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. Audit Assignment

The General Assembly of 23" October 2015 of the company

NHIT Technologies GmbH, Frankfurt am Main
{hereinafter also referred to as *“Company")

chose us to be their auditors according to 5.318 paragraph 1 HGB for the business year from
1% April 2015 to 31% March 2016. Thereupon, the executive board of the company engaged
us to examine the Annual Financial Statement of 31% March 2016 under inclusion of the
accounting records in accordant application of 5.316 and 317 HGB, and to submit a written
report on the results of our examination. The letter of acceptance from 11™ March 2016 was
signad by the executive board.

According to the size parameters described in s.267(1) HGB, the company is classified as a
small company limifed by shares and therefore, according to s.316 seqq. HGB, the com-
pany is under no obligation to have an audit done.

As the company has undergone the audit voluntarily, the examination report has been ad-
dressed {o the examined company itself.

There is no legal obligation to set “up Consolidated Accounts and a Group Management
Report for the member group of the company, as it does not fulfil the size criterions defined
in 5.293 HGB.

We confirm pursuant to 5.321(4)(a) HGB that we have observed the applicabie regulations
on independence when we were doing this audit.

The following report also includes details on the method and extent of our examination, as
well as on its results. The report has been prepared according to the generally accepted re-
porting principles for audits of annual financial statements (IDW PS 450).

The execution of the audit and its results have been described in detail in Parts Hli. and 1V.
The unqualified auditor's opinion issued subsequent to the audit can be found in Part V.

W haveenclgsedigourmpoﬁ e audited Anmual Finandi a]RepQr{’ Gonsist'ng thheBa;_ S

ance Shest (Schedule 1), the Profit and Loss Statement (Schedule 2) and the Annex
(Schedule 3). Schedule 4 includes the assignment of the unqualified auditor’s opinion.




The execution of the engagement and our responsibilities — also in relation to third parties —
was based on the “General Terms of Engagement for Public Auditors and Auditing Firms
from 1% January 2002", as agreed on and added as an Schedule to this report.




. General Observations

1.  SITUATION OF THE BUSINESS

1.1 FACTS THAT COMPROMISE DEVELOPMENT OR THREAT THE
CONTINUED EXISTENCE

In the business year 2015 / 2016, the company generated an annual minus amount of TEUR
. 167, For this reason, the equity was reduced from TEUR 833 to TEUR 686 and equals
now 25.2% (previous year: 34.5 %) of the total assets. The loss was due mainly to the below
~ factors:

_". Cost burden by the subsidiary NIT Technologies AG, Switzerland, particularly be-
. cause of a loan in the amount of TEUR 400, which had to be adjusted in value by the
: amount of TEUR 300, as probabiy on%y a repayment of TEUR 100 wrlf be posmble

Already in the business year 2015 / 2016 the decision was made to hqu:date the subssdzary
in Switzerland, The liquidation of the company should be completed by mid of 2016. In the
future, the customers in Switzerland will be looked after by a branch of NHT Technologies
Limited, India.

The Board of Directors expects increasing sales in their planning of the business year 2016/
2017. In total, planned sales are expected to equal TEUR 6,168. '

Due to the fact that no further cost burden is to be expected from the side of the subsidiary
in Switzerland, the liquidation is going well, and the sales expectations for the business year
2016/ 2017 are positive, there is no threat to the confinued existence of the company by the
completion of our audit.




I, Subject, Method and Extent of the Audit

Subject of our examination were the bookkeeping and the annual financial statement as
of 31% March 2016 (Schedules 1 to 3) as well as the compliance with the applicable German
legal regulations for accounting and the supplementary provisions of the aricles of incorpo-
ration.

The assessment of the method and the appropriateness of the insurance cover, particularly
whether the company has taken in consideration all risks and insured them in a sufficient
manner, was not subject of the annual audit.

The respeonsibility for the comreciness of the bookkeeping and the annual financial state-
ment as well as for the information presented to us is with the executive board. Qur task was
o assess the documentation presented by the executive board in the frame of our dutiful ex-

amination.

We have executed the auditing procedures — with interruptions — in the month of April 2016
in the office rooms of the company in Monheim and in our office. After that, we have com-
pleted the audit report.

Starting point for our examination was the annual financial statement of the previous year
as of 31°' March 2015, which we had sxamined and provided with an unqualified auditor's
opinion on 10" April 2015. That annual financial statement was approved without any
changas on 23™ October 2015.

The audited documents were the accounting records, receipts, bank ceartificates as well as
the company’s files and correspondence.

During the execution of our audit, we followed the provisions of the commercial law pursu-
ant to 5.316 seqq. HGB and the generally accepted auditing principles laid down in the
Examination Standards of the IDW. The goal of our auditing procedures was to enable us to
assess the legal and correctness of the accounting. As for the method and extent of the au-
diting procedures, we have chosen the examined areas and organisation means of the ac-
counting system under consideration of their economic significance in such a way that we
* would be able to disclose 'any faE'se.clai.r.ns. and Vfolations of legal reguiations — however,
without specifically searching for any case of embezzlement - that could significantly affect
the accurate presentation of the actual situation with regard to the company's assets, financ-
es and sarmings.




It was neither subject of our engagement to disclose and examine criminal actions, such as
misappropriation or embezzlement, or criminal actions cutside of the accounting field, nor to
assess the efficiency and economy of the executive board. However, we have planned and
performed the examination in such a way that we could disclose any irregularities significant
for the accounting with sufficient reliability. The responsibility for avoiding and for dis-
closing irregularities is with the legal representatives of the company.

