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The Hoardof Diectoes,

NIIT Limnited

Flot M. 85, Sector-4ie

Thstitutiona! Gurgann- 1220, indis

1) This certificate is issued in accordanee with the terms of our agreement dated March 24, 2017,

2} Wi, the stattary suditors of MIIT Limited (hereinalter refervisdd 1o as *The Company™), have exinined
the proposed neconnting treatment specified in clnses o of the Dvaft Scheme of Arrangément
Bty thie Cosseprsny aned FEPL Mangement Comspltaney and nvestiment Provate Fansited & Glolal
cnnsilumey and Divestment Prvate Limsted, as appoove ] By the Beardd o Bieeclins o thete mectiog,
Tiete) oo Mureh e, 2oi,in ws of the provisiones of satioees 2o lo 232 ol the Canpisies Ack, 2o
(the "z Aet”) (the Pralt Scheme') with reference w is compliance with the applienble Aceonmtieg
Standards specified under Section 133 of the Companies Acl 2013 (the 2013 Act’) as at the appoinled
date, March 31, 2017, read with Rule 7{1) of the Companies {Accounts) Rules, 2o14 (the Sapplicable
Accounting Standards’) and other generally accepted accounting principles.

Minagement’s Responsibility

2y “Thie responsibitity for the preparation of the Draft Scheme ind its comphiance with the relevint faws
amt regulations, including the applicable Accounting Stundards and uther generally aceepted
stconiting prinviples as aforesaid, is that of the Board of Directors of the Companies involved,

Auditers’ Responsibility

4} Our responsibility is to examine and report whether the Draft Scheme complies with the applicabie
Accounting Standards and other generally accepted accounting principles.

£} We carried ont i examination in secordanes with the Guidanee Mol i Repoess or Certificates fo
Specil Purposes, issued by thee Instituie ol Clanoad Aveountants ol Frockia, The Guidance Mot
roguires that we comply with the ethieal ronirements of Hhe Eodie af 1ilies Bsaed by the nstitut of
Chartered Accountants of India,

67 We liave complied with the relevant applicable requirements of the Standard on Quality Control
(50¢) 5 Quality Control for Firms that Perform Audits and Reviews of Hlistorical Financial
Inforation, and Other Assurance and Related Services Ellga]f_.?ﬂ'iﬂﬂf-‘?-

Conelusion

73 Based an our examination pnd aceording tothe inlennation antel explanations given to s, pursuant 1o
the requirements of paragraph 5 of eircular no. CIR/DIL3/CIR/2017/21 dated March 10, 2017 isEed
under Regulation 37{4) of SEBI (Listing Obligations and Disclosure Requirements) we confirm that
the accounting treatment contained in the aforesaid scheme is in compliance with all the applicable
Accounting Standards specified under Section 133 of the 2013 Act, read with Bule 7(1) of the
Companies (Accoumts} Rules, 2014 and other gener ally acespted sceounting principles.

Restriclion on Use

4} Nothing contained in this Certificate, nor anything said ér dane in the course of, oF in cannection with
the services that are subject to this Certificate, will extend any duty ol care that we may have in our
capacity of the statutory auditors of any financial statements of the Company.
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g} ‘I'his Certificate is issned ot the request of Comipany prrsitint ter the requirenients of cireulars issned
St (Listing Obkigations and Disclosure Requirements) Regulations, 2015 liir unward submission 1o
Wi stk exehanaes in Indin, This Certificate should not be used for any ather prpase without our

prior written consent.
For Price Waterhouse
Firm Registration Number: 3o1112E
Chartered Accountants
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Anupam Dhakan
Place: Gurugram Partner
Date: MARCH 25,3017 Membership No.: 084451
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