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Subject: Notice of 43 Annual General Meeting and Annual Report — 2025-26
Scrip Code: BSE - 500304; NSE - NIITLTD

Dear Sir/Madam,

This is further to our letter dated August 6, 2026, informing that the 43 Annual General Meeting
(‘AGM’) of the Members of the Company shall be held through Video Conferencing (‘VC’)/ Other
Audio Visual Mode (‘OAVM’) on Wednesday, September 9, 2026, at 10:00 A.M. (IST) to transact
the business, as set out in the Notice of the AGM.

In compliance with Regulation 34(1)(a) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘Listing Regulations’), please find enclosed electronic copy of the Notice of
the 43“ AGM and the Annual Report comprising inter alia Audited Financial Statements
(Standalone and Consolidated) for the financial year ended March 31, 2026, the Board’s Report
and the Auditors’ Report, being sent by email to those Members whose email addresses are
registered with the Company, Registrar & Share Transfer Agent and Depository Participants. A
letter containing the weblink and QR code to access the Annual Report is also being sent to the
members who had not registered their email addresses. The requirement of sending physical
copy of the Notice of the AGM and Annual Report to the Members has been dispensed with vide
MCA Circular(s) and SEBI Circular(s). The Notice of the AGM and the Annual Report are available
on the website of the Company at www.niit.com.

The Company is providing facilities to the members for voting through remote e-voting, for
participation in the AGM through VC/ OAVM and e-Voting during the AGM. National Securities
Depository Limited (‘NSDL’) will be providing these facilities. The procedure for e-Voting and
participating in the meeting through VC/ OAVM is mentioned in notes of the AGM Notice.


http://www.niit.com/

The shareholders of the Company holding shares as on the cut-off date i.e., Wednesday,
September 2, 2026, shall be entitled to cast their vote through remote e-Voting and attend the
meeting through VC/ OAVM & e-Voting thereat.

The remote e-Voting period shall commence on Friday, September 4, 2026 (9:00 A.M. IST) and
ends on Tuesday, September 8, 2026 (5:00 P.M. IST). The remote e-Voting module shall be
disabled by NSDL for voting thereafter. Once a vote is cast via remote e-Voting, it cannot be
changed. The remote e-voting shall also be available to members during the AGM on September
9, 2026, who had not vote earlier during the remote e-Voting period. If a member cast votes
through both remote e-Voting and e-Voting during the AGM, the vote cast through remote e-
Voting will prevail.

Kindly acknowledge the receipt.
Thanking you,
For NIIT Limited

Arpita Bisaria Malhotra
Company Secretary &
Compliance Officer

Encls: al/a
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TOGETHER

We Learn
We Innovate
We Create Impact

INSPIRED MINDS

Nurturing curiosity and
empowering continuous
learning

LEAD

ONE TEAM

Together with trust,

diversity and a
shared purpose
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LASTING IMPACT

Driving innovation and
creating value for a
better tomorrow




Chairman’s

NIIT has lived through several technology transitions.
Each one has changed the tools people use; this one
may change the nature of work itself. That makes our

purpose more relevant, not less.

LEAD

Message

Dear Shareholders,

When NIIT was founded in 1981, the challenge before India was clear: technology was
advancing faster than the availability of people trained to use it. Forty-five years later, the
nature of technology has changed dramatically, but the fundamental challenge remains.
Artificial Intelligence is now reshaping work and industries at a pace that makes continuous
learning essential.

The financial year 2025-26 was an important year in NIIT's evolution. We chose to invest
ahead of the curve, strengthening our capabilities, broadening our customer base and
building the platforms required for the next phase of growth. The external environment
remained uneven. Hiring by large technology services companies was cautious, fresh-hire
training volumes were volatile, and the BFSI sector saw a period of restraint. Yet beneath
these cyclical pressures, a larger structural shift gathered momentum: enterprises began
moving from experimenting with Al to deploying it at scale.

El FROM LEARNING ABOUT Al TO BUILDING WITH Al

This transition is creating a new skills architecture. Organisations need leaders
who can shape Al strategy, professionals who can work effectively with Al, and
technologists who can build, orchestrate and govern autonomous systems.
During FY'26, NIIT expanded its capabilities across this spectrum. We launched
programs in Generative Al and Agentic Al, including the Building Agentic Al
Systems program, and deepened our work across Cybersecurity, Data
Engineering and Digital Architecture.

The early signals are encouraging. Revenue from Al programs reached 8% of
total revenues in the fourth quarter, with Al-related programs extending across
our Global Systems Integrator, GCC and India Enterprise clients. We also
continued to invest in Al-enabled learning infrastructure and specialised
capability for faster content development and program innovation.

Importantly, iamneo completed its first year within the NIIT ecosystem. Its
strategic significance extends beyond the addition of a new business. It gives NIIT
a presence across the talent lifecycle, from universities and early-career
learners to working professionals and large enterprises. During the year, iamneo
advanced its Al-powered SaaS platform across automated coding labs,
assessments and placement management, strengthening our ability to connect
learning, assessment, employability and talent deployment at scale.

PERFORMANCE IN A YEAR OF INVESTMENT

Against a challenging operating backdrop, NIIT delivered consolidated revenue of
Rs. 3,902 million, an increase of 9% over the previous year. Reported growth was
led by the integration of iamneo. Technology programs grew 20% and contributed
72% of revenue. Order intake increased 17% to Rs. 4,209 million, and we added
64 new enterprise and institutional customers during the year.

Our enterprise franchise now spans more than 200 corporate relationships, with
over 90% of revenue being repeat business from existing customers. Enduring
customer relationships remain among the strongest measures of relevance and
trust.

FY'26 was also a deliberate investment year. We invested in go-to-market
capability, products, platforms and people while some traditional demand pools
remained under pressure. These investments affected near-term profitability,
with EBITDA at negative Rs. 40 million and PAT at Rs. 53 million, both lower than
the previous year. We do not take this outcome lightly. At the same time,
protecting short-term margins at the cost of underinvesting in a generational
technology transition would not serve the long-term interests of the Company or
its shareholders.

Our strong balance sheet gives us the capacity to make these choices with
discipline. Cash and cash equivalents stood at Rs. 7,103 million at year-end,
providing flexibility to continue investing while evaluating selective opportunities
that strengthen our capabilities and market access.

