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BSE Limited National Stock Exchange'ofnlndia Ltd
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Subject: Outcome of the Board Meeting held on May 10, 2016

Dear Sir,

Please note that the Board of Directors of the Company in their meeting held on May 10, 2016
{(which commenced at 10:00 AM. and concluded at 1:00 P.M.} has inter-alia, approved the

following :

"

2.

3.
4.

Audited Annual Standalone and Consolidated Financial Results for the quarter and year
ended March 31, 2016;

Statutory Auditors Report (Standalone and Consolidated ) for the year ended March 31,
2016,

Form A {for audit report with unmodified opinion) — Standalone;

Form A (for audit report with unmodified opinion) — Consolidated.

You are requested to take note of the same and inform your members accordingly.

Kindly acknowledge the receipt.

Thanking you,

Yours truly,
For NIIT Limited

—

RohitGopld

Chief Financial Officer
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PARTI:- § of Audited Fi ial Results for the year ended March 31, 2016
{Rs. Lacs)
Stundalone Consalidated
Particulars Carrespending 3. Previaus|
3 Months ended Preceding 3 Months| months ended in the Accounting Year] Ppevious Accounting]  Accounting year ended| Accgunting year|
(31/03/2016) ended (31/12/2015) previous year ended (31/03/2016)| Year ended (31/03/2015)] (31/032018)| ended
(31/03/2018) (31/03/2015)
Un-audited Un-audited Un-awdited Awlited Audited Andited Audlited
(1) (2) 3) (4} — (5 {6) (7] (8)
1|Income frem operations
a) ot sales/ income from operations 10,568 9087 8491 38.145 34,854 | 00,685 93,738
b) Other operating incuine - - - - - - -
Total income fram aperations 10,568 9,087 8,491 38,045 34,854 100,685 95,738
2| Expenses
a) Purchase of traded goods 740 572 540 2,553 2,744 4,700 £.257
b) Changes in inventory of traded goods (36) (160 142 (177} 201 (240) 106
) Employee benellts expense 3413 3.653 3,343 13,856 12,743 33,292 30404
d) Professional & technical outsourcing expenses 1.670 2.026 1936 6,714 6,530 30,766 11,724
¢} Depreciation, amortisation and impairment expense 615 654 1914 2524 43143 4918 10,728
) Gther expenses 3,679 350 3,507 14,614 13.50% 25316 26,019
Total expenses - 10,081 10420 11,382 40,386 40,038 98,752 104,238
Profit/ {Loss) frem operations before other income,
3 - + b
Finanse costs & exceptional items (1-2) 487 (1333} 2891) (2:241) (5,184) 1,933 (8,500)
4] Other income 1,110 486 2387 4042 3,652 764 1314
Prafit/ (Loss) fram ordinary activities before finance 1597 (847 (1904 1501 (,492) 2,697 (,186)

cosis and exceptional itews (3+4)