The examination was based on the planning of where the main emphasis should be placed
throughout the examination under consideration of our preliminary assessment of the com-
pany and of the estimated effectiveness of the internal accounting control system (IKS). The
estimates were mainly based on information about the legal and economic frame conditions.
We were famifiar with the risks of the industry, the corporate strategy and the resulting busi-
ness risks from the examination of previous year's annual financial statement, from conver-
sations with the executive board and with employees of the company, and from industry re-
ports,

According to the risk areas determined in the course of the planning of the examination, we
chose to place the main emphasis of the examination on:

» Review of the Percentage-of-Completion method (PoC method) with respect to con-
tracts for work and services that continue after the date of the annual report

¢ Risks of using the PoC methad

» Review of leasing coniracts classified as "finance lease”,
e Provisions;

e Intrinsic value of claims:

» (Going concem.

Starting out from an assessment of IKS, we then determined the further auditing proce-
dures after the principles of significance and economy. The method and extent of the analyt-
ical auditing procedures as well as the random examinations of individual cases were there-

- fore determined under consideration of the significance of the examined areas and the or-

ganisation of the accounting. We have made selected spot checks which fook into account
the economic significance of the individual items of the annual financial statement and ena-
bled us to examine whether the legal regulations for accounting had been sufficiently com-
plied with,




We have performed mainly tha auditing procedures listed below;

+ We have checked the additions and deductions of the tangible fixed assets and the in-
tangible assets by means of the original inveoices as well as the depreciation raies.

o \We have checked the intrinsic value of shares as well as of loans fo affiliated com-
panies by means of the annual financial statement 2015 / 2018 as well as by examining
the affiliated companies’ business plans for 2016 / 2017.

s We have verified the actual existence of the trade accounts payable and receivable by
random requesis for presentation of proof showing the current balances. Furiher, we
have checked their intrinsic value by comparing them with the open accounts at the fime
of the audit.

= Accounts payable and accounts receivable were verified by means of the original
documents. The valuation was checked. Set-off accounts with affiliated companies were
compared with each other.

o The liquid funds were verified by means of cash registers and bank account state-
ments. Bank confirmations were obtained for the period up to 31 March 2018.

» The accruals and deferrals were made by entering the income and expense records in-
{o the books already in the course of the year. We have checked the calculation of the
monthly amount Within the frame of the plausibility check of the Profit and Loss State-
ment we examined whether there is a need for further adjustments.

o |n the area of the reserves, we have viewed the relevant documents and checked the
mathematical calculations. We have consulted lawyers.

o We have checked the Profit and L.oss Statement for its plausibility, correct delimitation
of the year, completeness and documentation. We have requested and viewed individual
documents.

e We have checked the Notes for their completeness and compliance with the Balance
Sheet as well as with the Profit and Loss Statement.
We have documented the method, extent and results of the individual auditing procedures in

our exposure drafis.

The executive board and the employees assigned o support us were always ready and help-
ful to provide us with any information, explanations and evidence requested.
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The executive board confirmed in writing in the form of a customary representation letter
that the accounting records and the examined annual financial statement as of 31 March
2016 include afl assets, liabilities, risks and adjustments which need to be considered in a
Balance Sheet, as well as all income and expenses, and that all necessary information had
been given and all existing liabilities had been disclosad,
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IV. Findings and Explanations to the Accounting

1. CORRECTNESS OF ACCOUNTING

1.1. ACCOUNTING RECORDS AND OTHER EXAMINED DOCUMENTATION

Our audit was based on the company’s accounting {(financial accounting and asset man-
agement accouniing).

The company enters the figures afier the principle of double entry financial accounting using
internal EDP equipment based on the programme SAP R/3 by the company SAF AG.

The company prepares the asset management accounting and the payroll administra-
tion and processes the figures by means of the programmes supplied by SAP AG or, re-
spectively, DATEV.

The internal accounting control system (IKS) which the company has established is
based on regulations appropriate to the purpose and extent of the business and provides ef-
ficlent control of the organisation and performance of work procedures.

The organisation of the accounting and the infernal control system based on the dates of
inveicing, allow a complete, corredt, timely and orderly registration and entry of all business
operations. The account plan is sufficiently structured, the evidence files are laid out clear-
ly and easy to find. The books had been started correctly with the figures from the previous
annual balance which we had checked. For the whole period of the business year, the
bookkeeping has complied with the generally accepted accounting principles.

The information derived from other examined documentation {e.g. cost accounting, plan-
ning accounting, organisational regulations, and reporting) supported an orderly reflection of
the company’s situation in the accounting records and the Annual Financial Statement.

_.In the course of the audit, we have not found any signs of weak peoints in the {T-supported. . ...

areas with regard to the security of the processed data.

Altogether, based on our findings, we believe that the accounting records and other ex-
amined documentation comply with the legal regulations, including the generally accepted
accounting principles and the supplementary provisions of the articles of incorporation.

12




1.2. ANNUAL FINANCIAL STATEMENT

On the reporting date, the company js to be classified as a small company limited by
shares within the meaning of 5.267(1) HGB. The annual financial statement as of 31% March
2016 has been set up in accordance to the applicable legal regulations, including the regula-
tions specific to the legal structure of the company and the supplementary provisions of the
articles of incorporation.

The company has made partial use of the easements depending on the company size when
setting up the annual financial statement (s.274a, 276 and 288 HGB).