LEAP
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BUILDING A MORE INTEGRATED NIIT

Another priority during the year was to simplify the organisation for greater agility. We
acquired the remaining 19.28% stake in IFBI, making it a wholly owned subsidiary.
Further, the Board approved a Scheme of Amalgamation for the merger of RPS
Consulting and IFBI with NIIT Limited. The merger became effective in July 2026 and
has created a simpler structure and enabled stronger integration across our
capabilities.

This integration is strategic, not merely administrative. Enterprises increasingly seek
partners who can address multiple dimensions of workforce transformation, from
deep technology and Al to BFSI capability and role readiness. A more unified NIIT can
bring these strengths together with greater speed and coherence.

The opportunity ahead is significant. India’s expanding higher-education base, the
continued growth of GCCs, and the accelerating need to reskill existing workforces are
creating three interconnected markets: preparing students for work, enabling
individuals to advance their careers, and helping enterprises transform talent at scale.
NIIT today operates across all three.

LOOKING AHEAD

We enter the coming year with realism about near-term volatility and confidence in the
structural opportunity before us. The future of learning will not be defined by content
alone. It will be defined by outcomes, how quickly people can acquire relevant
capabilities, demonstrate them in real-world environments and apply them to create
value.

Our priorities are clear: scale our Al-led offerings, deepen relationships with
enterprises and GCCs, expand the university channel, improve operating leverage, and
integrate our businesses into a more unified platform for talent development. We will
continue to invest, with an equally strong focus on execution, productivity and
sustainable, profitable growth.

NIIT has lived through several technology transitions. Each one has changed the tools
people use; this one may change the nature of work itself, that makes our purpose even
more relevant.

Thank you to our shareholders, customers, partners and NlITians for your continued
trust and commitment. Our responsibility is to ensure that people are not left behind by
technological change but are equipped to lead it. That is the opportunity before NIIT
and the responsibility we intend to fulfil.

With best wishes,
Cordially

Rajendra S Pawar
Chairman, NIIT Limited

| thank our shareholders,
customers, partners and
NlITians for their continued
trust and commitment.

Our responsibility is to
ensure that people are not
left behind by technological
change, but are equipped to
lead it. That is the
opportunity before NIIT and
the responsibility we intend
to fulfil.
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NIIT
NIIT at

Glance

‘ NIIT Highlights
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NIIT Digital: Delivers distinctive technology-enabled learning
experiences for both corporate and individual learners
through a unified digital platform.

The Institute of Finance Banking & Insurance (IFBI): A
premier provider of career-launch and career-advancement
programs for professionals in the BFSI sector. Moving toward
simplified governance, the Company acquired the remaining
19.28% stake from ICICI Bank during the year to make IFBl a
wholly owned subsidiary.

StackRoute: Acts as a digital transformation partner for
enterprise, building multi-skilled, full-stack professionals in
advanced technologies at scale.

RPS Consulting: Strengthens enterprise capability with
deep expertise in certification and training programs on
emerging digital technologies, delivered in collaboration
with 30+ leading technology OEMs.

iamneo: Acquired as a 70% majority stake in April 2025, this
Al-powered SaaS platform deepens NIIT's offering for
university students and early-career professionals through
automated coding labs, embedded assessments, and
placement automation.

Talent Pipeline as a Service (TPaaS): Addresses critical
workforce shortages by providing day-one, ready-to-deploy
talent across technology, marketing, and sales functions on a
just-in-time basis.

Sales & Service Excellence (SSE): Enables large corporate
organizations to create a robust talent ecosystem, enhancing
frontline competencies and driving measurable business
outcomes.

| Offerings

Deep Skilling in Technology, BFSI & Other Service Sector Skills
Al-Led Workforce Transformation Solutions

Talent Pipeline as a Service (TPaaS)

University-to-Corporate Talent Development Solutions
Leadership & Professional Development Programs

Enterprise Reskilling and Upskilling Programs

D

NIIT Limited is a leading skills and talent development corporation, set up
in 1981 to help the nascent IT industry overcome its human resource
challenges. Over the last four decades, it has continually evolved,
expanding from technology training into domains such as BFSI & Sales &
Service Excellence and is now transforming itself into an Al-first enterprise.
With a vision to emerge as the “Talent Builders to the Nation”, NIIT today
delivers future-ready learning and talent solutions across industries,

helping individuals and enterprises thrive in an era of rapid technological

and business transformation.

Other Highlights

.
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Strategic Expansion through iamneo Integration

Building on its acquisition of iamneo, NIIT further strengthened its Al-led learning
ecosystem by expanding into the university segment and scaling Al-powered
learning, coding assessments, and talent acquisition solutions. During FY26, iamneo
contributed strong early momentum to consolidated business performance while
expanding its institutional footprint.

Corporate Structure Simplification

The Board approved the Scheme of Amalgamation for merger of RPS Consulting
Private Limited and IFBI with NIIT Limited. The proposed amalgamation is expected
to simplify the corporate structure, reduce administrative overhead, and unlock
operational synergies across businesses.

Advancing Al-First Transformation Strategy

NIIT continued to deepen its Al-first strategy by embedding artificial intelligence
across products, operations, and enterprise solutions.

The Company enhanced its proprietary Spark learning platform with Al-enabled
capabilities to improve learner personalization and outcomes at scale. During the
year, NIIT also introduced new Al-focused offerings including the Building Agentic
Al Systems program designed to equip professionals with capabilities required for
emerging autonomous Al systems.

Key Business Highlights

During FY"26, NIIT trained a total of 941,250 learners across its portfolio, including
751,549 learners in Technology programs and 189,701 learners in BFSI and other
programs.

The Company's enterprise business continued to witness strong demand for
advanced technology learning solutions spanning Al/ML, Generative Al, Data
Science, Cybersecurity, Cloud Technologies, and Product Engineering.

RPS Consulting further strengthened enterprise capability through a portfolio of
2,000+ specialized programs, serving over 250 enterprise customers through
collaborations with 30+ leading global technology OEM partners.

Highlights for FY'26

¢ NIIT completed acquisition of a 70% stake in iamneo, strengthening its Al-
powered Saa$S and university-focused business offerings.

¢ The Company added 20 new universities and colleges through the iamneo
platform while adding 64 new enterprise logos across technology, BFSI, and
enterprise segments.

¢ NIIT acquired the remaining stake in IFBI, making it a wholly owned subsidiary and
strengthening its BFSI business portfolio.