GIFinauca (LT 482 569 269 1,953 1,299 2114 1,380

Profit/ (Loss) from ordiniry activities after finnnce

5
: costs but before excepticnal iteems(5-6} 1,108 (1416) (2.173) (152)) (2,791) 83 (8,566)
8 |Exceptional ltems (ngt) 264 [45) {8,359) 219 [8,476) 159 (8,030)
P X 5 activiti
(Tr:;t.' {Loss) from erdinary aclivities before tax 1372 (1.461) (10,532) &7 (11,267) 742 (16,:596)
10| Tax expense 26 13 326 35 343 367 118
i (;tlll;)mfir.f(l.nss] from vrdinary activities alter fax 1,346 (0477 (10,858 " Q1610) 378 (16.714)
12| Extraordinary item - - - - - - -
13| Net Profit/ (Loss) for the peried (11-12) 1,346 {1477y (10,858) 1 {11,610 373 (16,714)
14]Share of Profit of Assaciates 6,632 2,708
15| Minerity [nterest (283) 153
Net Profitv(Loss) After taxes, minorily interest and share
k of proliv{loss} of Associates {13-+14+15) 1348 (1477) (10,858) it (11,610 6,724 (13,833
17| Paid-up equity share capizal @ 3310 3,309 3,304 3310 3304 3310 3304
Face Valug Rs. 2/- each Rs. 25~ each Rs. 2/ each Rs. 2% each Rs. 2/ each Rs 2/~ each Rs. 2/- each
18 Reserve excluding rcw:nluﬂlmn res‘erves as per 4,861 77,858 77,198 69,668
Balance sheet of previous accounting year
Earnings/(Loss) Per Share (EPS) (ol Rs. 2/- each)
19 7 5
(not anowalised, in Rs.):
- Basic 0.81 (0.89) {6.56) 0.01 (7.63) 4.07 (8.39)
= Dll_l_x_!_t_:d 0.81 (0.89) (6.56) 0.01 (7.03) 4.01 (8.39}
20 Debi Service Coverage Ratio (1ot annualised) 2.26 (2.00) 346 {0.49)
21|Interest Service Coverage Ratio (not annualised) 245 {4.62)] 6.51 (5.26)
Contd...

/‘tg'-’ | /
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AUDITED STATEMENT OF ASSETS AND LIABILITIES

(Rs. Lags)
STANDALONE CONSQLIDATED
AS AT 31/03/2016 AS AT 3110312015 AS AT 31/03/2016 AS AT 31/03/2015
Audited Audited Audited] __Audited
A |EQUITY AND LIABILITIES j
1|Sharcholders' funds
-Share capital 3,310 3,304 3310 3,304
-Reserves and surplus 77,861 77,858 77198 69,668
Sub-total: Shareholders' funds 81,171 81,162 80,508 72,972
Z{Minority Interest . - 554 603
3|Non-current linbilities
-Long-term borrowings 16,611 10,006 18,037 11,478
-Deferred tax liabilities - - 364 293
-Other long-term liabilities 399 3 645 501
-Lang-term provisions 34 3% 18 41
Sub-total: Non-current liabilities 17,044 10,048 19,082 12,313
4|Curreat liabilities
-Short-term borrowings 850 200 1,456 2173
-Trade payables 6,704 5,934 19.779 14,394
-Other current liabilities 6,424 2077 10,780 12,954
-Shart-term provisions 1116 L1113 1,595 1,678
Sub-tetal: Curvent liabilities E5,094 15,924 33,610 31,199
TOTAL-EQUITY AND LIABILITIES 113,309 107,134 134,054 117,087
B ASSBETS
1|Non-current assets
-Fixed assets 6,650 6,514 16,875 11,380
-Geadwill on consolidation o - 42 32
~Non-current invesiments 74,231 74,109 58,201 52,584
-Deferred 1ax assets (net} 1038 1.038 1,415 1,389
-Long-term loans and advances RIS 7451 13,233 8114
-Trade receivables - - 791 2:973
-Other non-current assets 1 1 133 123
Sub-total: Non-curremnt assets 93,789 89,143 84,690 76,597
2|Current assets
-Current investments " - 59 - 59
-Inventorizs 448 272 689 449
-Trade receivables 12,059 13,315 24213 18,147
-Cash and bank balances 1,354 1.3c1 3857 8632
-Short-term loans and advances 4,878 2,356 6,749 6,648
-Other currant assets 780 £88 8.856 5,955
Sub-total: Current assets 19,520 17,991 49,364 40,490
TOTAL ASSETS 113.309 107,134 134,054 117,087
*Reserves & Surpius in the Consolidated Financials include Currency Translation Reserve Rs. 3.977 Lacs (Previous year 2,983 L.acs)
Notes to Stanal and C lidated fi inls:-

1 'The above audited consclidated and standalene financial results of the Company for the Quarter and year ended March 31, 2016 have been reviewed by the Audit Committee of the Board and approved by the Board of Directors at ils
meeting held on May 10, 2016

2 The figures for the quarter ended March 31, 2016 & March 31 2015 are the balanging fipures between audited figurcs in respect of financial year and the published year to date figures upto the third quarter of the relevant financial year.

