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Price Waterhouse & Co Bangalore LLP
Chartered Accountants

INDEPENDENT AUDITORS’ REPORT

TO THE MEMBERS OF MINDCHAMPION LEARNING SYSTEMS LIMITED
(formerly known as Hole-in-the-Wall Education Limited)

Report on the Financial Statements

1.

We have audited the accompanying financial statements of Mindchampion Learning Systems Limited
(formerly known as Hole-in-the-Wall Education Limited} (“the Company™), which comprise the
Balance Sheet as at March 31, 2017, 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 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 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 error.

Auditors’ Responsibility

3.

4.

Our responsibility is to express an opinion on these 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 andit involves performing procedures to obtain audit evidence about the amounts and the

disclosures in the financial statements. The procedures selected depend on the auditors’ 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 andit 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 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 basis for
our audit opinion on the financial statements.
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INDEPENDENT AUDITORS’ REPORT
To the Members of Mindchampion Learning Systems Limited
Report on the Financial Statements

Opinion

8.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid 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, 2017, and its profit and its cash flows for the year
ended on that date.

Report on Other Legal and Regulatory Requirements

9.

10.

As required by ‘the Companies (Auditor’s Report) Order, 2016, issued by the Central Gevernment 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 paragraphs 3 and 4 of the Order.

As required 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, and the Cash Flow Statement dealt with by this
Report are in agreement with the books of account.

(d) In our opinion, the aforesaid 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 as on March 31, 2017
taken on record by the Board of Directors, none of the directors is disqualified as on
March 31, 2017 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
Company 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
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, 2017 on its
financial position in its financial statements — Refer Note No. 17.

ii, The Company has long-term contracts including derivative contracts as at March 31, 2017 for
which there were no material foreseeable losses.
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INDEPENDENT AUDITORS’ REPORT
To the Members of Mindchampion Learning Systems Limited
Report on the Financial Statements

iii. There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company during the year ended March 31, 2017.

iv. The Company did not have any holdings or dealings in Specified Bank Notes during the penod
from November 8, 2016 to December 30, 2016 — Refer Note 37.

For Price Waterhouse & Co Bangalore LLP
Firm Registration Number: 0075678/8-200012
Chartered Accountants

Place: Gurugram
Date: May 10, 2017 _ Membership Number: 084451



Annexure A to Independent Auditors’ Report

Referred to in paragraph 10(f) of the Independent Auditors’ Report of even date to the members of
Mindchampion Learning Systems Limited (formerly known as Hole-in-the-Wall Education Limited) on the
financial statements for the year ended March 31, 2017

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 Mindchampion Learning
Systems Limited (formerly known as Hole-in-the-Wall Education Limited) (“the Company™) as of March
31, 2017 in conjunction with our audit of the financial statements of the Company for the year ended on
that date.

Management’s Responsibility for Internal Finanecial 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 ICAL 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. Qur 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
misstaternent 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 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
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Annexure A to Independent Auditors’ Report

Referred to in paragraph 1o(f) of the Independent Auditors’ Report of even date to the members of
Mindchampion Learning Systems Limited (formerly known as Hole-in-the-Wall Education Limited) on the
financial statements for the year ended March 31, 2017

made only in accordance with authorisations of manégement 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 finaneial 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 finaneial
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, 2017, 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 Reporiing issued by the Institute of Chartered
Accountants of India.

For Price Waterhouse & Co Bangalore LLP
Firm Registration Number: 0075675/8-200012
Chartered Accountants

-Anupam Dhawan

Place: Gurugram o Partner
Date: May 10, 2017 Membership Number: 084451



Annexure B to Independent Auditors’ Report

Referred to in paragraph 9 of the Independent Auditors’ Report of even date to the members of
Mindchampion Learning Systems Limited (formerly known as Hole-in-the-Watl Education Limited) on
the financial statements as of and for the year ended March 31, 2017

i. (a)

-

{c)

i (a)

()

{c)

1l

v,

vi.

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

The fixed assets are physically verified by the Management accordmg toa 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 Company does not own any immovable properties. Therefore, the provisions of Clause 3(i)(c)
of the said Order are not applicable to the Company. -

The inventory has been physically verified by the management during the year. In our opinion,
the frequency of verification is reasonable.

In our opinion, the procedures of physical verification of inventory followed by the management
are reasonable and adequate in relation to the size of the Company and nature of its business.

On the basis of our examination of the inventory records, in our opinion, the Company is
maintaining proper records of inventory. The discrepancies noticed on physical verification of
inventory as compared to books records were not material.

The Company has not granted any loans, secured or unsecured, to companies, firms, Limited
Liability Partnerships or other parties covered in the register maintained under Section 189 of the
Act, Therefore, the provisions of Clanse 3(iii), (m)(a) (iii}{b) and (iii}(c) of the said Order are not
applicable to the Company.

The Company Qas not granted any loans or made any investments, or provided any guarantees or
security to the parties covered under Section 185 and 186. Therefore, the provisions of Clause
3(iv) of the said Order are not applicable to the Company.

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.

Pursuant to the rules made by the Central Government of India, the Company is required to
maintain cost records as specified under Section 148(1) of the Act in respect of its products. We
have broadly reviewed the same, 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.

vii. {a} 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 service tax, value added tax and works contract tax, though there has
been a slight delay in a few cases in service tax, value added tax and works contract tax and is
regular in depositing undisputed statutory dues, including provident fund, income tax,
employees’ state insurance and other material statutory dues, as applicable, with the appropriate
authorities.




Annexure B to Independent Auditors’ Report

Referred to in paragraph g of the Independent Auditors’ Report of even date to the members of
Mindchampion Learning Systems Limited (formerly known as Hole-in-the-Wall Education lelted) on
the financial statements as of and for the year ended March 31, 2017

A

{(b) According to the information and explanations given to us and the records of the Company
examined by us, there are no dues of income-tax, sales-tax, value added tax, service tax, works
contract tax, central sales tax which have not been deposited on account of any dispute.

viii.  Asthe Company does not have any loans or borrowings from any financial institution or bank or
Government, nor has it issued any debenture as at balance sheet date, the provisions of Clause
3(viii) of the Order are not applicable to the Company.

ix. The Company has not raised any moneys by way of initial public offer, further public offer
(including debt instruments) and term loans. Accordingly, the provisions of Clause 3(ix) of the
Order are not applicable to the Company.

X. 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 by the Company or on the Company by its officers or employees, noticed or reported during
the year, nor have we been informed of any such case by the Management.

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

xii.  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.

xiii.  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
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.

xiv.  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 :

xv.  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.




Annexure B to Independent Auditors’ Report

Referred to in paragraph 9 of the Independent Auditors’ Report of even date to the members of
Mindchampion Learning Systems Limited (formerly known as Hole-in-the-Wall Education Limited) on
the financial statements as of and for the year ended March 31, 2017

. xvi. 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 & Co'Bangaiore 1LLP
Firm Registration Number: 0075675/5-200012
Chartered Accountants
Anupam Dhavan

Place : Gurugram . Partner

Date : May 10,2017 ' Membership Number : 084451



- MINDCHAMPION LEARNING SYSTEMS LIMITED
(Formerly Known as Hole-in-the-Wall Education Limited)
Balance Sheet as at March 31, 2017

