Property,

Over the years, the Company has invested in content and software

if any: solutions for providing managed learning solutions to the education
sector. The content solutions are provided under the nGuru and eGuru
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 Strength:

Currently the Company has 53 employees. Post effectiveness of the
Scheme, certain employees shall be transferred by NIIT pursuant to the
Scheme.

BOARD OF DIRECTORS OF NIIT LEARNING SYSTEMS LIMITED

—NIIT

Sr. | Name Designation Experience & Educational | Other Directorships
No. (Independent/ | Qualification
‘Whole-time/
Executive/
Nominee)
1. | Mr. Chairman Mr. Parappil Rajendran is a member of | Indian Companies:
Parappil (Non- the core team of NIT Group that | ¢ NIIT Limited
Rajendran | Executive) developed and brought the | ¢ RPS Consulting

organization to its present position of
global standing, since its inception in
1981.

He received his degree in Electrical
Engineering at Indian Institute of
Technology Delhi, India in 1974 and

joined KELTRON, a nascent| Financial Services
electronic products company set up by Private Limited
Govt. of Kerala, where he worked for (formerly known as
eight years. During this period he was Pace Education
involved in marketing, product Private Limited)
management and sales of electronic | ¢ T [nfrastructure
industrial products. Later he moved Development

into the domain of electronic Corporation Private
automation and control of power Limited

stations. o NIIT Network

He also serves on the Board of
Management of the not-for-profit NIIT
University set up in Neemrana,

Private Limited

e NIIT Institute of
Finance  Banking
and Insurance
Training Limited

e Pace Education and

Services Limited
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Rajasthan with the vision of creating
the University of the Future built on
the foundation of Industry-linked,
Technology-based, Research-driven
and Seamless learning.

He is also actively engaged with NIIT
Foundation, which addresses the
skilling and employability needs of
youth from the underprivileged
segments of the society.

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
Alumni  Award for Outstanding
Contribution to National Development
for Corporate Excellence.

e NIIT
Services

e NIIT Institute of
Process Excellence
Limited (under
liquidation ~ w.e.f.
Feb 19, 2020)

Education

Foreign  Companies:
Nil

2. | Mr. Vijay
Kumar
Thadani

Non-
Executive
Director

Vijay Kumar Thadani as the co-
founder of NIIT Group, he has built an
organization that 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 countries 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
Northern Region. He has also served as
the Chairman of the National
Accreditation Board for Education and
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 (IIIT), Allahabad.

Vijay is the co-founder of the not-for-
profit NIIT University, established in
2009 with a vision of being the role
model of  learning, research,
innovation and sustainability for the
Knowledge Society. He is currently
serving as the Chairman of All India
Board of Technician Education
constituted by AICTE since January
2020, and also serves on the Governing
Council of All India Management
Association (AIMA). He is also an
Independent Director on the Board of
Triveni Turbine Limited. Till recently,
he served on the Board of Governors of
Indian Institute of Technology (IIT),
Delhi and as the Chairman of the
Board of Governors of MN National
Institute of Technology, Allahabad and

Indian Companies:

e NIIT Limited

e RPS  Consulting
Private Limited

e NIIT Institute of

Finance  Banking
and Insurance
Training Limited

e Triveni  Turbines
Limited

e Global  Solutions

Private Limited

e NIIT Institute of
Process Excellence
Limited (under
liquidation ~ w.e.f.
Feb 19, 2020)

Foreign Companies:
e NIT (USA) Inc.

USA

o NIIT Limited
(UK)

e NIIT (Ireland)
Limited

e NIT Learning
Solutions (Canada)
Limited

e Stackroute
Learning Inc. USA

e Eagle Training,
Spain S.L.U.
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Chairman of CII's National Committee
on Higher Education.

A 'Distinguished Alumnus' of the
premier Indian Institute of
Technology, Delhi, he was honored
with the position of 'Economic
Consultant' to Chongging, World's
largest city in the People's Republic of
China.

3. | Mr. Non- Mr. Sapnesh Lalla had joined NIIT | Indian Companies:
Sapnesh Executive Group in 1992 and deputed to | ¢ NIIT Limited
Kumar Director subsidiary, NIIT USA Inc. in 1996, | ¢ RPS  Consulting
Lalla followed by induction on the Private Limited

subsidiary’s board in 2010. He led | ¢ NIIT Institute of
critical initiatives for the expansion of Finance  Banking
the company in North America and and Insurance
Europe including significant Training Limited
acquisitions like Cognitive Arts and | ¢ NIIT Institute of
Element K. Under his leadership, NIIT Process Excellence
has grown to become a leading global Limited (under
learning outsourcing solutions liquidation ~ w.e.f.
provider with its Managed Training Feb 19, 2020)
Services offering. He served in NIIT

India and USA for over 29 years. He Foreign Companies:
started his career as a Project Lead in | ¢ NyIT (USA) Inc.
the Learning Content Development USA

team in 1992. Over time, he has held | NIIT Limited
various management and leadership (UK.)

roles in  product management, | NIIT (Ireland)
customer support, channel Limited
development, sales, and support .
functions. Under his able guidance, * IS\IIiTt LCearnting
the Company has earned many awards L(i)rrllli tleo;s (Canada)
and accolades from customers and .