The Balance Sheet and the Profit and Loss Statement have been properly based on the ac-
counting records and the other examined documentation. The structure of the Balance
Sheet (Schedule 1) follows the scheme afier s.266(2) and (3) HGB and has been extended
by the item “"Claims from Percentage-on-Completion™. The Profit and Loss Statement
{Schedule 2} has been set up after the procedures of total costs according fo 5.275(2) HGB.
As far as the law allows choices for the presentation of the Balance Sheet or the Profit
and Loss Statement, the respective explanations have been mostly given in the Annex.

In the Annex (Schedule 3), the company has sufficlently explained the balancing and valua-
tion methods used for the set-up of the Balance Sheet and the Profit and Loss Statement. All
legally required individual details as well as the optional information in the Annex regarding
the Balance Sheet as well as the Profit and Loss Siaiement, are complete and correct.

Therefore, according to our findings, the annual financial statement complies with the legal
regulations, including the generally accepted accounting principles and the supplementary
provisions of the articles of incorporation.

1.3. MANAGEMENT REPORT

The preparation of a management report has been waived of pursuant to 5.264(1.4) HGB.
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2. OVERALL RESULT OF THE ANNUAL FINANCIAL STATE-
MENT

2.1, NOTES ON THE OVERALL RESULTS OF THE ANNUAL FINANCIAL STATEMENT

According to 5.321(2.3) HGB, the audit shall state whether the overall annual financial
statement has been prepared in accordance to the generally accepted accounting principles
and whether it reflects the actual situation of the assets, finances and income situation of the
company. What is {o be assessed is the overall picture presented by the combination of the
individual components, which are the Balance Shest, the Profit and Loss Statement as well
as the Annex.

Qur examination has shown that s.264{2) HGB has been complied with, and that the annual
financial statement has been prepared in accordance fo the generally accepted accounting
principles and accurately reflects the actual situation of the assets, finances and income of
the company.

Part 2.2. explains how the general interpretation of the annual financial statement “in ac-
cordance to the generally accepted accounting principles” is influenced by legitimate deci-
sions concerning the balancing and the valuation,

2.2,  SIGNIFICANT FEATURES FOR THE ASSESSMENT

1. Handling of Leasing Agreements

From the report year 2008 / 2009 on, new leasing agreements are classified, according to
the auidelines of the parent company, as sither:

e  Finance lease; or

= Operating lease.

Correspondingly - in essence, also with the fiscal leasing enaciments - leasing agreements .

are classified as finance lease if this condition is present:

o All and any risks and iilles of the proprietor have been transferrad o the lessor.

14




The leasing object is capitalised and depreciated. At the same time, a liability of the same
amount is entered on the liabilities side. The leasing payments are divided in an interest and
repayment portion. Per 31% March 2016, no agreements were capitalised. The leasing liabili-
ties were valued at TEUR 0 on 31% March 2016. In the business year 2015/ 2016, no new
leasing agreements classified as finance lease were entered into.

2. Deferred Taxes

For the first time, the company has exercised the accounting option of 8.274 (1.2) HGB and
has capitalised deferred taxes from tax reliefs from tax loss carry-forwards in the amount of
the loss account to be expected for the next five years. This results in a payout block in the
amount of the capitalised deferred taxes of TEUR Q.

15




V. Rendition of the Auditor’s Report and Conclusion

We have prepared the above report about the audit of the annual financial statement as of
31" March 2016 of the NIIT Technologies GmbH, Frankfurt am Main, in accordance with the
legal regulations and the generally accepted reporting principles for audits of financial state-
ments (IDVV PS 450).

According to the final result of my examination, we have provided the company with an un-
qualified audit opinion on 14" April 2016, according to Schedule 4, with this wording:

"Auditor's Report
To NHT Technologies GmbH, Frankfurt am Main

We have audited the annual financial statement — consisting of the Balance Sheet, the Profit
and Loss Statement and the Annex - under inclusion of the accounting records of NIIT
Technologies GmbH, Frankfurt am Main, for the business year from 1% April 2015 to 31%
March 2016. The correctness of the accounting records and the set-up of the annual finan-
cial statement according to the reguiations of the German commercial law and the supple-
mentary provisions of the articles of incorporation are the responsibility of the legal repre-
seniatives of the company. Our task is it to express an opinion on the Annual Financial
Statement, under inclusion of the accounting records, based on the audit which we have per-
formed.

We have performed our audit of the annual financial statement in accordance 10 5.317 HGR
under consideration of the German Standards of Auditing Practice for Annual Financial
Statements, published by the Institute of German Public Auditors and Auditing Firms (IDW).
Those standards require that we plan and perform the audit io obtain reasonable assurance
about whether the Financial Statement is free of material misstatement and the viclation of
legal provisions which may influence the presentation of a company's situation with regard to
its assets, finances and earnings, as shown in the annual financial statement under observa-
tion of the generally accepted accounting principles. With regard to the choice of the auditing
procedures, the auditor needs to consider the type of the business and the economic and le-
- gal-environment-of the-company as-well-as-the expectations  with- regard to-possible mis=-
takes. Within the frame of the examination, the auditor assesses the effectiveness of the in-
ternal accounting confrol system as well as the accuracy of the information presented in the
accounting records and the Annual Financial Statement, which is done predominantly on the
basis of spot-checks. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overali presentation of
the Annual Financial Statement. We believe that our audit provides a reasonable basis for
our opinion.
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Our examination has not led to any obiections.

In our opinion, based on the findings during the audit, the annual financial statement com-
plies with the legal provisions and the supplementary provisions of the articles of incorpora-
tion, has been set up in compliance to the generally accepted accounting principles, and
presents fairly, in all material respects, the financial position of the company with regard to
its assets, finances and earnings.”