Nate As at As at
March 31, 2017 ‘March 31, 2016
(Rs.) (Rs.)
EQUITY AND LIABILITIES
Sharcholders’ Funds
Share Capital 3 190,640,720 190,640,720
Reserves and Surplus 4 {539,288,219) (592,615,026)
Non-Current Liabilities
Long-Term Borrowings 5 900,000,000 929,700,000
Other Long-Term Liabilities 8 14,784,205 24,552,151
Long-Term Provisions 9 119,000 228,000
Current Liabilities
Short-Termn Borrowings 6 - 278,000,000
Trade Payables 7 ‘
-'Total outstanding due of micro and small enterprises 40,104 4,883
-Total outstanding due of creditor other 274,500,612 268,385,307
than micro and small enterprises
- Other Current Liabilities 8 118,182,208 156,057,418
Short-Term Provisions 9 11,135,856 7,044,967
TOTAL 970,114,486 1,261,998,420
ASSETS
Non-Current Assets
Fixed Assets 10
-Tangible Assets 20,301,844 53,959,049
-Intangible Assets 81,622,878 81,662,198
-Intangible Assets under Development 1,370,666 -
Long-Term Loans and Advances 12 85,893,628 58,114,793
Trade Receivables 13 2,723,704 74,069,338
Other Non-Current Assets 14 1,402,686 4,494 436
Current Assets
Inventories 15 14,623,050 17,137,443
Trade Receivables 13 511,847,573 742,345,982
Cash and Bank Balances 16 154,952,828 08,249,920
Short-Term Loans and Advances i2 66,397,455 101,678,264
Other Current Asscls 14 28,978,174 60,286,997
TOTAL 970,114,486 1,261,998 420

The accompanying Notes form an integral part of these financial statements

This is the Balance Sheet referred 1o in our report of even date

For Price Waterhouse & Co Bangalore LLP
Firm Registration No: 0075675/8-200012

For and on beh {the Board

Chartered Accountants ;zu m
aliul Keshay Patwardhan
Director

DIN - 01832386

Anupam Dhawa

FParter

Membership No. 084451 ' Unjesh Kumoy ola
Chief Financial Officer

Company Secretary
Place: Gurugram
Date: May 10, 2017



MINDCHAMPION LEARNING SYSTEMS LIMITED
(Formerly Known as Hole-in-the-Wall Education Limited)
Statement of Profit and Loss for the year ended March 31, 2017

Note Year ended ' Year ended
March 31, 2017 March 31, 2016
{Rs.) {Rs.)
Income
Revenue from Operations 19 981,485,521 . 1,064,460,617
Other Income ' 20 1,233,557 ) 1,949,005
Total Revenue ) 982,719,078 . 1,066,409,622
Expenses :
Purchase of Traded Goads (net) 108,085,651 118,648,257
Increase/ (Decrease) in Inventory 15 2,514,393 (3,848,285}
Employee Benefits Expense 21 416,242,749 446,831,719
Professionat & Technical Outsourcing Expenses (net) 50,334,938 77,150,230
Finance Costs 23 25,527,198 27,450,324
Depreciation and Amortisation Expense ' 10 73,494,979 80,762,054
Other Expenses 24 259,816,082 338,954,249
Total Expenses 936,015,990 ' : 1,085,948,548
Profit/ (Loss) before Exceptiﬁnal items and Tax ’ 46,703,083 {19,538,926)
Exceptional items (Net) 2% (6,623,719) (2,684,226)
Profit/ (Loss) before Tax 53,326,807 (16,854,700)
Tax expense: ‘ 11
-Current Tax 12,556,543 -
. -MAT Credit Entitlement (12,556,543) -
Profit/ (Loss) for the year 53,326,807 ' (16,854,700)
/\ Earnings/ (Loss} per Equity Share (Face Value Rs. 10/- 30
each):
-Basic 2.80 {0.88)
-Diluted 0.33 {0.88)

The accempanying Notes form an integral part of these Financial Statements

This is the Statement of Profit and Loss referred to in our report of even date
For Price Waterhouse & Co Bangalore LLP . f For and on behalf opthelBoard

Firm Registration No: 0075675/5-200012 .
B} N

Chartered Accountants
ahul Keshay Patwardhan

Director |
DIN — 81832386

n

Anupam g Unfesh Kum;fw/ :
Pariner Chief Financiet Qfficer © Conpany Secretary

Membership No. 084451

Place: Gurugram
Date: May 10, 2017

0



MINDCHAMPION LEARNING SYSTEMS LIMITED
(Formerly Known as Hole-in-the-Wall Education Limited)

iy Cash Flow Statement for the year ended March 31, 2017
Year ended Year ended
March 31, 2017 March 31, 2016
{Rs.) (Rs.)

CASH FLOW FROM OPERATING ACTIVITIES:

Profit/ (Loss) before Tax and before Exceptional Ftems 46,703,088 (19,538,926)
Add/ (Less):

Depreciation and Amortisation 73,494,979 80,762,054

Provision for Doubtful Debts (net) 26,633,258 18,090,399

Inventroy Written off/{Written back) (281,231} 1,543,556

Unrealised Foreign Exchange (Gain)/ Loss 2,440 (92,848}

Finance Cost 25,527,198 27,450,324

Interest Income (287.179) (38,160)

(Profit)/ Loss on sale of Fixed Assels (88.,435) (304,586)

Provision / Other Liabilities Written Back - 125,001,030 (1,211,468) 126,199,271
Operating Profif before Working Capital Changes 171,704,118 106,660,345
Add/ (Less): Changes in Operating Working Capital:

Increase/ {Decrease} in Trade Payables 6,151,086 (106,389,810}

Increase/ (Decrease} in Short Tenn Provisions 4,090,889 (5.456,962)

Increase/ (Becrease) in Long Term Provisions {109,000) (40,000)

Increase/ (Decrease) in Other Current Liabilities (31,544,609) (16,957,574)

Increase/ (Decrease) in Other Long Term Liabilities (9,767,946) (22,639,409)

{Increase)f Decrease in Current Trade Receivables 230,495,409 (367,545,578)

{(Increase)/ Decrease in Non Current Trade Receivables 44,712,376 205,380,759

(Increase)/ Decrease in Tnventories 2,795.624 (5,391,841}

{Increase)/ Decrease in Short Tenm Loans and Advances 35,280,809 2,087,242

(Increase)/ Decrease in Long Term Loans and Advances 12,261,943 812,436

{Increase)/ Decrease in Other Current Assels " 31,311,436 69,279,858

(Increase)/ Decrease ini Other Bank Balances (33,986) (127,612)

(Increase)/ Decrease in Other Non-current Assets 3,125,736 328,769,767 71,284,326 (239,704,165}
Cash generated from operations 500,473,885 (133,043,820)
Direct Tax- {paid)/ refund received (including TDS} (net) . {39,223,503) (22,763,791}
Net Cash Irom/ (used) in Uperating activities before
exceptional itmes 461,249,982 (155,807,611)
Exceptional items - 6,623.719 4,379,572
Net Cash from/ (used) in Operating activities (A} 467,873,701 (151,428,039
CASH FLOW FROM INVESTING ACTIVITIES:

Purchase of Fixed Assets (including Capital Work-m-
progress, internally developed intangibles and Capital :
Advances) o {48,514.456) (11,120,948)
Salc of Tixed Assets 286,295 1,916,033
[nterest Recerved 284,566 31,242
Net Cash from/ (used) in Investing activities (B) {47,943,595)

(9,173,673)



CASH FLOW FROM FINANCING ACTIVITIES:
Interest Paid on Fixed Loan
Receipt of Inter Corporate Deposits

Payment of Inter Corporate Deposits
Net Cash from/ (used) in Financing activities { C)

Net Increase/(Decrease) in Cash & Cash Equivalents (A) + (B) +(C)

Cash and Cash Equivalents as at the beginning of the year (Note 1)

Cash and cash Equivalents as at the end of the year (Note 1)

Notes:

1 Cash and Cash Equivalents

Balance with banks

Current Accounts
Cheques, drafts on hand
Cash and Cash Equivalents as at the end of the year

The above Cash flow statement has been prepared under the indirect method as set out in Accountin

(25,527,198)
78,000,000
(385.700,000)

(333,227,198)

86,702,908

67,851,811

154,594,719

(27,450,324)
278,000,000
(25,000,000)

225,549,676

64,947,964

2,943,847

67,891,811

As at

March 31, 2017
(Rs.)

152,067,591
2,527,128

154,594,719

(Accounting Standards} Rules, 2006, as amended] and other relevant provisions of the Companies Act, 2013,

3 Figures in parenthesis indicate cash outgo,

Previous year figures have been regrouped/ recast wherever necessary to conform to the current year's classification.