: . . e NIIT China
industry. Details provided for recent Shanchai) Limited
awards and acknowledgments in (Shanghai) Limite
Annual Report. He has also featured in | © Stackrpute
number of panel discussions at Learning Inc. USA
business TV channels, industry | ® Eagle Training,
seminars, magazines etc. Spain S.L.U.

4. | Ms. Mita | Non- Mita Brahma has more than thirty | Indian Companies:

Brahma Executive years of rich experience in the | ¢ Bizmentor

Director consulting, software, banking, and Consultancy

education sectors. Her experience Services Private
spans strategy, business planning, Limited
business  operations management, | e Intelligent
process improvements and human 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
function at NIIT.

As a part of her first job with the State
Bank of India, Mita has looked after
operations in different areas of retail,
corporate and institutional banking. As
a leader in the HR function, she has led

Foreign Companies:
Nil
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large projects in organizational
transformation, leadership assessment
and development, alignment to vision
and values, goal setting and
deployment, HR automation; process
initiatives for CMM and Six Sigma;
and innovative knowledge
management processes apart from all
operational HR process areas.

Mita has straddled the world of
industry, academia as well as
consulting in her professional career.
She has taught at various educational
institutions and headed the education
business with The Shri Ram Group.
She is currently a mentor to a few
students at the IIT Delhi and the
School of Inspired Leadership,
Gurgaon, on a pro bono basis.

She has run a consulting firm in the
areas  of  strategic HR  and
entrepreneurship. In this role, she has
helped organizations improve
performance through business
planning and monitoring initiatives,
structural changes and human resource
initiatives. In this role, she has used
instruments like Caliper, MBTI,
Thomas Assessments and Kolbe’s
Index; designed and administered
assessment centres for senior and
middle level executives; and managed
large scale developmental
interventions through the “Large scale
interactive process” methodology.
Mita has published research articles
and book chapters in the Technology
Innovation Management Review,
ABDC and Web of Science indexed
journals, Ivey and Sage Publications
journals and Springer publicatiéns.
She is an active member, reviewer and
contributor to the Academy of
Management (AOM) and Global
Institute ~ of  Flexible  Systems
Management (GIFT).

She is a life member of the National
HRD Network (NHRDN). She heads
the HR functional committee at Delhi
Management Association (DMA).
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SHAREHOLDING PATTERN (AS ON DATE OF THE ABRIDGED PROSPECTUS)

S. No. | Particulars Number of Shares Percentage holding
(Pre-Scheme) (Pre-Scheme)
1. Promoter & Promoter Group 11,55,64,072* 100.00%
2. Public Nil Nil
Total 11,55,64,072* 100.00%
*NIIT Limited, the Promoter holds entire shareholding along with its 6 Nominee shareholders holding
one (1) equity share each.
FINANCIAL INFORMATION [in Rs. Crore, unless stated otherwise|

Particulars Unaudited Audited Audited Audited

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 25.34

Net Profit/ (Loss) before tax and 0.51 (0.43) (11.87) (17.39)

Exceptional items

Net 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 2.77 (27.82)

Basic Earnings Per Share (Rs.) 0.04 (0.04) (1.40) (3.86)

Diluted Earnings Per Share (Rs.) 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.) 0.25 0.20 0.24 (4.03)

*Means other equi
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 that these approvals are not received, NIIT may not be able to effect the transfer of the
CLG Business Undertaking to the Company, which will result in its inability to complete the
Scheme.

2. In accordance with Indian law, permission for listing and trading of Equity Shares shall be granted
only after completion of issue and the allotment of the Equity 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 guarantee 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.

3. The Company’s ability to operate its business effectively could be impaired if it fails to attract, 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 our business and financial condition.

5. 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 downturn in the
macroeconomic environment in India could materially and adversely affect the business, prospects,
financial condition, results of operations and cash flows of the Company.

6. The Company’s operations include usage of IT systems, networks, and communications
infrastructure. Any interruptions or breakdowns in such systems could impact the effectiveness of
delivering services and updates 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.