¢ The Board approved a Scheme of Amalgamation for merger of IFBl and RPS
Consulting with NIIT Limited to simplify entity structure and improve operational
agility.

08
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StackRoute continued building momentum across Global System
Integrators (GSls). Global Capability Centres (GCCs), and consulting firms,
delivering advanced technology programs in Agentic Al, Cybersecurity, Data
Engineering, and Cloud Architecture.

StackRoute organized the Chennai Chapter of BAL&NCE, bringing together
HR and Learning leaders from GCCs and GSls to discuss leadership, talent
transformation, and Al readiness.

StackRoute hosted the third edition of Digital Architect Conclave 2025,
strengthening its position as India’s dedicated platform for digital architects
and enterprise technology leaders.

The Company launched the India Skills Gap Report 2026, a first-of-its-kind
study mapping India’s evolving digital skills demand and reinforcing NIIT's
leadership in workforce transformation conversations.

NIIT hosted the 8th edition of NIIT Confluence 2026, its flagship customer
conference focused on Al, workforce transformation, and the future of
talent development.

® RPS Consulting deepened its enterprise Al footprint through large-scale
organization-wide learning engagements and hosted industry roundtables on Al-first
workforce transformation strategies.

The Company expanded BFSI training infrastructure with the addition of a third
residential training campus, strengthening delivery capabilities for BFSI workforce
development programs.

®  NIIT partnered with leading NBFCs and financial institutions to deliver specialized
upskilling and talent deployment programs across critical BFS| roles.

LEAD

LEAP
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RPS Consulting was recognized with the Microsoft FY25 Super Star Award Campaign
India, a prestigious recognition for achieving the highest performance benchmarks
and training the largest number of learners nationwide.

RPS Consulting was honored with the Google Cloud Partner of the Year Award 2026,
marking its fourth consecutive win and reinforcing its leadership in cloud learning
and enterprise capability development.

RPS Consulting Private Limited was recognized as Education Partner of the Year -
Asia Pacific 2025 by VMware by Broadcom, reflecting its continued excellence in
delivering industry-aligned technology learning solutions.

NIIT was certified as a Great Place to Work, reflecting its continued focus on employee
experience, engagement, and fostering an inclusive learning-led workplace culture.
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A glimpse of how we connect,

] ]
o c I a e I a inform and inspire through
meaningful digital conversations.

Highlights
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We're a 2026
Google Cloud
Partner of the Year!

Thanks to our team of shining stars for
helping us stand out in the Cloud.

4 NIIT's RPS Consulting )
Microsoft FY25 Super Star (44
Award Campalgn India These recognitions
Microsoft A prestigious honour awarded for belong to every
achieving the highest KPIs and training the NIITian whose

largest number of learners nationwide. . .
argest number of learners nationwide passion, expertise

and dedication

N
AN

continue to make a

NIIT's RPS Consulting
difference.
2 2026 Google Cloud
5 Partner of the Year Award Together,
& we lead the leap. ,,
A proud milestone — our fourth
K consecutive win. J
/ NIIT's RPS Consulting Private Limited Education Partner of the Year — \
VMiwere Asia Pacific 2025
from VMware by Broadcom
o 4
LEAD
18
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AGM

ANNUAL
GENERAL
MEETING

NOTICE is hereby given that the 43 Annual General Meeting
(“AGM”) of the Members of NIIT Limited (“the Company”) will
be held on Wednesday, 9" day of September, 2026 at 10.00
AM (IST) through Video Conferencing(“VC”)/ Other Audio-
Visual Means (“OAVM”) to transact the following business. The
proceedings of the AGM shall be deemed to be conducted at
the Registered Office of the Company at Plot No. 85, Sector 32,
Institutional Area, Gurugram - 122001, Haryana.

ORDINARY BUSINESS

1.

To receive, consider and adopt:

a) the Audited Standalone Financial Statements of the
Company for the financial year ended March 31, 2026
and the Reports of the Board of Directors and Auditors
thereon; and

b) the Audited Consolidated Financial Statements of the
Company for the financial year ended March 31, 2026
and the report of the Auditors thereon.

To declare dividend on Equity Shares of the Company for
the financial year ended March 31, 2026.

To appoint Mr. Rajendra Singh Pawar (DIN: 00042516) as
a director, who retires by rotation and being eligible, offers
himself for re-appointment.

To appoint Mr. Udai Singh Pawar (DIN: 03477177) as a

director, who retires by rotation and being eligible, offers
himself for re-appointment.

LEAD
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SPECIAL BUSINESS

5.

To ratify the remuneration of Cost Auditor for the
financial year 2025-26 and in this regard to consider and
if thought fit, to pass with or without modification(s), the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section
148 and other applicable provisions of the Companies
Act, 2013 read with the Companies (Audit and Auditors)
Rules, 2014 (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force),
approval of the members of the Company be and is
hereby accorded to the ratification of the remuneration of
Rs. 1,10,000/- (excluding taxes and reimbursement of out of
pocket expenses, if any) payable to M/s. Ramanath lyer &
Co., Cost Accountants, (Firm Registration Number 000019),
appointed as Cost Auditor by the Board of Directors of
the Company, to conduct the audit of cost records of the
Company for the financial year 2025-26.

RESOLVED FURTHER THAT the Board of Directors of the
Company (including any committee/official authorized by
the Board of Directors for this purpose) be and is hereby
authorized to do all such acts, deeds, matters and things
as may be considered necessary, proper or expedient in
order to give effect to the above resolution and for matters
connected therewith or incidental thereto including seeking
all necessary approvals to give effect to this resolution and
to settle any questions, difficulties or doubts that may arise
in this regard.”
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To re-appoint Mr. Ravindra Babu Garikipati
(DIN:00984163) as an Independent Director of the
Company and in this regard to consider and if thought
fit, to pass with or without modification(s), the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 149, 150, 152
and any other applicable provisions of the Companies
Act, 2013 (“the Act”) read with Schedule IV to the Act
and the Companies (Appointment and Qualification of
Directors) Rules, 2014 and such other rules, as may be
applicable, Regulation 17 and other applicable provisions
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (“Listing Regulations”) as amended from
time to time, and the Articles of Association of the Company,
on the recommendation of Nomination and Remuneration
Committee and the Board of Directors of the Company, the
approval of the members of the Company be and is hereby
accorded for the re-appointment of Mr. Ravindra Babu
Garikipati (DIN: 00984163) as an Independent Director of the
Company to hold office for second term of five consecutive
years with effect from November 11, 2026 to November 10,
2031, not liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of the
Company (including any committee/official authorized by
the Board of Directors for this purpose) be and is hereby
authorized to do all such acts, deeds, matters and things
as may be considered necessary, proper or expedient in
order to give effect to the above resolution and for matters
connected therewith or incidental thereto and to settle
any questions, difficulties or doubts that may arise in this
regard.”