The accompanying Notes form an integral part of these Financial Statements

This is the Cash Flow Statement referred 1o in our report of even date
For Price Waterhouse & Co Bangalore LLP
Firm Registration No: 0075675/5-200012

Chartered Accountants

Anupam Dhawan
Parnier
Membership No. 084451

Place: Gurugram
Date: May 10,2017

DIN - 00042531

U

esh K T Gola

Chief Finaneial Officer

March 31, 2016
{Rs.)

64,189,255
3,702,556
67,891,811

g Standard 3 as notified under Section 211(3C) [Companies

For and on behalf of the Board

M,ﬁﬁ:&,&_w

Rahul Keshav Patwardhan
Director
DIN - 01832386

e

Neha Gan/

Comparny Secretary




MINDCHAMPION LEARNING SYSTEMS LIMITED
(Formerly Known as Hole-in-the-Wall Education Limited)
Notes to the Financial Statements for the year ended March 31, 2017

.1  CORPORATE INFORMATION
Mindchampion Learning Systems Limited (Formerly known as Hole-in-the-Wall Education Lid), ' 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 peor children in rural and stum areas in India can access and learn from
web baseéd curriculum using a purpase built Tnternet Kiosk'. Pursuant to a Scheme of Arrangement between NHT Limited and the Company, the School
Business Undertaking (SLS) of NIT Limited was transferred to the Company w.e.f. May 23, 2015 from appointed date of April 1, 2014, ?resenlly, the
Company is primarily in the business of providing education services and other related solutions to schools across India.

2 SIGNIFICANT ACCOUNTING POLICIES

2.1 Basis of Preparation:
These financial statements have been prepared in accordance with the generally accepted accounting principles in India under the historical cost convention on
accrual basis. Pursuant to the section 133 of the Companies Act, 2013, read with the Rule 7(1) of the Companies (Accounts) Rules, 2014, till the standards of
accounting or any addendum thereto are prescribed by the Central Government in consultation and recommendation of the National Financial Reporting
Authority, the existing Accounting Standards notified under the Companies Act, 1956 shali continue to apply. Consequently, these financial statements have
been prepared to comply in all material aspects with the accounting standards notified under Section 211(3C) [Companies (Accounti ng Standards) Rules, 2006,
as amended] and other relevant provisions of the Companies Act, 2013.

All assets and labilities have been classified as current or non-current as per the Cempany’s normal operating cycle and other criteria set out in the Schedule
1 ta the Comipanies Act, 2013. Based on the nature of products 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 as 12 months for the purpose of current ~ non current classification of assets and liabilitjes.

2.2 Accounting policies zdopted by the Company are detailed below:

i) Tangible Fixed Assets and Depreciation
Fixed Assets are stated at acquisition cost, net of saccumulated depreciation and accumulated impairment tosses, if any, except where they are taken over
pursuant to an acquisition at a consolidated price. Individual fixed assets taken over pursuant 1o an acquisition are recorded at their respective fair values on the
date of acquisition based on a valuation carried out by an independent valuer,
Losses arising from the retirement of , and gains or losses arising from disposal of fixed assets which are carried at cost or fair values are recognised in the

Statement of Profit and Loss, .
Depreciation is provided on a pro-rata basis on the straight-line method over the estimated useful lives of the assets based on an evaluation by management

expert orthe rates prescribed under Schedule If to the Companies Act, 2013, whichever is higher, as follows:

Description of Asset Current Year
Ptant and Equipment including:
- Computers, Printers and related Accessories 3 Years
! - Computer Servers & Networks ) 5 Years
o - Electronic Equipments 8 years
- Air Conditioners 10 years
Office Equipment |5 years
Furniture & Fixtures 7 years
3-5 wyears or lease
Leasehold Improvements ' period, whichever is
lower
Assets under employee benefits scheme except vehicles 3 years
' . Lease period or useful
Assels acquired under lease (Included under Plant & Equipment and Fumiture & Fixtures) life, whichever is
shorter
Rates prescribed
All other assets (including vehicles) under Schedule 11 to
- the Companies Act,
2013
Fixed Assets purchased for atitisation in implementing certain contractual obligations with the customers under a project are depreciated over the period ol the
contracts or useful life assesscd as above, whichever is shorter.
ii} Intangible Fixed Assets and Amortisation
Expenses incurred on internal development of educational content and products are capitalised either individually or as a knowledge bank in the form of
software, once their technical feasibility and ability to generate future economic benefits is established in accordance with the requircments of Accounting
Standard 26, “Intangible Assets”. Expenses incurred during the research phase tilf the establishment of commercial feasibitity is charged 1o the Siatement of
Profit and Loss.
Intangible Fixed Assets are siated at acquisition cost, net of accumulated amortisation and accumulated impairment losses.
Intangibles are amortised on a pre-rata basis on the straight-line method over the estimated uselul lives of the assets determined as follows:
Description of Asset - Current Year
a) Contents and Products #
: - School based non - 1T content ' 10 Years
' - Others 3-5 Years
b) Sofiware # ) : 3-5 Years
¢} Patents 3-5 vears
iy # Contents, products and software are technically evaluated each year for their useful economic }ife and the unamortised amount of the asset is charged to
§-’ Statement of Profit and Loss as amartisation over their revised remaining useful life.

&




MINDCHAMPION LEARNING SYSTEMS LIMITED
{Formerly Known as Hole-in-the-Wall Education Limited)
Notes to the Financial Statements for the year ended March 31, 2017

i)

i¥)

v)

vi)

vii)

Impairment of Assets
All assets other than inventories and deferred {ax asset, are reviewed for impairment, wherever events or changes in circumstances indicate that the carrying
amount may not be recoverable. Assets whose carrying value exceeds their recoverable amount are written down to the recoverable amount.

Inventory Valuation — Traded Goods
Inventories are valued at lower of cost or net realisable value, Cost js determined using weighted average method and includes applicable cests incurred in
bringing inventories to their present focation and condition.

Revenue Recognition

The revenue in respect of sale of courseware and other goods are recognised on d:spatch / delivery of the material 10 the customer as per trade practice and
agreed terms whereas the revenue from the training is recognised over the period of the course programs or as per the terms of agreement, as the case may be.
Revenue is recognised net of trade discounts, value added fax and service tax as the case may be,

The Company undertakes fixed price projects for supply/ installation/maintenance of hardware & infrastructure set- up, providing educational product and
educational services. Revenue from initial project set up activities & development of products under such contracts is recognised under proportionate
completion method. The revenue in such contracts from sale of hardwares is recognised on delivery of the hardware when substantial risks and rewards of
ownership in such hardware passes to the customer based on contractual terms of the respective contracts. Deferred Revenue represents amounts billed to
customers in advance for products, services or subscriptions for which revenue is yet to be recognised.

In respect of sale and lease back transactions, revenue is recognised on delivery of the product. Gain on sale on such transactions is recognised in the Statement
of Profit and Loss over the lease period of the respective product.

Other Income
Intezest income is recognised on a time proportion basis taking inta account the amount outstanding and the rate applicable.

Employee Benefits

Gratuity

The Company provides for gratuity, a defined benefit retirement plan (the “Gratuity Plan™} covering eligible employees in accordance with the Payment of
Gratuity Act, 1972. The Gratuity Plan provides a lump sum payment 10 vested employees at retirement, death, incapacitation or termination of employment, of
an amount based on the respective emplayee’s salary and the tenure of employment. Company’s liability is actuarially determined (using projected unit credit
method) at the end of the year and any shorifzll in the fund size maintained by the Trust sct up by the holding Compary, NIIT Limited, with Life Insurance
Corporation of India (LIC} is charged/ credited 1o the Statement of Profit and Loss.

Compensated Absences

Liability in respect of compensated-absences is provided both for encashable leave and those expecied to be availed. The Company’s liability ts determined on
the basis of an actvariai valuation (using projected urit credit method) at the end of the vear. Actuarial losses/ gains are charged! credited to the Statement of
Prolit and Loss in the year in which such losses/ gains arise.

Accumulated compensated absences, which are expected to be availed within twelve months from the end of the year are {realed as shorl lerm 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.