7. Post effectiveness of the scheme, the transfer of ownership of investments by the Transferor
Company in the subsidiaries outside India is subject to regulatory approvals. Further, assignment of
certain contracts would be subject to approval of customers.
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SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION
A. Total number of outstanding litigations against the Company and amount involved:
Name of Entity Criminal | Tax Statutory Disciplinary | Mater- | Aggreg-
Proceed- | Procee- | or actions by ial ate
ings dings Regulatory | the SEBI or | Civil amount
Proceed- Stock Litigat- | involved
ings Exchanges | ions’ (Rs in
against our crores)
Promoters
Company
By the Company 3 - - - 3 3.87
Against the Company - 5 - - 1 2.50
Directors
By our Directors - - - - - -
Against the Directors - - - - - -
Promoters
By Promoters - - - - - -
Against Promoters 3 13 - - - 30.33
Subsidiaries
By Subsidiaries
- — Not Applicable, since there are no subsidiaries of the Company
Against Subsidiaries

1 Number of all litigations has been provided in the table irrespective of materiality except for civil
litigations. There are certain litigations for which amount cannot be quantified, thus, the numbers of
those litigations are included in the table, however, the amount is not included.
2 The civil litigation has been considered material if amount involved is more than 1% of the total income of
the Company as on March 31, 2022.

B. Brief details of top 5 material outstanding litigations a;

ainst the Company and amount involved:

Sr. | Particulars Litigation | Current Status | Amount
No. filed by involved
(in cr.)
1.| The Authority passed assessment order treating | NIIT Pending before | Rs. 1.82
the exempted/export turnover as Taxable | Learning | Joint Excise and
Turnover for AY 2016-17, 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).
2.| The Authority disallowed depreciation on | NIIT Pending before | Rs. 0.30
goodwill for AY 2017-18. Similar matter has | Learning | CIT(A), Delhi
already 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 appeal against the order
of Assessing Authority.
3.| The Authority disallowed depreciation on | NIIT Pending before | Rs. 0.16
goodwill for AY 2018-19. Similar matter has | Learning | CIT(A) - Delhi
already 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 appeal against the order
of Assessing Authority.
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4.| The complainant is seeking compensation | Delhi Reply to the | Rs. 0.12
against alleged deficiency of services by the | Public complainant  is
Company in respect of the Quick school ERP | School yet to be
Solution sold to the school. Jabalpur submitted by the
Company
5.| The Authority passed assessment order treating | NIIT Pending before Rs. 0.10

the exempted/export turnover as Taxable | Learning | Joint Excise and
Turnover 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 Company as the initiating assessment
order was passed by the authority against the Company and now Company is in appeal against those
orders.

C. Regulatory Action, if any — disciplinary action taken by SEBI or stock exchanges against the
promoters in last 5 financial years including outstanding action, if 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. D. Manju, S/o. Eregowda and
Commercial, Bengaluru the Manager, Commercial of NIIT under
NIT Limited Excise Act 1965. The allegation is that a

scooter owned by the NIIT was found to be
carrying illicit liquor.

Mukesh Rajasthan An FIR was filed against Mukesh Bansal, the | Pending for
Bansal & High Court, then Licensee and Rajendra Singh Pawar, | adjudication.
Rajendra Jodhpur Chairman of NIIT Limited by an ex-student of
Singh Pawar the then NIIT Jalori Gate Centre, Jodhpur
Vs. State of which was run by the then Licensee. The
Rajasthan allegation was that complainant was not

provided Professional Practice under GNIIT
Course. Final Report was filed in 2015 by
police inter-alia because dispute was founded
on civil contract. The same was accepted by
learned court of MM also. However,
complainant challenged Final Report before
ASJ which ordered that learned 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. M/s | ACMM, Serious Fraud Investigation Office, Ministry | SFIO is to
Shark Special Acts, of Corporate Affairs, Government of India | supply
Communicat- | Tis Hazari, (“SFIO”) had filed a complaint with ACMM, | complete set of
ion Pvt. Ltd. & | Delhi Special Acts, Tis Hazari Court against certain | complaint.

Ors. persons and entities, for alleged violations of | Revision

certain provisions of Companies Act, 1956 | Petition is
and Indian Penal Code, 1860. The ACMM has | pending for
taken cognizance of complaint and issued | final order.
summons to all the accused and additionally
also to NIIT. NIIT has filed revision petition
with Addl Sessions Judge.
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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 concerned stakeholders
including shareholders, customers, creditors, employees and general public, in the following ways:

i.  The CLG Business and the Residual Business (defined hereinafter) address different market
segments with unique opportunities and dynamics in terms of business strategy, customer set,
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 to improve their
offerings to their respective customers. This would help to improve their competitiveness,
operational efficiency, agility and strengthen their position in relevant markets 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 businesses are entering the next phase of growth, the
transfer and vesting of the CLG Business Undertaking into the Transferee Company pursuant
to this Scheme would result in focused management 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
enable 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-based 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 Transferee
Company of providing IP driven solutions including content, tools and platforms to customers
in the education sector.

b. 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 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 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 rationalise its capital structure.