3 Under the Employes Stock Option Plan 2005, approved by the sharsholders, duning the quarter, 29,600 aptiens were exercised. 296,140 options lapsed and 6.086.256 options remained outstanding as at the end of the year.

4 Pursuant to the Scheme of Atrangement which became effective frem May 23, 2015 upen approval by the Honorable High Court. three wholly owned subsidiaries of the Company were amalgamated with the Company and the School
Busingss Undertaking of the Company was transferred to a wholly owned subsidiary company from the appointed date 1.e. April |, 2014. The necessary adjustments were made in the results for the quarter ended March 31, 2015 and for
the year then ended. Accordingly the financial results for the Quarter are not comparable with the comresponding quarter of the previous year.

5 Effective luly I, 2015, the Company had entered into revenus sharing agreements, under which career based courses of subsidiaries are being offered by the Campany according to the arrangement. Accordingly, the financial results for
the Quarter and year to date are not comparsble with the corresponding previous periods.

& Exceptional items for the year represents income on account of wnte back of provision for business support amounting to Rs. 174 Lacs (Consolidated Rs. 174 Lacs ), write back of doubtful debts and advances for Rs. 89 Lacs
(Consclidated Rs. 44 Lacs), and expenditure on aceount of additional provision for bonus Rs. 45 Lacs {Consalidated Rs, 62 Lacs) related to the period April |, 2014 to March 31, 2015 pursuant to retrospective amendment to *The
Payment of Bonus Act, 1965" notified on January 1, 2016.

7 The sub businesses are Tully aligned 1o global learning business of the Company and the same are beng viewed by the maragement as a single primary segmenl, i.e. Leaming Business

8§  Farmulae used for calculation of Debt Service Coverage ratic and Interest Service Coverage Ratio are as follows.

() Debt Service Coverage Ratio = Profit after tax but before Interest expense and Depreciation / Loan repaymenis (excluding working capital and ather short term loan repayments) and interest expense
(b) Interest Service Coverage Ratio — ProfiL after tax bul before Interest expense and Depreciation / Interest expense
9 e figures of the previous quarter/ year, have been regrouped/ reclassified wherever necessary to conform to cumrent quarter'sfyear's classification,
By order of the Board
: For NIIT Limited
# ) &
e i v i
T v{\g./ CL N . S WY =
) il
Vijay K Thadani
Place: New Delhi Viee-Chairman & Managing Director
Date : May 14, 2016
e
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Price Waterhouse

Chartered Accountants

INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF NIIT Limited

Report on the Standalone Financial Statements

1.

We have audited the accompanying standalone financial statements of NIIT Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2016, the Statement of Profit and
Loss, the Cash Flow Statement for the year then ended, and a summary of the significant
accounting policies and other explanatory information.

Management’s Responsibility for the Standalone Financial Statements

2,

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone financial
statements to give a true and fair view of the financial position, financial performance and cash
flows of the Company in accordance with the accounting principles generally accepted in India,
including the Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014. 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 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 financial statements
that give a true and fair view and are free from material misstatement, whether due to fraud or
erTor.

Auditor’s Responsibility

3.

Our responsibility is to express an opinion on these standalone financial statements based on our
audit.

We have taken into account the provisions of the Act and the Rules made thereunder including
the accounting standards and matters which are required to be included in the audit report.