Superannuation

The Company 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 Company has no further obligations beyond its monthiy contributions. Contributions made during the year is charged 1o
Statement of Profit and Loss.

Provident Fund .
The Company makes defined contribution of Provident Fund to the trust “NIIT LIMITED EMPLOYEES' PROVIDENT FUND TRUST™ {'the Trust’) se1 up by
the Holding Company. The Company's obligation is actuarially determined (using Projected Unit Credit Method) and provided for if circumslances indicate
that the Trust may not be able 1o eam adequate retumn to cover the interest rate notified by the government. The Company’s contribution towards Provident
Fund is charged to the Statement of Profit & Loss.

Pension Scheme

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 bevond its monthly contributions and additionally, the centribution 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 emplovcu for which the company has no further obligation. The
Company’s contribution lowards Employee Pension System is charged 1o Statement of Profit and Loss.
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viii)

x)

xi)

xii)

xif)

xiv)

Foreign Currency Transactions

Transactions in foreign currency are booked a1 rates determined periodically which approximate the actual rates, and att monelary assets and liabilities in
foreign currency are restated at the end of accounting period. Gain/Less arising out of fluctuations on realisation/payment or restatement is charged/ credited to
the Statement of Profit and Loss, '

Leases
Lease rental in respect of operating lease arrangements are charged to expense in the Statement of Profit and Loss on a strai ght line basis as per the terms of the
related agreement, ’

Borrowing Cost

Borrowing costs are recognised in the Statement of Profit and Loss for the period in which they are incurred except where the cost is incurred during the
construction of an asset that takes a substantial period to get ready for its intended use, in which case, it is capitalised.

Taxation

Tax expense, comprising of both current tax and deferred tax is included in determining the net results for the year. Current Tax is measured at the amount
expected to be paid to the tax authorities in accordance with the taxation Jaws prevailing in the respective jurisdiction. Minimum Alternate Tax (MAT) paid in
excess of normal income tax is recognised as asset (MAT Credit entitlement) only to the extent, there is reasonable certainty that the Company shall be liable -
to pay tax as per the normal provisions of the Act in future, MAT Credit is utilised in the year when normal income fax is higher than the Minimum Alternate
Tax (MAT).Deferred Tax is recognised for afl timing differences, subject to consideration of prudence in respect of Deferred Tax Assets.Deferred tax assets
are recognised and carried forward only to the extent that there is reasonable certainty of realisation of such timing difference

In sitvation, where the company has unabsorbed depreciation or carry forward losses under the law, all deferred tax assets are recognised to the extent that
there is virtual certainty supported by convincing evidence that they can be reached against future taxable profits. At each Balancesheet date, the Company re-
assess unrecognised deferred tax assets, if any,

Provisions and Contingencies

The Company creates a provision when there is present obligation as a result of a past event that probably requires an outflow of resources and a refiable
estimate can be made of the amount of obligation. Provisions are measured at the best estimate of the expenditure recognised to settle the present obligation at
the balance sheet date and are not discounted to the present value. :

Contingent Liabilities are disclosed when there i5 a possible obligation arising from past events, the existence of which will be confirmed only on the
occurrence of one or more uncertain future events not whally with in the control of the Company or a present obligation that arises from past events where it is
cither not probable that an eutflow of resource will be argued 10 settle or a reliable estimate of the amaunt cannot be made, :

Earnings Per Share

The earnings considered in ascertaining the Company’s carnings per share {'EPS’) comprises the net profit after tax. The number of shares used in computing
the Basic'EPS is the weighted average number of shares outstanding during the year. The Diluted EPS is calculated en the same basis as Basic EPS, after
adjusting for the effects of potential dilutive equity shares.

Cash and Cash Eguivalents )
Cash and cash equivalents includes cash on hand, demand deposits with barks, other short-term highly liquid investments with original maturities of three
months or less. ’ .
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(Formerly Known as Hole-in-the-Wall Education Limited)
Notes to Financial Statements for the year ended March 31,2017

3 |SHARE CAPITAL As at As at
2 March 31, 2017 March 31,2016
Rs. Rs.
Authorised
20,000,000 Equity Shares of Rs. 10/- each 200.000.000 200.000.000
(Previous year 20,000,000 Equity Shares of Rs. 10/~ each)
10,000,000 Redeemable Preference Shares of Rs.10/- each 100,000,000 100,000,000
(Previous year 10,000,000 Redeemable Preference Shares
of Rs.10/- each)
300,000,000 300,000,000
Issued _
19,064,072 Equity Shares of Rs. 10/~ each 190,640,720 190,640,720
(Previous year - 19,064,072 Equity Shares of Rs. 10/- each) '
190,640,720 . 190,640,720
Subscribed and fully paid .
19,064,072 Equity Shares of Rs. 10/- each 190,640,720 190,640,720
(Previous year - 19,064,072 Equity Shares of Rs. 10/« each)
190,640,720 190,640,720
3.1 | Reconciliation of the number of shares outstanding As at March 31, 2017 As at March 31, 2016
No. of shares Value Rs. No. of shares Value Rs.
Eauitv Shares ‘
Shares outstanding at the beginning and at the end of the year 19,064,072 190,640,720 1,000,007 10,000,070
Shares Issued during the year - ‘ - 18,064,065 180,640,650
Shares outstanding at the end of the year 19,064,072 190,640,720 19,064,072 190,640,720
3.2 {Shares in respeet of each class in the Company held by Name of the Class of shares Asat| As at
company Equity/ Preference | March 31,2017 March 31, 2016
No. of shares No. of shares
Holding company NHT Limited Liquiry 19,064,072 19,064,072

Out of the above, 6 Equity Shares are registered in the names of individuals, the beneficial interest of which lies with the Holding Company.

3.3 |Shares held by each sharcholder holding more than 5% shares

As at March 31,2017

As at March 31,2016

% of helding

No. of shares

% of holding

No. of shares

Equity Shares

WNIIT Limited

100%|

19,064.072

100%

19,064,072

3.4 Rights, preferences and restrictions attached to shares:-

EQUITY SHARES

The Company has one class of equity shares having a par value of Rs. 10/- per share. Each shareholder is cligible 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 1o receive the remaining assets of the Company afler distribution of all

preferential amounts, in proportion to their shareholding, .

3.5 Share allotted as fully paid up pursuant to contract(s) without payment being received in cash (during the 5 years immediately preceding

March 31,2017)

18,004,065 equity share of Rs. 10 each were allotied onAJuly 6, 2015 to NIIT Limited pursuant to a Scheme of Arrangement without payment of cash,




MINDCHAMPION LEARNING SYSTEMS LIMITED
(Formerly Known as Hole-in-the-Wall Education Limited)
e Notes to Financial Statements for the year ended March 31,2017

. {Rs.)
4 RESERVES AND SURPLUS . As at
March 31, 2017 March 31, 2016
Securities Premium Reserve ) 20,000,000 29,000,000
Surplus /(Deficit Yin Statement of Profit and Loss .
Balance Brought Forward from Previous year (612,615,026) (595,760,326)
Add : Profit/ (Loss) for the yvear 53,326,807 (16,854,700)
(559,288,219) (612,615,026)
~ Total : (539,288,219) (592,615,026)
{1s.)
LONG-TERM BORROWINGS As at
March 31, 2017 March 31, 2016
UNSECURED
Loans from Holding Company - 29,’?00,00_0
Qptionally Convertible Debentures (OCDs) 900,000,000 900,000,000
900,000 Optionally Converlible Debentures
(Previous year 900,000) of Rs. 1,000/-each
Total 900,000,000 929,700,000

a)

b

—

In previous year the terms of repayments were as follows:-

Repayment Date Rs.
Angust 252017 9,000,000
September 17, 2017 6,000,000
September 25,2017 500,000
November 25, 2017 2,700,000
December 3, 2017 2,500,000
February 24, 2038 1,000,000
February 24, 2018 2,500,000
March 29, 2018 5,500,000

20,700,000

The loans carrry an interest rate of 15% p.a. payable annually. The Company has repaid whole ameum of toan on March 31, 2017.