To approve the payment of remuneration to Mr. Rajendra
Singh Pawar (DIN : 00042516) Executive Director and
Chairman of the Company for the remaining period of
his tenure, in the event of inadequacy of profits or no
profits in the Company and in this regard to consider
and if thought fit, to pass with or without modification(s),
the following resolution as a Special Resolution:

“RESOLVED THAT in continuation to the Special Resolution
passed by the members of the Company on August 2, 2023,
pursuant to the provisions of Sections 197, 198 read with
Schedule V and other applicable provisions, if any, of the
Companies Act, 2013 (“the Act”) and Rules made thereunder
and Regulation 17 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, including
any statutory modification(s) or amendment(s) thereto or
re-enactment(s) thereof for the time being in force, and
subject to such other approvals, permissions and sanctions,
as may be required, approval of the members of the Company
be and is hereby accorded for payment of remuneration/
benefits as mentioned in explanatory statement, to
Mr. Rajendra Singh Pawar (DIN: 00042516), Executive
Director and Chairman of the Company, in the event of
inadequacy of profits or no profits in the Company in any
financial year during the remaining period of his tenure i.e.
May 24, 2026 to May 23, 2028.

21

RESOLVED FURTHER THAT the Board of Directors of
the Company (including any committee/official authorized
by the Board of Directors for this purpose) be and is
hereby authorized to decide the manner of payment of
remuneration and other benefits, to do all such acts, deeds,
matters and things as may be considered necessary, proper
or expedient in order to give effect to the above resolution
and for matters connected therewith or incidental thereto
including seeking all necessary approvals to give effect to
this resolution and to settle any questions, difficulties or
doubts that may arise in this regard.”

By Order of the Board of Directors

NIIT Limited

Arpita B Malhotra

Company Secretary &

Place: Gurugram Compliance Officer
Date : June 16, 2026 Membership No. FCS 9670

NOTES
l. GENERAL NOTES:

1. A statement pursuant to Section 102(1) of the
Companies Act, 2013 (“the Act”), in respect of Special
Business as set out above to be transacted at AGM is
annexed hereto and forms part of this Notice.

2. Pursuant to the General Circular No. 03/2025 dated
September 22, 2025, issued by the Ministry of
Corporate Affairs (MCA) and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”) and other applicable circulars
and notifications issued in this regard (including any
statutory modifications or re-enactment thereof for
the time being in force and as amended from time to
time), companies are allowed to hold AGM through
Video Conferencing (VC) or other audio-visual means
(OAVM), without the physical presence of members at a
common venue. In compliance with the said Circulars,
the 439 AGM shall be conducted through VC / OAVM.

National Securities Depository Limited (‘NSDL’) will be
providing facilities for voting through remote e-voting,
for participation in the AGM through VC / OAVM
facility and e-voting during the AGM. The procedure
for participating in the meeting through VC / OAVM is
explained in Note no. XVII hereafter.

3. The physical presence/attendance of Members is not
required at the AGM conducted through VC/OAVM.
The attendance of the Members present through VC/
OAVM will be counted for the purpose of reckoning the
quorum under section 103 of the Act.

In case of joint holders, the Member whose name
appears as the first holder in the order of names as
per the Register of Members of the Company as on
Wednesday, September 2, 2026 (“cut-off date”) will be
entitled to vote during the AGM.

4. Pursuant to the provision of the Act, a member
entitled to attend and vote at the AGM is entitled
to appoint a proxy to attend and vote on his /her
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behalf and the proxy need not be a member of the
company. Since this AGM is being held through
VC / OAVM, physical attendance of members is
not required at the AGM pursuant to the circulars.
Accordingly, the facility for appointment of proxies
by the member will not be available for the AGM and
hence the proxy form and attendance slip are not
annexed to this notice.

5. Since the AGM is being conducted through VC/OAVM
without the physical presence of Members at a common
venue, the route map is not required/annexed to this
Notice.

6. Institutional/Corporate Shareholders (i.e., other than
individuals/HUF, NRI etc.) are required to send a scanned
copy (PDF/JPG Format) of its board or governing
body resolution/authorization etc., authorizing its
representative to attend the AGM through VC/OAVM
on its behalf and to vote through remote e-voting or
to vote at the AGM. The said resolution/authorization
shall be sent to the Scrutinizer by email through
registered email address to officenns@gmail.com with a
copy marked to evoting@nsdl.com and to the Company at
investors@niit.com.

Members of the Company under the category of
Institutional/Corporate Shareholders are encouraged to
attend and participate in the AGM through VC/OAVM
and vote thereat.

GREEN INITIATIVE

As a responsible corporate citizen, the Company welcomes
and supports the ‘Green Initiative’ undertaken by the
Ministry of Corporate Affairs, Government of India, enabling
electronic delivery of documents including the Annual
Report to Shareholders at their e-mail address previously
registered with the depositories or the Company’s Registrar
and Share Transfer Agent (“RTA”).

In line with the Listing Regulations, the Company has emailed
soft copies of its Annual Report to all those Shareholders who
have registered their email address for the said purpose. With
reference to MCA General Circular No. 14/2020 dated April 8,
2020, 17/2020 dated April 13, 2020, read with other relevant
circulars, including General Circular No. 03/2025 dated
September 22, 2025, Companies have been dispensed with
the printing and dispatch of Annual Reports to Shareholders.
Hence, the Notice of the AGM along with the Annual Report
2025-26, is being sent only through electronic mode to
the members who have registered their email address(es)
with the Company/ National Securities Depository Limited
(“NSDL”) and Central Depository Services (India) Limited
(“CDSL”) (“Depositories”).

Members may note that the Notice and Annual Report
2025-26 will also be available on the Company’s website at
www.niit.ai, websites of the Stock Exchanges, i.e., BSE
Limited and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively.

LEAD
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Further, a letter containing the web-link and QR code to
access the complete Annual Report has also been sent
to those members who have not registered their email
addresses.