We conducted our audit in accordance with the Standards on Auditing specified under Section
143(10) of the Act and other applicable authoritative pronouncements issued by the Institute of
Chartered Accountants of India. Those Standards and pronouncements require that we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal financial control relevant to the Company’s preparation of the financial
statements that give a true and fair view, in order to design audit procedures that are appropriate
in the circumstances. An audit also includes evaluating the appropriateness of the accounting

Price Waterhouse, Building No. 8, 7th & 8th Floor, Tower B, DLF Cyber City, Gurgaon - 122 002, Haryana
T: +91 (124) 4620 000, +91 (124) 3060 000, F: +91 (124) 4620 620

Head office: Plot No. Y 14, Block EP, Sector V, Salt Lake Electronic Complex, Bidhan Nagar, Kolkata - 700 091



policies used and the reasonableness of the accounting estimates made by the Company’s
Directors, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a

7.
basis for our audit opinion on the standalone financial statements.
Opinion
8. 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 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, 2016, and its
profit and its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

9.

10.

(a)

As required by ‘the Companies (Auditor’s Report) Order, 2016, issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act (hereinafter referred to
as the “Order”), and on the basis of such checks of the books and records of the Company as we

considered appropriate and according to the information and explanations given to us, we give in
the Annexure B a statement on the matters specified in para graphs 3 and 4 of the Order.

As required by Section 143 (3) of the Act, we report that:

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, and the Cash Flow Statement 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

(e)

®

(&

Standards specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014.

On the basis of the written representations received from the directors as on March 31, 2016
taken on record by the Board of Directors, none of the directors is disqualified as on March 31,
2016 from being appointed as a director in terms of Section 164 (2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
Annexure A.

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, in our opinion and to the best of our
knowledge and belief and according to the information and explanations given to us:

i)  The Company has disclosed the impact, if any, of pending litigations as at March 31, 2016 on
its financial position in its standalone financial statements — Refer Note 19;



ii) The Company has long-term contracts including derivative contracts as at March 31, 2016
for which there were no 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 during the year ended March 31, 2016.

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

el

Anupam Dhawan
Place: New Delhi Partner
Date: May 10, 2016 Membership Number: 084451



Annexure A to Independent Auditors’ Report

Referred to in paragraph 10 of the Independent Auditors’ Report of even date to the members of NIIT
Limited on the standalone financial statements for the year ended March 31, 2016.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143
of the Act

1. We have audited the internal financial controls over financial reporting of NIIT Limited (“the
Company”) as of March 31, 2016 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

2. 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 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 Act.

Auditors’ Responsibility

3. Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting 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 deemed to be prescribed under section 143(10) of the Act to the extent applicable to an audit
of internal financial controls, both applicable to an audit of internal financial controls and both issued
by the ICAIL 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 over financial reporting was established and maintained and if such controls
operated effectively in all material respects.

4. Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, 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.

5. 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 system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

6. A company's internal financial control over financial reporting 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 over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and tairly 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.

»



Annexure A to Independent Auditors’ Report

Referred to in paragraph 10 of the Independent Auditors’ Report of even date to the members of NIIT
Limited on the standalone financial statements for the year ended March 31, 2016.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

7. Because of the inherent limitations of internal financial controls over financial reporting, 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 over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions, or

that the degree of compliance with the policies or procedures may deteriorate.
Opinion

8. In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at March 31, 2016, 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.

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

fhm

Anupam Dha
Place : New Delhi Partner
Date : May 10, 2016 Membership Number 084451




Annexure B to Independent Auditors’ Report
Referred to in paragraph g of the Independent Auditors’ Report of even date to the members of NIIT
Limited on the standalone financial statements as of and for the year ended March 31, 2016

i. (a)
(b)
()

it

iil.
(a)
(b)
(c)

iv.

V.

vi.

vil. (a)

The Company is maintaining proper records showing full particulars, including quantitative
details and situation, of fixed assets.

The fixed assets 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 the nature of its assets. Pursuant to the
programme, a portion of the fixed assets has been physically verified by the Management during
the year and no material discrepancies have been noticed on such verification.

The title deeds of immovable properties, as disclosed in Note 10 on fixed assets to the financial
statements, are held in the name of the Company.

The inventory has been physically verified by the Management during the year. In our opinion,
the frequency of verification is reasonable. The discrepancies noticed on physical verification of
inventory as compared to book records were not material.