Terms of OCDs

The Company has allotied 900,000 OCDs aggregating to Rs. 1,006/~ each to the Holding company on May 27, 2015. The OCDs carry a coupon rate of 0.5% p.a.
payable annually and mature or converl to equity shares afier 5 years from the dale of issuance with a call and put option 16 seek premature rédemplion afler 36

moniths from the date ol allotment.

{ Rs.)
As at

March 31, 2016

SHORT-TERM BORROWINGS March 38, 2017
UNSECURED )
Loans from Helding Company -

TFotal _

in previous year the terms of repayments werte as loflows:-

Repayment Date Rs.
September 29, 2016 ‘ 250.000,600
December 30, 2016 18,000,000
February 28, 2017 10,008,000

278,000,000

The loans carry an interest raic of 12.15% p.a. payable annually. There is no oustanding balance as on March 31, 2017.

278,000,000
278,000,000
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7.1

L

k-]

~ Notes to Financial Statements for the year ended March 31, 2017

TRADE PAYABLES

- Due to Micro, Smalt and Medium Enterprises (Refer Note 7.1 below)

- Due to Others

Note:

{Rs.}
As at
March 31, 2017 March 31, 2016
Current
40,104 4,883
274,500,612 268,385,307
274,540,716 268,390,190

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) Act, 2006 are as follows:

{Rs.)

As at
Particulars March 31, 2017 March 31, 2016
a) The principal amount and the interest due thereon remaining unpaid to any supplier
1} Principat amount 25,772 4,622
ii} Interest thereon 14,332 261
b) The amount of payment made to the supplier beyond the appointed day and the interest thereon, during an
accounting year : )
i) Principal amount 190,393 -
i1} Interest thereon - -
c} The amount of interest due and payable for the year of delay in making payment (;;vhich 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 14,332 261
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 )
(Rs.}
As at
OTHER LIABILITIES March 31, 2017 March 31, 20616 March 31, 2017 March 31, 2016
Long-Term Current
Security Deposits Payable 7,751,192 . 3,904,799 - -
Deferred Revenue 252,239 305,791 10,568,175 15,717,301
Advances {rom Customers 6,780,774 20,341,561 50,685,294 63,955,823
Statutory Dues - - 30,110,474 32,283,799
Other Payables** - o 26818265 44,100,495
’ 14,784,205 24,552,151 118,182,208 156,057,418
include capital creditors and payable to employces.
(Rs.)
PROVISIONS As at
March 31, 2017 March 31, 2016 March 31, 2017 March 31, 2016
Long-Term Short-Term
Provision for Emplovee Benefits {Refer Note 22)
-Provision for Gratuity - - 5,236,856 2,385,967
-Provision for Compensaled Absences 119,000 228,000 5,899,000 4,659,000
119,000 228,008 11,135,856 7,044,967
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MINDCHAMPION LEARNING SYSTEMS LIMITED
{Formerly Known as Hole-in-the-Wall Education Limited)
Notes to Financial Statements for the year ended March 31,2017

11 TAXATION
Detailed break-up of Deferred Tax Assets/ Liabilities is as follows:-
[Refer Note 2.2 (xi) } (Rs.)
As at

March 31, 2017 March 31, 2016

Deferred Tax Assets:

Depreciation on fixed assets ' 69,476,838 77,791,963
Provision for doubtful debts and advances 43,015,088 38,521,565
Provision for non-moving inventories’ 653,065 745,980
Provision for Employee Benefits 10,803,416 9,174,418
Others (Carry Forward losses) 72,208,694 83,035,183
Total (A) ' 196,157,101 209,269,109
Timing differences not recognised (B) ) 196,157,101 209,269,109

Net Deferred Tax Asscts (A-B) -

(1) Deferred Tax Assets on timing differences are not recognised in absence of virtual certainty of sufficient future taxable income.
(i) Deferred tax assets and liabilities have been offset as they relate to the same goveming taxation laws.

(Rs.)
12 LOANS AND ADVANCES ' As at
March 31, 2017  March 31, 2016 March 31, 2017  March 31, 2016
Long-Term Short-Term
iy Capital Advances
Unsecured, considered good 974,375 157,500 - Co-
(A) 974,375 157,500 - -
ii} Security Deposits Receivable .
Unsecured, considered good -~ 1,227,674 953,992 1,018,378 1,025,078
(B) 1,227,674 953,992 1,018,378 1,025,078
iii) Advances recoverable in cash or in kind
i 2
Unsecured, considered good (Refer Note 12.1 below) 35,000 14,082 65,379,677 100,653,186
Unsecured, considered doubtful 2,108,677 6,429,324 . - -
Less: Provision for doubtful advances - (2,108,677 (6,429,324) - -
{C) 35,000 14,082 65,379,077 100,653,186
iv) Other Advances
a}  Advance payment ol Fringe Benefit Tax 707,119 707,119 - -
Less: Provision for Fringe Benefit Tax (669,760) {669,760) - -
37,359 37,359 - ) -
" b} Advance Income Tax 83,619,220 56,951 860 - -
Less: Provision for Income tax {12,556,543) R . R
71,062,677 56,951,860 - -
c) MAT Credit Entitlement
- Opening Balance ) - B - -
- Addition during the Year 12,556,543 - - -
12,556,543 - - -
(D) 83,656,579 . 56,989,219 - -
Total (A+B+C+Dy} 85,893,628 58,114,793 66,397,455 101,678,264

12.1 Shert-term Loans and advances inciude balances with government authorities Rs. 3,933,094/~ (previcus year Rs. 1,176,878/).
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13

a)

b)

13.1

14

TRADE RECEIVABLES
(Unsecured)

Outstanding for a period exceeding six months from the date
they are due for payment

Considered good

Considered doubiful

Less: Provision for doubtful debts

A)
Others
Considered good
Considered doubtful
. Less; Provision for doubtful debts
(B)
TOTAL (A+B)

'MOVEMENT OF PROVISION FOR DOUBTFUL DEBTS

Opening Provision

Add: Additional provision created
Less: Provision writien back*
Closing Provision

As at

(Rs.)

March 31, 2017

March 31, 20H6

March 31, 2017 March 31, 2016

Non Current Current
: - - 111,857,074 253,212,352
129,961,533 101,371,042 - -
{129,961,533) (101,371,042) - -

- - 111,857,074 253,212,352
2,723,704 74,009,338 399,990,499 489,133,630
138,844 8,719,796 - -
(138,844) (8,719,796} - -
2,723,704 74,069,338 399,990,499 489,133,630
2,723,704 74,069,338 511,847,573 742,345,982

(Rs.)
As at
March 31, 2017 March 31, 2016
110,090,838 96,380,011
26,633,258 18,060,399
{6,623,719) (4,379,572)
136,100,377 110,090,838

* Provision for doubtful debts written back amounting 1o Rs. 6,623,719 ( Previous year Rs. 4,379,573) considered as exceptional item (Reler Note 26).

OTHER ASSETS

Non Current Bank Balances (Refer Note 16)
Unbitted Revenuc

Interest Receivable

INVENTORIES (Valued at lower of Cost or- Net Realisable Va[lfe)

As at the end of the year

Traded Goods

ay Courseware and Training Material*
k) Seftware/Hardware

As at the beginning of the year
Traded Goods

a) Courseware and Training Material
b) Sofiware/Hardware

Change in Inventory . %

* Net ol provision for non-moving inventories of Rs. 1.973 213/~ (Previous ve

(Rs.)
As at
- March 31, 2017  March 31, 2016 March 31, 2017 March 31, 2016
Non-Current Current

326,615 292,629 - -
1,076,071 4.201.807 28.951.023 60,262,459
- - 27151 24,538
1,402,686 4,494,436 28,978,174 60,286,997
(Rs.)