Any utilisation of the above audit opinion outside of this audit report requires our prior ap-
proval. Any publication or distribution of the Financial Report in a version different from the
version we have certified (including translations into other languages) requires our additional
approval if our audit opinion is quoted therein or if it refers to our audit; reference is made to

5.328 HGEB.

Baden-Baden, on 14" April 2016

-V.VO.ifgang Hammer
Wirtschaftsprifer
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31.03.2016 31.03.2015
EUR INR EUR INR
A. FIXED ASSETS
1. Intangible assets
. o 11,822.70 8G1,041 462,33 30,860
1. Industrial property rights and similar rights and privileges as
well as licenses based on such rights and values
ll. Tangible assets
1. Ot . i
her assets, fixtures and fitings 13.710.47 1,033,317 12,191.30 816,403
lll. Financial assets
1. Shares in affiliate cormpanies 1.00 75 1.00 67
B. CURRENT ASSETS
§. Accounts receivable and other assets
1. Trade accounts receivable 1,181,139.68 89,018,854  1,096,322.52 73,416,334
2. Claims from perceniage-of-compietion - - 43,473.00 2,911,213
3. Claims against affiliated companies 159,482.98 12,019,754 79,800.27 5,350,601
4. Other assets 37,745.53 2,844,767 16,558.00 1,108,823
1,378,368.19 103,883,475  1,236,253.79 82,786,971
I, Cash balance, bank deposits 1,080,869.82 81,461,916  1,032,845.07 69,165,503
. ADJUSTMENTS
C. ACCOUNT 144,609,65 10,898,795 127.,930.64 8,567,003
D. CAPITALISED DEFE S
FERRED TAXE 8,556.00 720,207 5,694.00 381,304
2,638,937.8B3 198,888,827  2,415,378.13

161,748,212] -




31.03.2016 31.03.2015
EUR INR EUR INR
A. EQUITY
I. Subscribed capital 537,900.00 40,539,909 537,800.00 36,021,011
Il. Capitai reserves 682,330.60 51425210 682,330.60 45,692,951
IH. Balance loss (554,162,09) (41,765,534}  (387,506.14) (25,949,736)]
666,068.51 50,199,585 B32,726.46 55,764,360
B. RESERVES
1. Tax provisions 783.91 58,081 36,573.85 2,449,204
2. Other reserves 157,388.62 11,861,908 154,079.05 10,318,058
1568,172.53 11,820,985 190,652.20 12,767,262
C. LIABILITIES
1. Trade accounts payable 31,103.00 2,344 140 45,880.23 3,072,415
2. Liabiiities to affifiated companies 853,870.68 64,353,672 810,008.48 54,243,028
3. Other liabilities 142,345.85 10,728,180 90,465.67 5,058,124
thereof faxes; EUR 141,427.58
(previous year: EUR 63,714.65) 1,027,319.53 77425091  946,354.38 63,373,567
thereof for social security payments
EUR 0.00 (previous year: EUR 0.00)
D. ACCRUALS AND DEFERRALS 787,377.26 59,342 262 445 646,39 29,843,156 | "~
2,638,937.83 198,888,827 2,415,378.13 161,748,212]




01.04.2015 - 31.03.2016

01.04.2014 -31.03.2015

EUR INR EUR INR
1. Sales revenue 5214,181.18 372,844,309 4772,741.36 373,508,966
2. Other business income 167,722.98 11,996,386 84,628.50 6,615,116
5,381,904.16 384,940,695 4,857,269.85 380,125,082

3. Material expenditures

a) Expenses for received services {2,340,655.01) {167,415,636) (2,144,328.53) (167,813,006}
4, Gross result 3,041,245.15 217,525,059 2,712,941.33 212,312,076
5. Expenses for staff

a) Wages and salaries {2,022,227.68) (144,639,835) 1,687,954.16 132,097,605

b) Sccial contributions and payments for old-

age pension insurance and for support,

thereof for old-age pension EUR 13,633.34 {308,700.42} (22,078,798} (277,681.86) (21,731,1085)

(Previous year: EUR 14 655.90}
6. Depreciation
a) On intangible fixed assets and tangible assets (7.978.68) (570,675) (29,758.26) (2,328.852)
B)Cn Cl.JlT.EI'It assetls, as far as they exceed the (300,000.00) (21,457 500) ) i
depreciation rates customary in the company
7. Other business expenses (574,319.73) (41,078,219) (616,488.96) (48,245 810}
8. Result from business operation (171,881.36) (12,300,967) 101,058.09 7.808,705}]
9. Earned interest and similar income 3,309.65 236,723 161.32 12,625)
10. Depreciation of financial investments - - - -
41. Paid interest and similar expenses (6,264.72) (448,084) (304,49} (23,829)
12. Financial resuit (2,955.07} (211,361) (143.17} (11,204) __
13. Result from ordinary business operation {174,836.43) {12,512,328) 100,914.92 7,897,501} -
14. Taxes on income and profit
Thereof deferred taxes EUR /. 3,862 8,280.48 592,261 (36,227.16) (2,835,101)
(Previous year: EUR 18,085)
15, Annuzl surplus / annual deficit {166,655.95) (11,920,067) 64,687.76 5,062,395
;g;::"ss carried forward from the previous (387,506.14) (27.716,377) (452,193.90) (35,388,242)]
17. Balance Loss (554,162.08) {35,635,443) {387,506.14) (30,325,843} - '_




NIT Technologies GmbH, Frankfurt am #Main Schedule 3

Annex for the Business Year 2015/ 2016
s.284 HGB seqq.