The Company has granted unsecured loans, to one of its wholly owned subsidiaries covered in the
register maintained under Section 189 of the Act.

The repayment terms of unsecured loan granted in the previous years to one of its wholly owned
subsidiary as referred to in clause (iii) above has been extended. The outstanding loan aggregating
Rs. 29.70 million which was considered doubtful of recovery had been provided for in the books
of account in earlier years.

In respect of the aforesaid loans, the schedule of repayment of principal and payment of interest
has been stipulated and the receipts are regular.

In respect of the aforesaid loans, there is no amount overdue for more than go days other than
the loan of Rs. 29.70 million, considered doubtful of recovery and provided for as referred to in
para (iii) (a) above. In our opinion, reasonable steps have been taken by the Company for the
recovery of the principal amounts and interest.

In our opinion, and according to the information and explanations given to us, the Company has
complied with the provisions of Section 185 and 186 of the Companies Act, 2013 in respect of the
loans and investments made, and guarantees and security provided by it.

The Company has not accepted any deposits from the public within the meaning of Sections 73,
74, 75 and 76 of the Act and the rules framed there under to the extent notified.

We have broadly reviewed the books of account maintained by the Company in respect of
products where, pursuant to the rules made by the Central Government of India, the maintenance
of cost records has been specified under sub-section (1) of Section 148 of the Act, and are of the
opinion that, prima facie, the prescribed accounts and records have been made and maintained.
We have not, however, made a detailed examination of the records with a view to determine
whether they are accurate or complete.

According to the information and explanations given to us and the records of the Company
examined by us, in our opinion, the Company is generally regular in depositing undisputed
statutory dues in respect of income tax(tax deducted at source), service tax and works contract
tax though there has been a slight delay in a few cases, and is regular in depositing undisputed
statutory dues, including provident fund, emplovees” state insurance, sales tax, wealth tax, duty
of customs, value added tax, professional tax and other material statutory dues, as applicable,

with the appropriate authorities.
0 SN )



Annexure to Independent Auditors’ Report

Referred to in paragraph 9 of the Independent Auditors’ Report of even date to the members of NIIT Limited on the
standalone financial statements for the year ended March 31, 2016

Page2of 3

viii.

ix.

xIi.

xii.

xiil.

(b) According to the information and explanations given to us and the records of the Company

examined by us, the particulars of dues of income tax, sales tax, works c¢ontract tax and service
tax, as at March 31, 2016 which have not been deposited on account of a dispute, are as follows:

Name of the | Nature of | Amount unpaid | Period to which the | Forum where the
statute dues (Rs. In millions) | amount relates dispute is pending
Andhra Pradesh | Works 31.32 2001-2004 Supreme Court of
General Sales Tax | contract tax India
Act, 1957
Central Sales Tax | Sales Tax 22.35 June 2005 to | Appellate Deputy
Act, 1956 November 2011 Commissioner (A),
Hyderabad
Customs Act, | Customs 4.80 2012-13 and 2013-14 | Directorate of
1962 Duty Revenue
Intelligence,
Jaipur
Income Tax Act, | Income Tax | 0.41 2003-04 Income Tax
1961 Appellate Tribunal
Income Tax | 3.08 2008-09 Commissioner of
Income Tax
(Appeals)
Income Tax | 20.39 2009-10 Commissioner of
Income Tax
(Appeals)
Income Tax | 53.46 2010-11 Commissioner of
Income Tax
(Appeals)

According to the records of the Company examined by us and the information and explanation
given to us, the Company has not defaulted in repayment of loans or borrowings to any financial
institution or bank or Government or dues to debenture holders as at the balance sheet date.

In our opinion, and according to the information and explanations given to us, the Company has
not raised any moneys by way of initial public offer, further public offer (including debt
instruments) except term loans which is applied for the purposes for which they are obtained.