As at

March 31, 2017

March 31, 2016

13.333.230 15,458,270
1,289,820 1,679,173
14,623,050 17,137,443
15,458,270 11,361,942
1,679,173 1927216
17,137,443 13,289,158
2,514,393 (3,848,285

2.256.444/- ).
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(Rs.)
16 CASH AND BANK BALANCES As at
March 31, 2017 March 31, 2016
Curyrent
Cash and Cash Equivalents;
Balance with Banks
-Current Accounts 152,067,591 ' 64,189,255
Cheques, Drafts on hand 2,527,128 3,702,356
Sub Total (A) . 154,594,719 67,891,811
Other Bank Balances:
Bank Deposits*
With original maturity of more than 3 months and upto 12
months 358,109 358,109
With original maturity of more than 12 months* 326,615 292,629
* Pledged as Margin money
Sub Total (B) 684,724 650,738
Total (A+B) 155,279,443 68,542,549
Amount disclosed under "Other Non Current Assets™ (Note 14) (C) (326,615) (292,629)
Total (A+B+C) 154,952,828 68,249,920

17 CONTINGENT LIABILITIES

1. Other money for which the Company is contingently liable
Guarantees issued to bankers outstanding at the end of the year amounting 1o Rs. 12,165,163 (Previous year Rs. 33,614,302).

18 CAPITAL AND OTHER COMMITMENTS
(a) Estimated amount of contracts remaining o be exetuted on capital account (net of advances) not provided for Rs. 1,387,238/-
(Previous year Rs. 100,512). . )
(b} The Company has certain contracts with State Governments and schools under which the Company is required (0 transfer
ownership of the fixed assets and equipments under leasing arrangement at the written down value which is expected to be nominal
at the end of the term of the respective contracts .
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REVENUE FROM OPERATIONS
Sale of Products :
-Courseware and Training Material

-Hardware & Accessories

Sale of Services

Total

OTHER INCOME
Interest Income
Provision / Other Liabilities Written Back

Profit on Sale of Fixed Assels

Gain on Foreign Currency Translation and Transaction (net)

Other Non-QOperating Income

Total

' EMPLOYEE BENEFITS EXPENSE

Salaries and Benefits
Contribution to Provident and other Funds

Statt Weltare
Total

(Rs.}

Year ended
March 31, 2017 March 31, 2016
152,304,492 121,761,086
97,133,550 49,219,354
732,047,479 893,480,177
981,485,521 1,064,460,617
{Rs.)

Year ended )

March 31, 2017 March 31, 2016
287,179 38,160
- 1,211,468
88,435 304,586
18,801 91,278
839,142 303,513
1,233,557 1,949,005
{Rs.)

Year ended

March 31, 2017

March 31, 2016

394,689,143
16,550.477

5,003,129

416,242,749

428,191,587
14,475,554

4,164,578

446,831,719
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22 EMPLOYEL BENLFITS
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 the Statement of Profit and Loss under "Employee Benefits Expense” in Note 20:-

Year ended
Particulars March 31,2017  March 31, 2016
' {Rs.) (Rs.)
- Employers’ Contributicn to Superannuation Fund 880,151 987,243
- Employers’ Contribution to Employees Pension Scheme 7,334,930 8,927,534
- Employers’ Contribution to Employees National Pension System 372,540 229,085

Contribution towards Superannuation Fund to the defined contribution plans includes following cost for Key Managerial Personnel:

Year ended
Particulars Mareh 31,2017  March 31, 2016
(Rs.) {Rs.}
- Employers’ Contribution e Superannuation Fund 150,000 121,303
- Employers” Contribution to Employees Pension Scheme 15,000 20,483

B)  Defined Benefit Plans

1. Provident Fund

The Company makes contribution to the “NIIT LIMITED EMPLOYEES' PROVIDENT FUND TRUST?” ("the Trust"), which is a defined benefit plan to the
extent of interest shortfall, if any. The Company contributed Rs. 4,255,967/~ (Previous year Rs.5,131,289/-) including Rs. 98,328/~ (Previous year Rs. 135,901/
) in respect of Key Managerial personnel during the year to the Trust.

The Company has an cbligation to make good the shortfall, if any, between the retum from the investments of the Trust and (ke notified inferest 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.

The guidance on implementing AS 15 Employee Benefits (revised 2005), 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 the year end.

The details of fund and plan assets of the Trust are as follows (limited to the extent provided by the actuary):

(i) Change in Defined Benefit Obligation

As at

(Rs.)
As at

Particulars March 31,2017  March 31, 2016
Present value defimed benefit obligation as at the beginning 656,110 542,280
of the year .
Current service cost 74,100 78,280
[nterest Cost 50,850 42,030
Actuarial (gain)/ loss on obligations (140.070) (6,480}
Present Value Defined Benefit Obligations at the end of 640,990 656,110
the year
(it) Change in Fair Value of Assets (Rs.)
As at As at
Particulars March 31,2017 March 31, 2016
Fair value of plan assets as at the beginning of the year 11,928,930 8,206,010
Actuarial (loss) / gain on plan assets 624,410 3,722,920
Fair value of Plan Asscts as at the end of the year 12,553,344 11,928,930
(iii} Istimated Net Asset/ Liability recognised in the Balance Sheet (Rs.}
As at As at
Particulars March 31, 2017 March 31,2016
Present value of defined benefit obligation 640,990 656,110
Fair Value of plan assets 12,553,340 11,928,930
Surplus (not recognised) ‘ 11,912,350 11,272,820
Net Assel/ {Liability) recognised in the Balance Sheet - -
Year Ended Year Ended
(iv} Assumptions used in accounting for provident Fund:- 4, March 31,2017  March 31, 2016
Discount Rate {Pei Annum) : 7.00% T 15%
Expecied return on Plan Assets 8.60% 8.60%
Expected guaranteed intercs rate 8.00% 8.60%




II Compensated Abscnces

Particulars

i) Change in Present value of Obligation:-

As at

(Rs.)

March 31,2817  March 31, 2016

Present value of obligation as at the beginning of the year 4,887,000 8,803,000
Current service cost™® 1,430,000 2,495,730
Past Service cost - (1,973,000}
Interest Cost 366,000 681,380
Benefits Paid (335,000) (22,000)
Actuarial (gain)/ loss on Obligations (330,000) (5,098, 110)
Present value of obligation as at the end of the year 6,018,000 4,887,000
Classification
Short-Term 5,905,000 4,659,000
Long-Term 113,000 228,000
Total 6,018,000 4,887,004
' (Rs.)
As at

March 31,2017 March 31, 2016

i) Assumptions used in accounting for Compensated Absences:-

Discount Rate {(per annum} - 7.00% 7.75%
Future Salary Increase 10.00% 8.00%
Estimates of future salary increase {cost to the Company) considered in actuarial valuation, takes into account inflation, seniority,
promotion and other relevant factors, such as supply and demand in the employment market,

HI. Gratuity Fund

Particulars

i) Change in Present value of Obligation:-

As at

(Rs.)

March 31, 2017

March 31, 2016

Present value of obligation as at the beginning of the year 7,106,038 10,336,000
Interest cost 447,000 679,01'8
Current service cost 1,240,000 1,680,900
n

CAocllgg;zv on account of trasnfer of employees from holding (166,000} 209,700
Benefits paid (2.683,000) (3,150,000)
Actuarial (gain)/ loss on obligations 2,322,000 (2,649,580)
Present value of obligation as at the end of the year 8,266,038 7,106,038
ii) Change in Plan Assets:- .

Fair value of Plan Asscls as at the beginning of the year 4.720,071 6,369,072
Expected return on Plan Assets 346,000 466,609
Contributions* 856,000 781,000
Acquisitions Adjustments (166,000) 209,700
Benetits Paid (2,683,000) {3,150,000)
Actuarial {}oss) / gain on Plan Assels (43.889) 43,690
Fair value of Plan Assets as at the end of the year 3,029,182 4,720,071

*Actuary’s estimates of contributions for the next financial year is Rs, 6,689,000/ {Previous year Rs. 3,626,000/-).




(Rs.)