OTHER IMPORTANT INFORMATION

The Scheme was approved by the Board of Directors of NIIT Learning Systems Limited and NIIT
Limited at their respective meetings held on January 28, 2022. The same is subject to the statutory
approvals including from Shareholders, National Company Law Tribunal and other relevant authorities
as required. Valuation Report and fairness opinion were obtained 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, established under section 3 of the Securities and
Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement
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 guidelines or regulations issued
thereunder, as the case may be. We further certify that all statements in this abridged prospectus are
true and correct.

ForNIIT Learning Systems Limited

2 —

P Rajendran
Director Date: October 6, 2022
DIN: 00042531
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Corporate
Professionals

South Extn Part- |, New Dwits 10043 jnaes | T 1 1) 4062720

Dctober 07, 2022

Ref. Mo.: CPC/MB/094/2022-23

Ta,
The Bowrd af Darectors

NUT Loaming Systems Limited

Plat Na. 85, Sector 31 institutional Area,
Gurugram = 122004,

Haryana, india

Dear Sirfs),

Thes s in reference 10 cur engagement for providing Oue Diigence Certificate ["Certificate”) on the
aczuracy and adequacy of the disclosures made in the Abridged Prospecius By NITT Learning Systemns
Limited a3 per 1he larmat provided in Part £ of Schedule Wi ol $£8I [ICDA) Regutations, 2018 as amended
fram time 1o time, read with the 5E87's Circular Mo, SEBMHO/CED/SSER/CIR/FI2022/14 dated February
04, 2022 and SEBI' master circulsr bearing number SE84H0/CFOVDILLICIRG P 2021/0000000655 dated
Nowember 23, 2021 ('SEB Ceroulars”)

The Scheme, under Section 230 to Section 232 read with section 66 and o1her appiicatile provisans of the
Companics Act, 2013 [intluding any statutory modificatkon(s) theresd], has been spproved by the Board
of Directors of the Company on January 28, 1022 and shall be effectove from the Appointed Date e, Agril
1, 2022 o such ather date as may be liaed or appraved by the Honble Nationa! Company Law Tribunal or
ary other Appropeiate Authority

The information contasned herein and oor Cartificate is intended only for the sole use of cagtiohed
purpose of obisining requisite approvals as per the SEBI [ Liting Obligations and Disciosune Requirements)
Regulations, 2015 and SE8S Cogulads

Corporate Professionals Capital Private Limited
CiN - UTAR00L 3000PTC 04508

3| B8t 140622200 | £ mpeedien com
www. Corporateprofesssonals com
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SCOPE AND LIMITATIONS:

This Certificate i for a specific purpose and & issued in terms of and in compliance with the SEB!

Circulars and hence should not be used for any other purpose of transectan

Qur due diligence and redult are specific to the date of this Certificate and based on infarmatson as 3

October 06, 7022, Fusther, we have na respansiility 1o update the Centdicate on the crcumitances

af ewents after the date hereal

‘Wie have relied upon the financials and the Infarmation and representations fumnished to us by the
£ of the Company and the infarmation available in public domain and have not cartied

out any audit of such infermation. Dur wark does net constitute sudit of financals including working

results of thie Company and stcordingly, we are unable to and do not express an opinion on the

fasrness af any financial information referred to in the Abridged Prospectus,

This Certificate is issued on the wndertaking that the Comparry has drawn owr attention to all the

matters, which it was aware of congerning inter-alia its financial position, business, and any other

matter, which may have an impact on our Certificate, including any material risk concerning the

Company or likely to take place in the financial position of the Company or its business

‘Wie shall nat be Kable for any losses whather financial or othenwise or expenses arising directly or

ingdirgctly out af the use of reance on the infarmation 481 out here in this Certificate

Owr opinion is not, nor should it be construed as our opining or corifying the compliance with the

pravisions af any law including companies, taxation and capital maret related laws of &5 regards any

legal implications or hawes arising therecn, extept for the purpose expressly mentioned herein

CONCLUSION:

I the circumstances, hawing regard to all redevant factors, an the bass of information and
caplanations ghven 1o us 3nd on the basis af due diligente conducted by ut, we certdly a6 on the
date hereol, that the disthosured made in the Abridged Prospectus dated Dctober 06, 2022, i in
conlormaty with the relevant documents, materials and other papers related 1o the Company and
are fair, accurate and adequate

Yaurs Faithfully,
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