During the course of our examination of the books and records of the Company, carried out in
accordance with the generally accepted auditing practices in India, and according to the
information and explanations given to us, we have neither come across any instance of material
fraud on or by the Company, noticed or reported during the year, nor have we been informed of
any such case by the Management.

The Company has paid/ provided for managerial remuneration in accordance with the requisite
approvals mandated by the provisions of Section 197 read with Schedule V to the Act.

As the Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to it; the
provisions of Clause 3(xii) of the Order are not applicable to the Company.

The Company has entered into transactions with related parties in compliance with the provisions
of Sections 177 and 188 of the Act. The details of such related party transactions have been




Annexure to Independent Auditors’ Report

Referred to in paragraph g of the Independent Auditors’ Report of even date to the members of NIIT Limited on the
standalone financial statements for the year ended March 31, 2016

Page 30f 3

X1v.,

disclosed in the financial statements as required under Accounting Standard (AS) 18, Related
Party Disclosures specified under Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014.

The Company has not made any preferential allotment or private placement of shares or fully or
partly convertible debentures during the year under review. Accordingly, the provisions of Clause
3(xiv) of the Order are not applicable to the Company.

The Company has not entered into any non-cash transactions with its directors or persons
connected with him. Accordingly, the provisions of Clause 3(xv) of the Order are not applicable to
the Company.

The Company is not required to be registered under Section 45-IA of the Reserve Bank of India
Act, 1934. Accordingly, the provisions of Clause 3(xvi) of the Order are not applicable to the
Company.

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

’Q\W ’ﬁ}w_ =

Anupam Dhawan

Place: New Delhi Partner
Date: May 10, 2016 Membership Number: 084451



Price Waterhouse

Chartered Accountants

INDEPENDENT AUDITORS’ REPORT

To the Members of NIIT Limited

Report on the Consolidated Financial Statements

1l

We have audited the accompanying consolidated financial statements of NIIT Limited (“hereinafter
referred to as the Holding Company”) and its subsidiaries (the Holding Company and its subsidiaries
together referred to as “the Group”), and associate company; (refer Note 2.1 to the attached
consolidated financial statements), comprising of the consolidated Balance Sheet as at March 31,
2016, the consolidated Statement of Profit and Loss, the consolidated Cash Flow Statement for the
year then ended, and a summary of significant accounting policies and other explanatory information
prepared based on the relevant records (hereinafter referred to as “the Consolidated Financial
Statements”).

Management’s Responsibility for the Consolidated Financial Statements

2.

The Holding Company’s Board of Directors is responsible for the preparation of these consolidated
financial statements in terms of the requirements of the Companies Act, 2013 (hereinafter referred to
as “the Act”) that give a true and fair view of the consolidated financial position, consolidated
financial performance and consolidated cash flows of the Group including its associate and jointly
controlled entities in accordance with accounting principles generally aceepted in India including the
Accounting Standards specified under Section 133 of the Act read with Rule 7 of the Companies
(Accounts) Rules, 2014. The Holding Company’s Board of Directors is also responsible for ensuring
accuracy of records including financial information considered necessary for the preparation of
Consolidated Financial Statements. The respective Board of Directors of the companies included in
the Group and of its associate are responsible for maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assets of the Group and its associate
respectively and for preventing and detecting frauds and other irregularities; the 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 financial statements that give a true and
fair view and are free from material misstatement, whether due to fraud or error, which has been used
for the purpose of preparation of the consolidated financial statements by the Directors of the
Holding Company, as aforesaid.

Auditors’ Responsibility

3.

Our responsibility is to express an opinion on these consolidated financial statements based on our
audit. While conducting the audit, we have taken into account the provisions of the Act and the Rules
made thereunder including the accounting standards and matters which are required to be included
in the audit report.

We conducted our audit in accordance with the Standards on Auditing specified under Section
143(10) of the Act and other applicable authoritative pronouncements issued by the Institute of
Chartered Accountants of India. Those Standards and pronouncements require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether
the consolidated financial statements are [tee from material misstatement.