COMMUNICATION TO MEMBERS

For receiving all communication (including the Annual
Report) from the Company electronically:

a) Members holding shares in physical mode and who
have not registered / updated their email address with
the Company are requested to register / update the
same by writing to the Company alongwith a copy of
the signed request letter with details of name, address,
folio number and attaching a self-attested copy of PAN
card of the Member at investors@niit.com or to the RTA,

Alankit Assignments Limited at rta@alankit.com

Members holding shares in dematerialised mode are
requested to register / update their email addresses
with the relevant Depository Participants.

RETIREMENT BY ROTATION

In terms of Section 152 of the Act, Mr. Rajendra Singh Pawar
(DIN: 00042516) and Mr. Udai Singh Pawar (DIN: 03477177),
Directors of the Company, retire by rotation at the AGM and
being eligible, have offered themselves for re-appointment.
The Board of Directors of the Company, based on the
recommendation of the Nomination and Remuneration
Committee, have recommended their re-appointment.

The relevant details, pursuant to Regulation 36(3) and
other applicable provisions of the Listing Regulations and
Secretarial Standard-Il on General Meetings issued by the
Institute of Company Secretaries of India, in respect of
directors retiring by rotation and seeking re-appointment at
AGM, are annexed to the Notice as Annexure - I.

Mr. Rajendra Singh Pawar and Mr. Udai Singh Pawar and
their relatives shall be deemed to be interested in items No.
3 and 4 of the Notice, to the extent of their shareholding,
if any, in the Company. None of the other Directors / Key
Managerial Personnel of the Company / their relatives are, in
any way, concerned or interested, financially or otherwise,
in the items no. 3 and 4 of the Notice.

V. CUT-OFF DATE AND MEMBERS PARTICIPATION

1. The Members, whose names appear in the Register of
Members / list of Beneficial Owners as on Wednesday,
September 2, 2026, being the cut-off date, shall be
entitled to vote on the Resolutions set forth in this
Notice and attend the AGM. A person who is not a
Member as on the cut-off date should treat this Notice
of AGM for information purpose only.

2. Members who would like to express their views or ask
questions during the AGM may register themselves till
Wednesday, September 2, 2026, by sending request
mentioning their name, demat account / folio number,
email id, mobile number through their registered email
to the Company at investors@niit.com. Members
holding shares as on the cut-off date shall be entitled to
register and participate at the AGM.
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Members who are registered in advance will only be
allowed to express their views or ask questions at
the AGM. The Company reserves the right to restrict
the number of questions and number of speakers,
depending upon the availability of time to ensure
smooth conduct of the AGM.

(@ Since AGM is being conducted through VC /
OAVM, Members having any query or seeking any
information with regard to the accounts or any
matter to be placed at the AGM, are requested to
write /send email to the Company at least seven
days in advance at investors@niit.com. The same
will be replied by the Company suitably.

Members who will participate in the AGM through
VC/OAVM can also post question/feedback
through question box option. Such questions by
the Members shall be taken up either during the
meeting or shall be replied by the Company suitably
within 7 days from date of the AGM.

INSPECTION OF DOCUMENTS

The Register of Directors and Key Managerial Personnel
and their shareholding maintained under section 170 of the
Act and Register of Contracts or arrangements in which
directors are interested maintained under section 189 of
the Act, the Certificate from Secretarial Auditors of the
Company certifying that NIIT Employees Stock Option Plan
2005 of the Company is being implemented in accordance
with the SEBI (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 and any other relevant documents
referred to in this Notice of AGM and explanatory statement
and also referred in other reports attached with this notice,
will be available electronically for inspection during the
business hours [9:00 AM to 5:00 PM (IST)] on all working
days except Saturday, Sunday and National Holidays, by
the members without any fee from the date of circulation
of this Notice up to the date of AGM and during the AGM.
Members seeking to inspect such documents, can send an
email to investors@niit.com.

MEMBERS HOLDING SHARES IN PHYSICAL MODE

Members holding shares in physical mode are advised to:

(@)

get these shares converted to the demat form as no
transfer of Physical share is allowed from April 1, 2019.

(b) submit their Permanent Account Number (PAN) and
the bank account details to the RTA/Company, if not
registered with the Company, as mandated by SEBI.
Effective from April 1, 2024 any payment of dividend

shall only be made in electronic mode.

register the nomination in respect of their shareholding
in the Company. Nomination Form (SH-13) is available
on the Company’s and RTA’'s website.

register / update their e-mail address with the RTA/
Company for receiving communications electronically.
Registration Form (ISR-1) is available on the Company’s
and RTA’s website.

write to the Company for any change in address and
bank mandate. Registration Form (ISR-1) is available on
the Company’s and RTA’s website.
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send the share certificates for consolidation of shares
to the Company, if shares are held in the same name or
same order of names under different folios.

()

VIlIl. MEMBERS HOLDING SHARES IN ELECTRONIC MODE

XI.

Members holding shares in electronic mode are advised to:

(@ submit their PAN and bank account details to their
respective Depository Participants (DPs) with whom
they are maintaining their demat account and complete
KYC process to keep demat account active.

(b) contact their respective DPs for registering the
nomination, in respect of their shareholding in the

Company.
©

register / update their mobile number and e-mail address
with their respective DPs for receiving communications

electronically.

(d) inform any change in address and bank mandate to DP.

. NON-RESIDENT INDIAN MEMBERS

Non-Resident Indian members are requested to inform RTA/
respective DPs, immediately of:

(@ Change in their residential status on return to India for
permanent settlement.

(b) Particulars of their bank account maintained in India
with complete name, branch, account type, account
number and address of the bank.

ONLINE DISPUTE RESOLUTION

SEBI has made available an Online Dispute Resolution
(“ODR”) mechanism through the SMART ODR Portal for
investors to raise disputes arising in the Indian securities
market. Members are encouraged to first approach the
Company or its Registrar and Share Transfer Agent, (Alankit
Assignments Limited) for resolution of any grievance.

If the grievance is not resolved satisfactorily, the same may
be escalated through the SEBI Complaints Redress System
(“SCORES”) platform in accordance with the applicable
SEBI guidelines.

After exhausting the options to resolve the grievance
directly with the Company/RTA and through the SCORES
platform, members may initiate dispute resolution through
the SMART ODR Portal at https://smartodr.in/login.

This facility is available in accordance with SEBI Master
Circular No. HO/38/13/(4)2026-MIRSD-POD/1/4298/2026
dated February 6, 2026.