A. General information

1.  The annual financial statement has been set up based on the legal regulations after
5.238 seqq. HGB.

2.  The suppliementary regulations for publicly listed companies after 5.264 HGB seqq.
have been adhered to. At the reporting date, the company has a size classifying if as a
small company limited by shares according to 5.267 paragraph 1 HGB. The compa-
ny has made partly use of the size-dependent easements after 5.288 HGB.

B. Information on the Balancing and Valuation Methods

3. The applied halancing and valuation methods are, by principle, based on the regu-
lations of the commercial law and, as far as possible, of the tax law. This applies to the
following principles and methods:

Assets

4.  The infangible assets as well as the tangible assets are valued with their original
cost of acquisition or production and are, if they are subject to wear and tear, reduced
by the scheduled depreciation rate in accordance to their useful life. The useful life of
the individual assets is estimated on the basis of the minimum values in the deprecia-
tion tables used for fiscal purposes, uniess the expected useful life differs.

5.  All assets are depreciated linearly. The depreciation of additions to the tangible assets

8. The financial assets have been also calculated with their cost of acquisition and, in
the case of caniinuous reduction of their value, reduced by the rate of depreciation.




10.

11.

12.

13.

14.

15.

Schedule 31

Accounts receivable and other assets are, by principle, shown with their nominal

~ value. To already recognisable risks, the accounting responds with adjustments of in-

dividual values.

Claims from percentage-of-completion have been recognised with the pro-rata fixed
price according to the progress of the project, reduced by the already invoiced instal-
ment payments.

The liguid funds have been given with their nominai value.

The aceruals and deferrals on the asset side include prepayments for future perieds
delimited pro rata temporis.

The item capitalised deferred taxes includes tax reliefs from {ax loss cammy-forwards
in the amount of the expected loss account for the next five years.

Liabilities

The tax reserves and other reserves have been reasonably considered with recog-
nisable risks and unceriain fiabilities as well as possibly impending losses from pend-
ing transactions in mind. They have been established with their appropriate setilement
amounts as necessary after reasonable economic assessment (i.e. including future in-
creases of cost and prices).

All the liabilities have bsen given with their settlement rates.

The accruals and deferrals on the liabilities side include received prepayments on
delimited pro rata temporis.

Leasing Liabilities

Payments under leasing agreemants are generally recognised as expenses. Leasing

same time, a leasing liahility is entered on the liabilities side. The asset is depreciated
according to its time of use. The leasing payments are split up in a repayment portion
and an interest portion.
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Schedule 3/2

Asset and Liability fems

Assets and liabilities in foreign currencies are, by principle, converied according io
the mean spot forelgn exchange rate on the balance date. If the remaining period is
more than one year, the realisation principle ~ 5.252{1}4) HGB - and the historical cost
principle — 5.253(1} HGB ~ are being observed.

Information on the Balance Sheet

The Balance Sheet is structured in account form according to £.266 (2) and (3) HGB.
The development of the fixed assets in the business year 2015 / 2018 is illusirated in

the Table of Assets - 5.268(2) HGB. I has been enclosed hereio as Schedule 3/5.

The share ownership of the company NIT Technologies GmbH, Frankfurt am Main,
is shown below;

Affiliated Companies Currency Capital Share Equity Annual
in % in TSD Resuit in
TSD
Abroad
NIT Technologies AG,
Lucermne/
Switzerland CHF 100.0 A.270 . 44

The claims against affiliated companies are trade accounis receivable,

The accounted capitalised deferred taxes in the amount of TEUR 9 result from de-
ferred tax claims of losses carried forward. The assessment of deferred tax is based
on a corporation-specific tax rate of 33.05 %. Corporate tax including the solidarity str-
charge has been accounted for with 15.825 % and frade tax with 17.225 %.

carried forward TEUR 452).
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Schedule 3/3

A profit payout block resuiis from capitalisation in accordance with .268 (8) HGB in
the below amount.
From activation of deferred taxes: TEUR 9,

The other reserves are mainly for liabilities resulting from pending invoices, holiday
claims, incentive payments, contributions to the employers' liability insurance associa-
tion and auditing costs,

The Habilities include liabilities with a remaining period of up {o one year in an amount
of TEUR 1,027 (previous year: TEUR 846). The liabilities to affiliated companies in-
clude TEUR 454 (previous year: TEUR 810) in Habilities from trade accounts payable
as well as TEUR 400 (previous year: TEUR 0) from a granted loan. The liabiiities to af-
filiated companies in the amount of TEUR 414 {previous year: TEUR 783) are liabili-
ties to shareholders.

The other financial obligations within the meaning of 5.285(3) HGB as of 31 March
2016 amount to TEUR 102 {previous year: TEUR 94) for the upcoming business year.
For the business years after that, the financial obligations amount to TEUR 193 (previ-
ous year: TEUR 242).

Information on the Profit and Loss Statement

The Profit and Loss Statement has been set up according to £.275(2) HGB after the
total cost procedure. Beside this, the company does not balance expenditures against
earnings.

Other Mandatory Information

omea\,erage'thecompanyempmyed O

26 employees (previous year: 24)
throughout the business year.
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Schedule 3/4

Throughout the past business year, the executive board was represented by:

Mr Arvind Thakur - Chairman of the Executive Board of NIIT
Technologies Limited, New Delhiflndia

Mr Ashok Kumar Talwar - Merchant

The company’s annual financial staiement will be incorporated in the Group’s Consoli-
dated Annual Financial Statements of NIT Technologies Limited, New Delhi/findia
(parent company) as of 31% March 2016 (smallest and largest consolidation circle).
The Group's Consolidated Annual Financial Statements are published in india in the
Companies Register of New Delhi as well as on the website Ni{T.com.