Asat
Particulars Mareh 31,2017 March 31,2016 March 31,2015 March 31,2014 March 31, 2013
iii) Amount of Asset/ (obligation) recognised in the
Balance Sheet:-
Fair value of Plan Assets as at the end of ihe year 3,029,182 4,720,071 6,369,072 547,203 1,329,950
Present value of obligation as at the end 6f the year 8,266,038 7,106,038 10,336,060 236,510 496,000
Asset/ (obligation) recognised in Balance Sheet {5,236,856) (2,385,967) (3,966,928) 310,693 1,033,950
. (Rs)
Year ended

March 31,2017 March 31, 2016
iv) Net Gratuity Cost recognised in Statement of Profit and Loss:-
Cuirent service cost . 1,240,000 1,680,900

Interest cost 447,000 672,018
Expected refurn on Plan Assets {346,000) {466,609)
Net Actuarial (gain)/ loss recognised during the year 2,365,889 (2,693,270) -
Expense/(Credit) recognised in the Statement of Profit and Loss* 3,706,889 (799,961)
Actual return on plan assets 301,745 510,188

*Included Rs. 186,949 (Previous years Rs. 238,888) towards contribution for Key Managerial Personnel.

*The above cost is included under "Employee Benefits Expense” in Note 21.

Year ended
v}  Assumptions used in accounting for gratuity plan:- Mareh 31,2017  March 31, 2016
Discount Rate (Per annum) ‘ ) 7.00% 7.75%
' Future Salary Increase ' 6.00% -6.00%
Expected Rate of return on plan assets 8.45% 9.10%

Estimates of future salary increasc considered in aciuarial valuation, take account inflation, seniority, promotion and other relevant factors, such as supply and

demand in the employment market.

vi) 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 -

- of India are not available with the Company and have not been disclosed.

The expccted return on plan assets is determined considering several applicable factors mainly the composition of p]an assets held, assessed risk of asset

management, historical result of the retum on plan assets.
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FINANCE COSTS

Interest Expense

Other Borrowing Costs

OTHER EXPENSES

Equipment Hiring
Freight and Cartage (net)
Rent

Rates and Taxes

Power & Fuel
Communication {net)

Legal and Professional {net)

Management Cost Recovery by Holding Company

Traveling and Conveyance

Provision for Doubtful Debis

L.ess:-Provision for Doubtful Debts Written back

Repairs and Maintenance

- Plant and Machinery (net)
- Buildings

- Others

Consumables

Security and Administration Services

~ Bank Charges

Marketing & Advertising Expenses {net)

Sundry Expenses (net)

- {Rs.)
Year ended

March 31, 2017 ‘ March 31, 2016
24,251,235 27,450,324

1,275,963 -
25,527,198 27,450,324
(Rs.)

Year ended
March 31, 2017 March 31, 2016
97,685,085 164,087,866
9,352,482 9,511,528
12,083,347 15,501,230
388,804 56,692
2,506,253 4,416,920
4,354,159 4,980,582
9,306,144 13,071,033
27,808,374 32,149,133
26,266,253 24,590,758
30,353,556 18,360,400

3,720,298 26,633,258 270,001 - 18,090,399
411,107 954,121
168,541 342,921
3,443,189 3,963,993
24,264,806 26,149,750
1,122,643 2,130,005
666,022 1,456,724
11,797,191 15,808,849
1,558,424 1,669,743
259,816,082 338,954,249
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(in)

(Rs.)
Year ended ’
PAYMENT TO AUDITORS ] March 31, 2017 March 31, 2016
Statutory Auditors
- Audit Fee ) 590,000 590,000
- Reimbursement of expenses {including service tax) 142,780 139,594
' 732,780 729,594
(Rs.)
Year ended .
EXCEPTIONAL ITEMS (Income)/ Expenditure March 31, 2017 March 31, 2016
Provision for Doubtful Debts/(Written back) (6,623,719 (4,379,572)
Provision for Bonus - 1,695,346
(6,623.719) (2,684,226)

During the current year, the Company has written back Rs. 6,623,719 (Previous year 4,379,572) on account of collections received from
customers against which provision were created in earlier years under the same head.

During the previous year, the Company had created additional provision for bonus refated to the period April 1, 2014 to March 31, 2015 pursuant
to retrospective amendment to "The Payment of Bonus Act, 1965" notifted on January 1, 2016.
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CIF YALUE OF IMPORTS _

(Rs.)

Year ended

Particulars March 31, 2017 March 31, 2016
Purchase of Traded Goods 2,511,149 2,365,142
EXPENDITURE IN FOREIGN CURRENCY

{Rs.)

Year ended

Particulars March 31, 2017 Mareh 31, 2016
Others 284,230 195,381
EARNINGS IN FOREIGN CURRENCY

(Rs.)
Particuiars Year ended

March 31, 2017 March 31, 2016

Export of Services & Products 2,307,364 169,039
EARNINGS PER SHARE

{Rs.)
Particulars Year cnded

‘ March 31, 2017 March 31, 2016
Net Profit/(Loss) As per Profit and loss account 53,326,807 (16,854,700)
Profit/(l.oss) atiributable to Equity Shareholders (Rs. INR) - (A) 53,326,807 (16,854,700)
{V\ém)ﬂghted average number of Equity Shares outstanding during the year (Nos, - 19,064,072 19,064,072
MNominal Value of Equity Shares (Rs.) 10/- 10/-
Basic Earning / (loss) per Share (Rs.) (A/B) 2.80 {0.88)
¢

Add:-Effect of Potential Dilutive Share (being Optionally Convertible Debentures) 90,000,000 76,684,932
Welghted average Shares ouistanding considered tor determing Diluted 109,064,072 95,749,004
Famings/(loss) per Share (Nos.) (C)
Profit/(loss) after considering increased earnings of Dilutive shares (D) 57,826,807 (11,855,844)
Diluted Earnings/{loss) per Share (Rs.) (D/C)} 0.53 {0.88)
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RELATED PARTY TRANSACTIONS AS PER ACCOUNTING STANDARD 18:

A. Related party relationship where contrel exists:
Holding Company - NIIT Limited
B. Fellow Subsidiaries

NIIT Yuva Iyeti Limited )

NIT Institute of Process Excellence Limited

NIIT Enstitute of Finance Banking and Insurance Training Limited
NIIT Limited, UK

NIIT Antilles NV, Netherlands Antilles

NIT Malaysia Sdn. Bhd, Malaysia

NiIT GC Limited (formér!y NIIT TVE Ltd, Mauritius), Mauritius
NIIT China (Shanghai) Limited, Shanghai, China

NIIT Wu Xi Service Outsourcing Training School, China
Chongqirg NIIT Educatien Consulting Limited, China

Wu Xi NIIT information Technology Consulting Limited, China
Changzhou NIIT Information Technology Consulting Limited, China
Su Zhou NIIT Information Teclmology Consulting Limited, China
NIT (USA) Inc, USA

PT NIIT Indonesia, Indonesia (Under Liquidation)

NIT West Africa Limited, Nigeria

Qingdao NIT Information Technology Co., Limited. , China
Chongging An Dao Education Consulting Limited, China
Zhangjiagang NIIT Information Services Limited. , China
Chengmai NIIT information technolagy Co., Limited., China
NIT {Iretand) Limited, Ireland ‘

Dafeng NIIT information Technology Co. Limited, China
Guizhou NIT Information Technelogy consulting Co., Limited, China
NIIT {Guizhou) Educatien Technology Co., Limited, China

NIIT Learning Solutions (Canada) Limited, Canada

C. Other related parties with whom the Company has transacted:
Key Managerial Personnel

Mr.Umesh Kumar Gola - Chief Financial Officer (w.e.f. July 6, 2015)
Mr. Gavin Debrea - Chiel' Executive Officer (w.e.f. November 11, 2015)
Mr. Purnendu Hota - Manager (Tilf July 6, 2013) .
Ms. Tulika Sinha - Manager (From July 6, 2015 10 November 11, 2015)

- Parties in which the Key Managerial Personnel of the Holding Company are interested

NIHT Foundation {formerly known as NIIT Education Society)
NUT University
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(D) Details of significant transactions with the Related Parties carried out in ordinary course of business:-

(Amgunt in Rs,)