SPECIAL WINDOW FOR LODGEMENT OF PHYSICAL
SHARE TRANSFER REQUESTS

Pursuant to SEBI Master Circular No. HO/38/13/
(4)2026-MIRSD-POD/1/4298/2026 dated February 6, 2026,
a special window is available up to February 4, 2027,
providing an opportunity to shareholders to lodge transfer
requests executed prior to April 1,2019 but which were either
not lodged for transfer or were lodged and subsequently
rejected, returned or left unattended due to deficiency in
documents, procedural requirements or otherwise. Shares
transferred through this mechanism shall be processed
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only in dematerialized form and shall remain under a lock-in
period of one year from the date of transfer, during which
they cannot be transferred, pledged or lien-marked.

Eligible shareholders desirous of availing this opportunity
may submit the transfer request along with the requisite
documents to the Company’s Registrar and Share Transfer
Agent before February 4, 2027.

XIII.LUNCLAIMED DIVIDENDS AND INVESTOR EDUCATION

AND PROTECTION FUND (“IEPF”)

The MCA had notified provisions relating to unpaid /
unclaimed dividend under Sections 124 and 125 of the Act
and the Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016. As per
these Rules, dividends which are not encashed / claimed by
the shareholder for a period of seven consecutive years shall
be transferred to the Investor Education and Protection Fund
(IEPF) Authority. The IEPF Rules mandate the companies to
also transfer the shares of shareholders whose dividends
remain unpaid / unclaimed for a period of seven consecutive
years to the demat account of IEPF Authority. Hence, the
Company urges all the shareholders to encash / claim their
respective dividend during the prescribed period.

The details of all unpaid/ unclaimed dividends and shares
transferred to |IEPF are available on the website of the
Company and the same can be accessed through the link:
https://www.niit.com/india/investors/Pages/disclosures-
under-regulation-46-lodr under the Section “Details of
Unpaid/ Unclaimed Dividend”.

Members, whose shares and unclaimed dividends have
already been transferred to IEPF, are entitled to claim the
said shares and dividend from |IEPF by submitting an online
application in the prescribed form available on the website
https://www.iepf.gov.in and sending a physical version of the
same duly signed to the Company along with the requisite
documents enumerated in the Form IEPF-5. Please ensure
submission of claim documents is complete in all respect,

LEAD
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XIl. SIMPLIFICATION OF PROCEDURE FOR ISSUANCE OF

DUPLICATE SHARE CERTIFICATE

Pursuant to SEBI Master Circular No. HO/38/13/
(4)2026-MIRSD-POD/1/4298/2026  dated February 6,
2026, SEBI has simplified the process and reduced the
documentation requirements for issuance of duplicate
share certificate.

so as to avoid any rejection by appropriate authorities.

The process for the claim is also available on the website of
the Company and the same can be accessed through the
link: https://www.niit.ai/india/investors/Pages/disclosures-
under-regulation-46-lodr under the Section Details of
Unpaid/ Unclaimed Dividend.

XIV. SAKSHAM NIVESHAK: SECOND 100 DAY CAMPAIGN

Pursuant to the directions issued by the Investor Education
and Protection Fund Authority, Shareholders are hereby
informed that the IEPF Authority has launched the “Second
100 Day Campaign Saksham Niveshak’ with effect from
April 1, 2026 to July 9, 2026 focusing on shareholders with
unclaimed dividends and Non KYC cases. Shareholders
who have not claimed their dividends for the year 2018-
2019 and thereafter are requested to check the list of unpaid
dividends available of the Company’s website at www.niit.
com and submit their claims to the Company or its Registrar
and Share Transfer Agent by providing a written request
alongwith KYC documents.

As a part of this campaign, NIIT Limited urges all its
shareholders to take necessary steps for updating their KYC
and other details, to prevent transfer of unpaid / unclaimed
dividends to |IEPF.

All the shareholders who have unpaid/unclaimed dividend
or those who are required to update their KYC and Nominee
details and have any issues/queries related to unpaid/
unclaimed dividend and shares are requested to write to
the Company’s Registrar and Transfer Agent i.e. Alankit
Assignments Limited at their address 4E/2, Jhandewalan
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NOTICE

XV.

Extensions, New Delhi-

110 055,

or

rta@alankit.com for any clarifications

DIVIDEND

1. SEBI vide its Master

2. The Company has fixed Thursday, August 20, 2026
as the Record Date to ascertain the entitlement of
members to the dividend, if approved by the members

at the AGM.

3. The dividend, as recommended by the Board of
Directors, if approved at the AGM, will be paid subject

Circular

at email

No HO/38/13/
(4)2026-MIRSD-POD/1/4298/2026 dated February 6,
2026 has mandated that dividend to all security holders
shall be paid only through electronic mode. Such
payment shall be made only after furnishing the PAN, ()
choice of nomination, contact details including mobile
number, bank account details and specimen signature.
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ID: to be furnished by National Securities Depository
Limited and Central Depository Services (India)
Limited in respect of the shares held in electronic/

dematerialised form; and

whose names appear as Members in the Register
of Members of the Company as at the end of the
business hours on Thursday, August 20, 2026 after
giving effect to:

valid request(s) received for transmission/
transposition of shares; and

valid requests of transfer of shares in physical
form (re-lodgement cases i.e. requests for
transfer(s) which were received prior to April
1, 2019 and returned due to deficiency in the
documents) lodged with the Company/its
Registrar & Share Transfer Agents on or before
Thursday, August 20, 2026.

XVIL.TAX ON DIVIDEND

(ii)

to deduction of tax at source (as applicable) within 30

days from the date of AGM to those members:

(@) whose names appear as Beneficial Owners as
at the end of the business hours on Thursday,
August 20, 2026 in the list of Beneficial Owners

Resident Shareholders:

As per the Income Tax Act, 2025, the dividend income is
taxable in the hands of shareholders and accordingly the
Company will be required to deduct tax at source/withhold
taxes (TDS) at the prescribed rates on the dividend to be
paid to its shareholders.