Frankfurt am Main, on 12" April 2016

The Executive Board

Arvind Thakur
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NIIT Technologies GmbH, Frankfurt am Main Schedule 4

Auditor's Report and Opinion

To NIIT Technologies GmbH, Frankfurt am Main:

We have audited the annual financial statement — consisting of the Balance Sheet, the Profit
and Loss Statement and the Annex - under inclusion of the accounting records of NIT
Technologies GmbH, Frankfurt am Main, for the business year from 1™ April 2015 o 31°
March 2016. The correciness of the accounting records and the set-up of the annual finan-
cial statement according to the regulations of the German commercial law and the supple-
mentary provisions of the articles of incorporation are the responsibility of the legal repre-
sentatives of the company. Our task is it fo express an opinion on the Annual Financial
Statement, under inciusion of the accounting records, based on the audit which we have per-

formed.

Wae have performed our audit of the annual financial statement in accordance to 5.317 HGB
under consideration of the German Standards of Auditing Practice for Annual Financial
Statements, published by the Institute of German Public Auditors and Auditing Firms (IDW).
Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the Financial Statement is free of material misstatement and the violation of
legal provisions which may influence the presentation of a company’s situation with regard {o
its assets, finances and earnings, as shown in the annual financial statement under observa-
tion of the generally accepted accounting principles. With regard to the choice of the auditing
procedures, the auditor needs to consider the type of the business and the economic and le-
gal environment of the company as well as the expectations with regard to possible mis-
takes. Within the frame of the examination, the auditor assesses the effectiveness of the in-
ternal accounting conirol system as well as the accuracy of the Information presented in the

accounting records and the Annual Financial Statement, which Is done predominantly on the i

basis of spot-checks. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of
the Annual Financial Statement. We bslieve that our audit provides a reasonable basis for

our opinion,

Our examination has not led to any objections.
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In our opinion, based on the findings during the audit, the annual financial statement com-
plies with the legal provisions and the supplementary provisions of the articles of incorpora-
tion, has been set up in compliance to the generally accepted accounting principles, and
presents fairly, in all material respects, the financial position of the company with regard to
its assets, finances and earnings.

Baden-Baden, on 14" April 2016

i!l‘\fol-fgar:lé Hammer
Wirtschafispriifer
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General Engagement Terms

for

Wirtschaftspriifer and Wirtscha

ftspriifungsgesellschaften

[German Public Auditors and Pubilic Audif Firms]
as of January 1, 2002

This is an English translation of the German text, which is the sole autharitative version

1, Scope

(1} These engagement ferms zre applicable o confracls betwssn Wir-
schattsprifer {German Pubfic Auditors] or Wirlschaftsprifungsgessllschaftan
{German Public Audit Firms] (herelnzfler caollectively referred to as the
“Wirtschaftsprier’} and their clierds for gudits, consulting and other engagemenls
{o the extent that something else has not been expressly agreed fo In witing or ls
net compulsory due to legal requirements,

{2} W in an individuzi case, as an exceplion contractual relations have also
been established between the Wirtschafispefifer and persons other than the
chient, the provisions of No, & below alsp apply to sueh third paries,

2

2. Bcope and performance of the angsgement

{1) Subject of the Wirtschaftspritler's engagement is the parformanca of agreed
sefvices - not s particular economic result. The engagement s parformed o
accordance with the Grundsitze ordnungamaBiger Berulsausibung [Standards
of Propar Professional Conduct). The Wirlschatispridler is entitied to Use qualified
perzons tn gonduct the engagement.

{2) The application of farelgn kaw requires - excepl for financial afiestation
engagements - an express written agreement,

(3) The engagement does not exiend - le the extent it is not directad theralo - 1o
an examination of the Issue of whether the requirements of tax law or special
regulations, such as, for example, laws on price cantrols, Iaws limiting competition
and Bewirtschaftungsrecht flaws controliing certain aspecls of spscific business
operallons] were pbserved; the sasne applies to the determination as to whether
subsidizs, allowances or other banefits may be clalmed, The performance of an
engagement encompasses auditing procedures aimed at the delection of the
defalcation of books and records and other imegularities only if during the conduct
of audits grounds therefor arlse or if this has been expreasfy agresd tn in wriling,

{4) If the fegal position thanges subsequent to the issuance of the final
professional staternant, the Wirlschafisprifer is not abliged to inform the client of
changes or any consequences resulling theratrom,

3. The cllent's duty te inform

{1} The client must ensure that the Wirtschafleprifer - even without his special
requast - is provided, on a timely basis, with all suppording documents and
records requlred for and is Informed of all events and circumstances which may
be significant o the perforrnance of the engagemant, This aiso applies 1o those
supporling documents and records, evenis end circumstances which firs! becoms
known duting the Wirlschafisprifer's work.

{2) Upon the Wirschafisprifar's request, the efient must confitm In a written
stalement drafted by the Wirdscheftsprofer that the supporing documents and
records and the informetion end expianations provided are comalete,

4. Ensuring independence

The cllent guarantees lo refrain from everything which may endanger the

.independence of the Wirtschaftsprilfer's staf. This parlicularly applies 1o offers.of .

employment and offers o undertzke ergagements on one's own account,

& Reporting and verbat infarmation

If the Wrlschefisprilfer is required to present the resuits of his work In wiiling,
anfy that written é;\rasentalian fs authoritative. For audit engagementy the lang-
forrn report should be submitted in writing 1o the extant that nothing else has been
egresd o, Verbal statements and information provided by the Wirlschafispritfer's
staff beyond the engagemant agread 1n are never binding.