Price Waterhouse, Building No. 8, 7th & 8th Floor, Tower B, DLF Cyber City, Gurgaon - 122 002, Haryana
T: +91 (124) 4620 000, +91 (124) 3060 000, F: +91 (124) 4620 620

Head office: Plot No. Y 14, Block EP, Sector V, Salt Lake Electronic Complex, Bidhan Nagar, Kolkata - 700 091



INDEPENDENT AUDITORS’ REPORT
To the Members of NIIT Limited
Report on the Consolidated Financial Statements

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the consolidated financial statements. The procedures selected depend on the auditors’ judgement,
including the assessment of the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers
internal financial control relevant to the Holding Company’s preparation of the consolidated financial
statements that give a true and fair view, in order to design audit procedures that are appropriate in
the circumstances. An audit also includes evaluating the appropriateness of the accounting policies
used and the reasonableness of the accounting estimates made by the Holding Company’s Board of
Directors, as well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence obtained by us 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 consolidated financial statements.

Opinion

7o

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid consolidated financial statements give the information required by 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 and its associate as at March 31, 2016, and
their consolidated profit and their consolidated cash flows for the year ended on that date.

Other Matter

8.

We did not audit the financial statements of 22 subsidiaries whose financial statements reflect total
assets of Rs. 2,677 million and net assets of Rs. 1,459 million as at March 31, 2016, total revenue of
Rs. 4,270 million, net profit of Rs. 558 million and net cash flows amounting to Rs. 65 million for the
year ended on that date, as considered in the consolidated financial statements. These financial
statements/ financial information have been audited by other auditors whose reports have been
furnished to us by the Management, and our opinion on the consolidated financial statements insofar
as it relates to the amounts and disclosures included in respect of these subsidiaries, and our report
in terms of sub-section (3) of Section 143 of the Act insofar as it relates to the aforesaid subsidiaries,
is based solely on the reports of the other auditors.

Our opinion 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.

Report on Other Legal and Regulatory Requirements

0.

As required by Section143(3) of the Act, we report, to the extent applicable, 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 of the aforesaid consolidated
financial statements.

(b) In our opinion, proper books of account as required by law maintained by the Holding Company,
its subsidiaries included in the Group and associate company incorporated in India including relevant
records relating to preparation of the aforesaid consolidated financial statements have been kept so
far as it appears from our examination of those books and records of the Holding Company and the
reports of the other auditors.

(¢) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss, and the
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Consolidated Cash Flow Statement dealt with by this Report are in agreement with the relevant books
of account maintained by the Holding Company, its subsidiaries included in the Group and associate
company incorporated in India including relevant records relating to the 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 Rule 7 of the Companies (Accounts)
Rules, 2014.

(e) On the basis of the written representations received from the directors of the Holding Company as
on 31st March, 2016 taken on record by the Board of Directors of the Holding Company and the
reports of the statutory auditors of its subsidiary companies and associate company incorporated in
India, none of the directors of the Group companies and its associate company incorporated in India
is disqualified as on March 31, 2016 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 over financial reporting of the
Holding Company, its subsidiary companies and associate company incorporated in India and the
operating effectiveness of such controls, refer to our separate Report in Annexure A.

(g) With respect to the other matters to be included in the Auditors’ Report in accordance with Rule 11
of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information
and according to the explanations given to us:

i. The consolidated financial statements disclose the impact, if any, of pending litigations as at
March 31, 2016 on the consolidated financial position of the Group and its associate— Refer Note
19 to the consolidated financial statements.

ii. Provision has been made in the consolidated financial statements, as required under the
applicable law or accounting standards, for material foreseeable losses, if any, on long-term
contracts including derivative contracts as at March 31, 2016 — Refer (a) Note 10 to the
consolidated financial statements in respect of such items as it relates to the Group and its
associate and (b) the Group’s share of net profit in respect of its associate.

iii, There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Holding Company and its subsidiary companies and
associate company incorporated in India during the year ended March 31, 2016.