No tax will be deducted on payment of dividend to the resident individual shareholders if the total dividend amount to be
received during the Tax year 2026-27 does not exceed Rs. 10,000/-. The withholding tax rate will vary depending on the
residential status of the shareholder and valid documents registered with the Company within stipulated time. Following is the
summary of TDS for different categories of shareholders as per Income Tax Act, 2025 :

(AIF) established in India

Particulars Ap%hac;zble Documents required (if any)
With PAN 10%F Update/Verify the PAN, and the residential status as per Act, if not already done, with
° the depositories (in case equity shares are held in DEMAT mode).
Without PAN/ Invalid PAN 20%*" N.A.
Duly verified Form 121 (as may be applicable, in duplicate) is to be furnished along with
self-attested copy of PAN card. (This form can be submitted only in case the shareholder’s
Submitting Form 121 NIL tax on estimated total income for Tax Year 2026-27 is Nil).
The Forms can be downloaded from the link https://www.incometaxindia.gov.in/
documents/d/guest/form-no-121-1
Rate Lower/NIL withholding tax certificate obtained from tax authority. Tax will be
Submitting Order under rovided in deducted at the rate specified in the said certificate, subject to furnishing a self-
Section 395 of the Act P attested copy of the same. The certificate should be valid for the Tax Year 2026-27
the Order - :
and should cover the dividend income.
An Insurance Company as Self-declaration that it has full beneficial interest with respect to the shares owned
specified under Sec 393 of the NIL by it along with Self attested copy of PAN card and copy of registration certification
Act issued by the IRDAI.
Mutual Fund specified under Self-declaration that they are specified in S. No. 20 and 21 of Schedule VIl of the Act
S. No. 20 and 21 of Schedule NIL . . . o
along with self-attested copy of PAN card and registration certificate.
VIl of the Act
Any person for or on behalf of
New Pension System - Trust . e
under S. No. 41 of Schedule NIL Self-declaration that they are specified in S. No. 41 of Schedule VII of the Act.
VIl of the Act
Alternative Investment Fund Self-declaration that they are specified in S. No. 1 of Schedule V of the Act and
NIL established as Category | or Category Il AIF under the SEBI regulations along with

self-attested copy of PAN card and registration certificate issued by SEBI.

#Tax would not be deducted on payment of dividend to resident Individual shareholder if total dividend to be paid/ likely to be paid in Tax Year 2026-27

does not exceed Rs. 10,000.
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Non-Resident Shareholder(s):

Particulars Apgllaizble Documents required (if any)
. I 20% (plus . . .
Foreign Institutional Investors applicable Update/Verify the PAN and legal entity status as per the Act, if not already
(Flls) / Foreign Portfolio sﬁ‘r)char o done, with the depositories. Provide declaration whether the investment in
Investors (FPls) and ces?s) shares has been made under the general FDI route or under the FPI route.
20% (plus
Other Non-resident | applicable |Update/Verify the PAN, legal entity status and the residential status as per the
shareholders surcharge |Act, if not already done, with the depositories.
and cess

In order to apply the Tax Treaty rate, all the following documents would be

required:

e  Self-Attested copy of Indian Tax Identification number (PAN).

o Self-Attested copy of the Tax Residency Certificate (TRC) applicable for
the period April 2026 to March 2027 obtained from the tax authorities of
the country of which the shareholder is a resident.

e Copy of Form 41 duly filled on Indian Income Tax Portal by registering
through below mentioned link

Lower rate prescribed under https://www.incometaxindia.gov.in/w/form-no.-41-1
the tax treaty which applies to ] . i . . . .
the non-resident shareholder Taé;;rsgty e  Self-declaration from Non-resident, primarily covering the following:

(other than investments made o]
under FPI route)

Non-resident is eligible to claim the benefit of respective tax treaty;

o Non-resident receiving the dividend income is the beneficial owner
of such income;

o Dividend income is not attributable/effectively connected to any
Permanent Establishment (PE) or Fixed Base in India;

o Non-resident complies with any other condition prescribed in the
relevant Tax Treaty and provisions under the Multilateral Instrument
(‘MLP);

o Non-resident does not have a place of effective management in
India.

Lower/NIL withholding tax certificate obtained from Income Tax Authority.

Submitting Ord(_er u/s 3.95 (i.e. Bate . | Tax will be deducted at the rate specified in the said certificate, subject to
lower or NIL withholding tax| provided in furnishing a self-attested copy of the same. The certificate should be valid for
certificate) the Order ’

the Tax year 2026-27 and should cover the dividend income.

**The Company is not obligated to apply the beneficial Tax Treaty rates at the time of tax deduction/withholding on dividend amounts. Application
of beneficial Tax Treaty Rate shall depend upon the completeness of the documents submitted by the Non- Resident shareholder and review to
the satisfaction of the Company.

Notes for TDS: Registration Certificate, Tax Residency Certificate,

Lower Tax certificate etc. must be sent through email
to the Company at investors@niit.com so as to reach
on or before Saturday, August 29, 2026 to enable
the Company to determine the appropriate TDS /

() The Company will issue soft copy of the TDS
certificate vide form 131 to its shareholders through
email registered with the Company / RTA and/or with
depositories post filing of the TDS return with the

(i)

TDS Reconciliation Analysis and Correction Enabling
System (Traces). Shareholders will be able to view the
Annual Tax Statement pertaining to TDS deducted
on dividend income on the Income Tax Department’s
website https://www.incometax.gov.in/iec/foportal/
(Form 168).

The aforesaid documents such as copy of PAN
card, Form 121, documents under section 395, FPI
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withholding tax rate applicable. Alternatively, the duly
signed copies of relevant documents be sent to the
Company at the registered office address given herein
which must reach to us on/before Saturday, August 29,
2026. No communication relating to tax determination/
deduction received after Saturday, August 29, 2026
shall be considered by the Company for purpose of
calculation of TDS on payment of the Final Dividend for
FY26.




NOTICE

(il

(iv)
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Application of TDS rate is subject to necessary
verification by the Company of the shareholder details
as available in Register of Members as on the Record
Date, and other documents available with/provided to
the Company.

In case tax on dividend is deducted at a higher rate in
the absence of receipt of the aforementioned details /
documents, you would still have the option of claiming
refund of the excess tax paid at the time of filing
your income tax return. No claim shall lie against the
Company for such taxes deducted.

v)

(vi)

Inthe event of anyincome taxdemand (including interest,
penalty, etc.) arising from any misrepresentation,
inaccuracy or omission of information provided by the
shareholders, such shareholders will be responsible to
indemnify the Company and also, provide the Company
with all information / documents and co-operation in
any appellate proceedings.