Company are interesled

Nature of Transactions Tolding Fellow Pariies in Key Total
Company Subsidiaries which Key | Managerial
Manageriak | Personnel
Personnel of
Hoelding
Company
are
interested
Sale of Goeds- Revenue {Refer note (a) below) - 2,108,959 2212218 - 4,321,207
(870,823) (1352103 (5,467.276) - {6,473,309)
Sale of services- Revenue {Refer note (b) below)} - - 798,342 - 768,342
(61,140) - (1,598,268) - (1,659,408}
Recovery of Expenses From {Refer note (¢} below) 491,528 400,317 - - 801,845
(1,689,986) (84,364} - - {1,774,350)
Purchase of Goads {Refer note (d) below} - 41,089 - - 41,089
Management Cost Recovery- Other Expenses 25,360,396 - - - 25,360,396
: (28,219,732) - - - £28.215,732)
Corporate Guarantee Charges- Other Expenses 1,275,962 - - - 1,275,962
Recovery of Employee Benefits expenses by 390,895 - - - 300,895
. (419411) - - - (419,411
Recovery of Expenses By 12,280,559 - - - 17,280,559
(23,486,096} - - - (23,486,096}
Recevery of Professional & Technical Outsourcing Expenses by 4,381 - - - 4,581
{9.480) - - - (9,480)
Remuneration to Key Managerial Personnel {Refer note {e) below) - B -| 10,988,697 10,968,697
- X -1 (7,788,007) (7,788,007)
Interest Expense- Finance Cost 22,356,948 - - - 22,356,948
(26,434,218) - - - (26,434,218)
Loan Taken 78,600,000 - - - 78,000,000
(278,000,000) - | - (278,000,000}
Loan Repaid 385,700,000 - - - 385,700,000
(25,000,000) - - - (25,000,000)
Deetails of ontstanding balances with related pasrties:
Loan Loan
Payables Payables Reveivables Receivables Payable Payable
Asat As at As at As al " Asat As at
Parttenlars 31.03.2017 31.03.2016 31.03.2017 31.63.2016 31.03.2017 | 31.03.2046
(Rs.) {Rs,) {Rs.} (Rs.)
{Refer note | {Refer note { {Refer note g (Refer note g
belaw) below) below} below) {Rs.) {Rs.)
Helding Company 10.170,983). 2,184,503 1.059.190 1,747,330 -{ 307,700,000
Fellow Subsidiaries 43,246 - - 217353 - -
Key M tal Personnel 228 458 192 666 - 1,801 - -
Parties in which Key Managerial
Personnel of the Holding
- - 2,249,807 991,426 - -

Notes:-

Previous year figures are given

in parenthesis

(a) Sale of Goods- Revenne

Fellow Subsidiaries

-NIIT Antiiles NV Rs. 2,108,989/ (Previous year Rs, 135,210)

Parties in which Key Manageriat Personnel of Holding Company are interesied

-NUT Foundation Rs. 2,212,218/ {Previous year Rs. 5,467,276)
{l¥) Sale of Services- Revenue

Parties in which Key Managerial Personnel of Holding Company are interested

-NIT Foundation Rs. 798,342/- (Previous year Rs, 1,079,4064)
-NHT University Rs. Nil /- (Previous year Rs. 518,862/-)

c) Inclades Recovery of expenses firom :

-NIIT Antilles NV Rs. 408,317/~ (Previous year Rs. 84,364)

d) lacledes Purchase of Goods

-NHT Yuva Jyoti Limited Rs, 41.089/- (Previous vear Rs. Nil)
e} Inclndes Remuneration Paid to; .
-Purnendu Kumar Hota Rs. Nil/<{Previous year Rs, 658,777)
~Tulika Sinha Rs. Ni] (Previous year Rs. 2,241,081)

~Umesh Kumar Gela Rs. 3,518,889 {Previous vear Rs. 2,336,640)
~Gavin Dabreo Rs, 7,449,808 (Previous year Rs. 2,551,509)

) Payables inchede:

Key Managenal Personncl

-Umesh Kumar Gola Rs. 130,188 {Previous year Rs. Nil)
-Gavin Dabreo Rs, 98,470 (Previous year Rs. Nil)

£) Receivables from include:

-NIT Foundation Rs. 2.249.807/- {Previous year Rs. 991 4206/-)
-MNIIT Anidles NV Rs. Nii /= {Previous vear Rs. 217.333)
-Umesh Kumar Gola Rs. Nil {Previcus year Ks. 1.8014-)

h} The Company has unavaled credi Tacilinies of Rs NiT{Previous vear Rs 30.000.00(
1} The Company has avatled corporale yuraniee ssued by | lolding company of Rs. 4
1) The Holding company has committed operanonal and financial supperts 1o the Co

ging capial lemits of the Holding company.
3 for workmy capizal Himits -
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The Company intemally dévelops software tools, platforms and content/courseware. The management estimates that this would result in enhanced
productivity and offer more technology based learning products/ solutions 1o the cusiemers in future, The Company is confident of its ability to generate
future economic benefits out of the abovementioned assets. The costs incurred during the year towards the development are as follows:

(Rs.)

Description Year ended

March 31, 2017 March 31, 2016
Opening Capital Work-in-Progress . -
Add:-Expenditure during the year :
Salary and other Empioyee Benefits 1,780,453 1,153,238
Professional & Technical Qutsourcing Expense 20,504,398 998 233
Rent 480,668 381,243
Other Expenses 118,895 3,383
Less:-Intangible Capitalised during the year (21,443,748) (2,536,097)
Closing Balance at the end of the year 1,370,666 -

SEGMENT INFORMATION

The Company is in the business of setting up kiosks for computer education and training .Further Pursuant to the Scheme of Arrangement between the NiIT
Limited and Hiwel Limited, the School Learning Business (SLS) of NIIT Limited has been demerged/transferred to Hiwel Limited wef. 1st April 2014, The
SLS is into providing Education and other related Services to Government Sthoels under Public Private Partnership Model and also provides Products and
Services to Private Schools across India. These are reviewed by the management as a single segment in accordance with AS 17 Segment Reporting Since the
revenue in other geographical location is not more than threshold limil as prescribed under AS 17 ;therefore secondary segment information not applicable.

LEASES

The Company has entered into leases for office premises and employee accommodations which are cancellable at the option of the Company by giving the

requisite notice,

Apggregate payments during the year under operating leases are as shown hereunder:

(Rs.)

Particulars

In Respect of Premises *
En Respect of Equipments *#

Int respect of Vehicles

Year Ended
As at
March 31, 2017 March 31, 2016
11,578,666 14,312,378
97,600,319 163,864,839
985,349 1,570,095

* *Includes payment in respect ol premises lor office and employee accommadation
**Inctudes payment in respect of computers, printers and other equipments

Derivative Instroments

The Company has the following Unhedged foreign currency exposure as al Mazch 3 1,2017:

Particutars

As at March 31, 2017

As at Mareh 31, 2016

Ameunt in Amount Amount in Amount
Carrency respective (Rs.) respective (s}
currency currency
Trade Payables EUR 99 6,265 94 7,051
Trade Receivables USh - - 3,285 217333
SAR: 13,398 198 375 - -

The net worth of the Company stoed significantly eroded as at March 31, 2017. However as Board of the Directors of the Company are confident that based on the fuluré
business projections of School business, the future outlook of the Company looks bright and 15 expected to witness improved performance in following years. Further, the

holding company NIIT Limited has committed operational and financial supports 1e the Com

going concern basis.

Disclosure related to Specified Bank Notes (SBN) as defined under the notification of the Government of India, in the Minisiry of Finance,

S5.0. 3407 (E) dated November 8, 2016

The Company did not have any holding or dealing in SBN's during the period from November 8. 2016 to December 30, 2016,

pany.Accordingly Company's Financial Statements have been prepared on an

Department of Economics Affairs no.




MINDCHAMPICN LEARNING SYSTEMS LIMITED
(Formerty Known as Hole-in-the-Wall Education Limited)
Notes to the Financial Statements for the year ended March 31, 2017

38 Previous year figures have been regrouped/ reclassified to conform the current year classification.
Signatures 10 Notes 'l to '38' of these Financial Statements.
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