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants
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Anupam Dhawan
Place: New Delhi Partner
Date: May 10, 2016 Membership Number 084451



Annexure A to Independent Auditors’ Report

Referred to in paragraph 9 of the Independent Auditors’ Report of even date to the members of NIIT
Limited on the consolidated financial statements for the year ended March 31, 2016.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of
Section 143 of the Act

1. In conjunction with our audit of the consolidated financial statements of the Company as of and for
the year ended March 31, 2016, we have audited the internal financial controls over financial reporting
of NIIT Limited (hereinafter referred to as “the Holding Company”) its subsidiary companies and
associate company which are companies incorporated in India, as of that date.

Management’s Responsibility for Internal Financial Controls

2. The respective Board of Directors of the Holding company, its subsidiary companies and associate
company, which are companies incorporated in India, are responsible for establishing and
maintaining internal financial controls based on 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 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 Act.

Auditor’s Responsibility

3.'Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting 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”) issued by the ICAI and
the Standards on Auditing deemed to be prescribed under section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit of
internal financial controls and both issued by the 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 over financial reporting was
established and maintained and if such controls operated effectively in all material respects.

4. Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, 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.

5. 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 Company’s internal financial controls
system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

6. A company's internal financial control over financial reporting 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 over financial reporting 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)
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Referred to in paragraph 9 of the Independent Auditors’ Report of even date to the members of NIIT
Limited on the consolidated financial statements for the year ended March 31, 2016.

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 Over Financial Reporting

7. Because of the inherent limitations of internal financial controls over financial reporting, 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 over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

8. In our opinion, the Holding Company, its subsidiary companies and its associate company, which are
companies incorporated in India, have, in all material respects, an adequate internal financial
controls system over financial reporting and such internal financial controls over financial reporting
were operating effectively as at March 31, 2016, 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.

Other Matters

9. Our aforesaid reports under Section 143(3)(i) of the Act on the adequacy and operating effectiveness
of the internal financial controls over financial reporting insofar as it relates to one subsidiary
company which is a company incorporated in India, is based on the corresponding report of the
auditor of the company incorporated in India. Our opinion is not qualified in respect of this matter.

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

Anupam Dha
Place: New Delhi Partner

Date: May 10, 2016 Membership Number 084451
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NIIT

NIT Limited

88, Sacior 32 Instihwional
Gurgaon 122 001, Indla
Tel: 81 (124) 4203000
Fax: + 81 (124) 4203333
Email: infofnlitcom

Registered Office:

B, Balajl Batate, Furst Fldor
Guru Ravi Das Marg, Kalkaji
New Dalhi 110 019, Indis

CIN: L74890DL1 881 PLCO1 5863

www.nlit.com

(For audit report with unmodified opinion along-with Standalone Financial Results)

1 Name of the Company NIIT Limited
Z Annual Financial statements for the year ended | March 31, 2016
3 Type of Audit observation Unmodified

4. Frequency of observation Not Applicable

For Price Waterhouse
Firm Registration No. 301112E

Chartered Accountants

- Anupam Dhawan
Partner

Membership No.-084451

For NII'T Limited

ijay K Thadani
(Vice- Chairman & Managing Director)
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(Audit Committee Chairman)
ki sy
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Rohit Kun}h pta

(Chief Financial Officer)
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85, Bectar 32 Instituianal
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(For audit report with unmodified opinion along-with Consolidated Financial Results)
1 Name of the Company NIIT Limitec
2, Annual Financial statements for the year ended March 31, 2016
83 Type of Audit observation Unmodified
4. Frequency of observation Not Applicable

For Price Waterhouse
Firm Registration No. 301112E

Chartered Accountants

{Q)’V\W Y (Vice- Chairman & Manaéhg Director)
Anupam DRawan ' Jj
Partner :
Membership No.-084451 g(’// '

Geeta Mathur
(Audit Committee Chairman)
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Rohit Kumar Gupta
(Chief Financial Officer)