6.  Preteciion of the Wirtschaftspriiffer's intellectual preperty

The clienl guarantees that expert opinions, organizationsl charts, drafis,
skelches, schedulzs and calculations - expedaliy quantily and ast computations
- prepared by the Wirlschaflsprifer within the scope of the engagement will be
used only for his own purposes.

Lizenziert firfLicensed to: HAMMER & SOZIEN. Wirtschaftspriifer Steu

7. Transmisslon of the Wirtschiafts priifer's prefessional statement

{1} The iransmission of a Wirlschaflsprifer's professional statemanls {long-
form reports, expert opinions and the like) o a it pardy meouies the
Wirtschaftspriffer's writlen consent to the exteni that the permission ty imnsmit to
a certain third party does not result from the engagement terms.

The Wirtschaftsprifer Is lisble {within the limils of No. 8) fowards third parties only
if the prerequisites of the first sentanca are given.

{2} The use of the Wirlsehaftspriifer's profassional stztements for promotional
purposes is not Farmizied: an infringement enlitles the Wirschaftsprifer 1o
immediately cance] all engagements not yet conducted for the clisnt,

B. Correction of deficiencies

1) Whara thera ave deficiencles, the client is entifed to subsequent fuliiliment
of the cantract). The dlent may g2mand A reduction in fees or the cancellation of
the contract cnly for the {silvre to subsequertly fulllt fithe coniracll; If the
engapement wes awarded by & person carying on 3 commercial business a5
Fan of that commercial business, a govemment-cwned legal person under public
aw or a special government-cwned fund under public law, the dient may demand
the canceliallon of the contract enly If the services rendered are of no Interest to
him dus to the fallure to subsequently flfil ihe contract], No. 9 applies 1o the
extan! that claims for damages exist beyond this,

{?) The client must assert his cliaim for the coredlion of deficisncies in writing
without delay. Claims pursuant to the first paragraph not arlsing fom an

latentional tort cense to be enforceable one year after the commeneement of the ~:-

statutory time limif for enforcement

(3} Obvious defiddendies, such as fyping and arithmelical erors and formetle
Mdngel [deficlancies associated " with  technicsliies] tomdalmed in a2
Wirtschafisprifer's professlonal stalements {long-form reports, expart opinions
and the like) may be comrecied - and also be applicable versus thirt pariss - by
the Wirtschafisprifer at any time. Emors which may call islo queslion the
cenclusions contained In the Witschaftsprilfers professional statements entitle

the Wirlschatisprlifer to withdraw - also versus third parlies - such slatements. In - 3

1he cases noled the Winsthaftsprilfer should first hear the client, if possible.

9. Liakility

p}i The liabilily limitation of § ["Ardicle’] 323 (2)paragraph 2] MGB
ande/sgesetzouch”. German Commercial Code] applies fo sfatufory avdits

required by lew.

(2) Liability for negligence; An individus! case of damages

If neither No. 1 1s applicable nor 8 regutation exists i an individual case, pursuant
to § Bd4a () no. 2 WPC ["Winschafispriferardnung™ Law regulating the
Profession of WirschaRsprilfer] the lability of the Wistschaftsprisfer for claims of
compensalory damages of any kind - except fur damages resulting from Inﬂury 18
life, body or heaith «for an Individual case af damages resulting from negligence
Is limited to € 4 milllon; this also applles if &skility te @ person other than the client
should be establishad. An individual case of damages alsa exlsts in relation to a
uniform damage arising from & number of breaches of duty, The Indlvidual case
of damages encompasses all consaguences from a breach of duty without taking
Into account whether the damages occurred in one year o In & number of

successive years. In this case multiple acls or omissions of acls based an 3

similarsburce of error oron @ spuree of effoi 6 B éc‘lﬂlvalérii'ﬁatﬂ'r'é are deemed
o be 2 uniform bresch of duty it the matlers in question are legally or
economically connecled o one another. in this event the claim against the
Wirtschuftsprifer Is limited to € 5 million. The lmitstion to the fivelnld of the
minimum amgunt insurad does not apply to compulsary audlls required by law.

(3) Freclusive deadlines

A compensalory damages claim may only be lodged within a preclusive deadline
of one year of the rightiul clalmant having becoma aware of the damage and of
the event giving rise io the claim - at the very latest, however, within 5 years
subsequent to the evenl giving rise o the claim, The daim expires if tegal action
is not taken within 3 six month deadline subsequent 1o the writlen refysal of
acceptarce of the indemnity and the cllent was informed of this consequence,

Tha right to assert the har of the preciusive depdline remains unalfectad.
Santences 1 to 3 alsc apply to legally requirad audits with statutary liability timits.

‘E2002KND
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10.  Supplementary provisions for audit engagemenis

{1} A subseguent amendment or abridgernent of the financial statemants or
monapement repor! audiled by & WinschaRsprifer and zccompanied by an
auditor's repor requires the writlen consent of lhe Wirtschafisprofar eves if these
documents are not published, I the Wirtschaftsprifer #as not issued an audilors
report, a feference {o the audit conducted by the Winschafsardler in the
managament report or efsewhere specified for the general public is permitied only
:illh the Wirtschafisprifer's written consent ang using the wording authorized by
m,

(2) IF the Wirtschalsprifer revokes the auditor's repon, it may no longer be
used. If the client hay already made use of ibe audilor's repor, he must announce
its revoeation upon the Wirlschaflsprifer's request,

{3) ~The client has a right lo 5 capies of the fong-farm repart Addilionat copies
will be charged for separalely.

11, Supplementary provisions for agsistance with tax matters

(1) When advising on an individual iax Issue as well as when fumishing
continusus tax advice, the Wirschaftsprilfer Is entitied to assume that the facls
provided by the client -especia[lir numerczl disclosures - are corredt and
completa; this alss applies to bookkeeping engagemenis. Nevertheless, he is
chbliged to inform the client of any errors he has discaverad,

{2} The t=x consulting engagement does not ENLOMpass procadures required lo
meet deadlines, unless the Wirschaflsprifer has aexplicity accepled the
engagemen for this, In this avent the slient must provide the Wirlschailspritfer,
ot a limely basls, all supporfing documents and racords - sspacially sy
assessments - materal to meating the desdlines, so that the Wirschaftspriifer
has an appropriate time period avaliable to work therewith,

(3) In tha absence of other wiitten apreements, confinuous tax advice
encompasses the following work during the contraict period:
a) Ereparaﬁnn of apmya! fax retums for Income tax, corportion tax and
usiness tax, as well a5 riet worth t=x returns on the basis of the annual
financial siatemants and sther schedules and evidence raquired for tax
purpases to be submitted fy the chant

b} examination of {ax assessments in relation to the taxss mentioned in {@)
¢) negolialions with tax authoriies In connaction with the retums and
assessments mentioned in (2} and {(b)
d) participation in tax audis and evaluation of the maults of tax audits with
respect {o the taxes mentioned iz (3}
) paricipation in Elnspruchs-und Beschwerdeverfshren [sppesis and
complaint procedures] with tespect to the taxes mentioned in (a),
In the afore-mentloned work the Winschattsprilfer takes material published legal
decisions and administrative interpretations Inty aecount.

(4) I the Wirtschaftspritfer raceives s fixed fee for continuous tax advice, In the
aksence of vther written agreements the work mentioned under paragraph 3 {d)
and (e} will bz charged separisly,

(5) Services with respect 18 spedial individual Issues for income tax, corporate
tax, business lox, valuatlon procedures for propery and net worth laxation, and
net worth tax as well as all issues in relafion o sales tex, wages fax, olher texes
and dues require & speciaf engagement, This slso applies 1o

&) the treatment of nonrecurring tax matters, &, . in the field of estate tax,
capiial ransactions lax, real estats acyuisition tax

b} paricipstion and representation In proceedings  before tax and
adgﬂ stralive cousts and In erdminal proceedings with respect to taxes,
an

¢} the granting of advice and work with respect to expert nplnions in
connection wilh conversions of legal form, mergers, capltal Increases and
reductions, financial reorganizations, admission and retrement of
partners or shareholders, sale of 2 business, liquidations and the Bie,

(Ef To the extent that the annual sales tax retumn Is aecepted as additionat work,
this do=s not Include the review of any special accounting prerequisities nor of the
issue as to whether all patential legal sales tax reductions have been tlaimed. Ng
guarantan is assumed for fhe cumﬂleteness of the supparting decuments ang
feconds to validala the deduction of ihe Input tax cradit,

12, Confidentiallty towards third parties and data security

(1) Pursuant fo the Iaw the Wirtschaftepriifer is cbilged 1o treat all facts that he
cemes to know in connection with his work as confidential, Irespactive of whether
these concem the dlient himself or his business assoclations, snlzss the cient
releases him from this obilgation.

(2) The Wirtschaflspsifer may only refaase long-form reporis, expert apdnions
and olher written stalements on the results of his work o third paries with the
eonset of his client.

{3} The Wirlschaflsprilfer Is antitled - within the puiﬁuses stipulated by the client
- {a process personal data entrusted to Kim or atlow them to be processed by third
parges.

13.  Default of acceptance and lack of cooperation an the part of the cifent

It the client defaults in accapting the services offered by the Wirtschaftsprivfer or i
the client does nat provide the assistance incumbent on him pursuant to Ne, 3 or
otherwise, tha \Mrtschaﬂsgrﬁter Is entiled o cancel the contract immedtaiely,
The Wirlacheflsprifer's fgrt to compensation for additlonat expenses as well 45
for damages caused by the default or the lack of assistance is not aifected, even
it the Wirlschafisprifer does no! exercise his right to cancel.

14, Remuneration

{1) In addition {o hls claims for fees or remuneration, the Wirschaftsprizfer is
entifled to rimbursement of his cutlays: sales tax will be billed separalely. He
may claim appropriate advances fer mmuneration and reimbursement of oblays
and make the rendering of fis servites dependent upan the complete satisfaction
?f bl;is claims. Mufiple cfients awarding engagements are joinlly and severally
1atEe,

{2} Any set off against the Winschafisprofer's ciaims for remunetation and
rsimbursement of cullays is pemmifted onfy for undispiied claims or dzims
detarmined 1o be legally valid,

16, Retentien and return of supporiing documentation and records

(1) The Wirschaftsprdfer retains, for ten years, the supporling documents and
fecords In connection with the completion of the engagerment - that had been
provided o him and that ke has prepared himself - 25 well as the carrespondence

with raspect lo the engagement,

(2) Afer the setloment of his cialms arising from ihe engagement, the
Wirtschafisprlier, upon the request of the clienl must retwm all supporting
documents and records obtained fram him or for kim by reason of fis work on the
engagement This doss not hawever, apply o correspondence exchanged
betwaen the Wirlschaflsprifer and his cliesd and to ary documents of which the
client already has the o ginal or a copy. The Wirtschaftspriser mawn&pam and
retsin copies or photocopies of supporiing documents and records wiich he
retums to the client

16.  Applicable law

Only German law applies to the engagement, its corduct and any claims arising
therefrom.
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