This information is not exhaustive and does not purport
to be a complete analysis, tax or legal advice or listing
of all potential tax consequences in the matter of
dividend payment. Shareholders should consult their
tax advisors for requisite action to be taken by them.

Dividend TDS decision guide
Resident individual No PAN / Form 121 Fll / FPI or other Treaty benefit
with valid PAN invalid PAN submitted non-resident Subject to
10%* 20% NIL 20% + surcharge documents
Subject to threshold Higher withholding Subject to eligibility and cess Application depends
and document may apply where and valid form Subject to Act, treaty | on completeness and
conditions. PAN is unavailable or submission. and supporting company review.
invalid. documentation.

*Tax would not be deducted for resident individual shareholders if total dividend to be paid / likely to be paid in FY 2026-27 does not

exceed Rs. 10,000.

XVII. JOINING AGM THROUGH VC / OAVM AND E-VOTING
INSTRUTIONS:

1.

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

For the convenience of the Members and proper
conduct of AGM, Members can login and join at
least 30 (thirty) minutes before the time scheduled for
the AGM. Members can also login and join anytime
throughout the proceedings of AGM.

Members are encouraged to join the Meeting through
Laptops for better experience. Further members
desirous of speaking at AGM, will be required to use
Camera and use the internet with a good speed to
avoid any disturbance during the meeting.

Please note that members connecting from Mobile
Devices or Tablets or through laptop connecting via
Mobile Hotspot may experience audio/video loss due
to fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection
to mitigate any kind of aforesaid glitches.
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5.

The process and manner for remote e-Voting and
e-Voting at AGM are as under:

. In compliance with the provisions of Section
108 of the Act, Rule 20 of the Companies
(Management and Administration) Rules, 2014
as amended, Regulation 44 of the Listing
Regulations and MCA Circulars, the Members
are provided with the facility to cast their vote
electronically, through the e-voting services
provided by NSDL, on all the resolutions set forth
in this Notice. The instructions for e-voting are
given herein below.

II.  The remote e-voting period shall commence
on Friday, September 4, 2026 (9:00 A.M. IST)
and end on Tuesday, September 8, 2026,
(5:00 PM. IST). During this period, members of
the Company, holding shares either in physical
form or in dematerialized form, as on the cut-off
date i.e. Wednesday, September 2, 2026, may
cast their vote by remote e-voting. The remote
e-voting module shall be disabled by NSDL for
voting thereafter. Once the vote on a resolution
is cast by the member, it can not be changed
subsequently.

Ill.  All persons who are not members as on the cut-
off date, should treat this Notice for information
purposes only.

IV.  Instruction:
For Remote E-voting:

The way to vote electronically on NSDL e-Voting
system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system

Step 2: Cast your vote electronically and join
virtual meeting on the NSDL e-Voting system
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Details on Step 1 are mentioned below:

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode

In terms of the SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through their demat account maintained with Depositories and Depository
Participants. Shareholders are advised to update their mobile number and email ID in their demat accounts in order to access the
e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of Login Method

shareholders

Individual e  For OTP based login you can click on https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.jsp. You will have
Shareholders to enter your 8-digit DP ID,8-digit Client Id, PAN No., Verification code and generate OTP. Enter the OTP received on
holding securities registered email id/mobile number and click on login. After successful authentication, you will be redirected to NSDL
in demat mode Depository site wherein you can see e-Voting page. Click on company name or e-Voting service provider i.e. NSDL
with NSDL. and you will be redirected to e-Voting website of NSDL for casting your vote during the remote e-Voting period.

e  Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.com either on a Personal
Computer or on a mobile. On the e-Services home page click on the “Beneficial Owner” icon under “Login” which
is available under ‘IDeAS’ section , this will prompt you to enter your existing User ID and Password. After successful
authentication, you will be able to see e-Voting services under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.

e If you are not registered for IDeAS e-Services, option to register is available at https://eservices.nsdl.com. Select
“Register Online for IDeAS Portal” or click at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

e  Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile. Once the home page of e-Voting system is launched, click on the
icon “Login” which is available under ‘Shareholder/Member’ section. A new screen will open. You will have to enter
your User ID (i.e. your sixteen digit demat account number hold with NSDL), Password/OTP and a Verification Code
as shown on the screen. After successful authentication, you will be redirected to NSDL Depository site wherein you
can see e-Voting page. Click on company name or e-Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting.

. Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by scanning the QR code
mentioned below for seamless voting experience.

Individual . Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and password. Option
Shareholders will be made available to reach e-Voting page without any further authentication. The users to login Easi /Easiest are
holding securities requested to visit CDSL website www.cdslindia.com and click on login icon & New System Myeasi Tab and then user
in demat mode your existing my easi username & password.

with CDSL

e  After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible companies where the
evoting is in progress as per the information provided by company. On clicking the evoting option, the user will be
able to see e-Voting page of the e-Voting service provider for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting. Additionally, there is also links provided to access the system of
all e-Voting Service Providers, so that the user can visit the e-Voting service providers’ website directly.

. If the wuser is not registered for Easi/Easiest, option to register is available at CDSL website
www.cdslindia.com and click on login & New System Myeasi Tab and then click on registration option.

e  Alternatively, the user can directly access e-Voting page by providing Demat Account Number and PAN No. from a
e-Voting link available on www.cdslindia.com home page. The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the Demat Account. After successful authentication, user will be able to
see the e-Voting option where the evoting is in progress and also able to directly access the system of all e-Voting
Service Providers.

Individual You can also login using the login credentials of your demat account through your Depository Participant registered with
Shareholders NSDL/CDSL for e-Voting facility. Upon logging in, you will be able to see e-Voting option. Click on e-Voting option, you
(holding securities | will be redirected to NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting feature.
in demat mode) Click on company name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website of NSDL for
login through casting your vote during the remote e-Voting period or joining virtual meeting & voting during the meeting.

their depository
participants

Important note: Members who are unable to retrieve their User ID/ Password are advised to use Forget User ID and Forget
Password option available at the abovementioned website.
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Helpdesk for Individual Shareholders holding securities in
demat mode for any technical issues related to login through
Depository i.e. NSDL and CDSL.

Login type Helpdesk details
Members facing any technical
Individual Shareholders|issue in login can contact NSDL

holding
demat mode with NSDL

securities in|helpdesk by sending a request
at evoting@nsdl.com or call at

022 - 4886 7000

Individual
holding
demat mode with CDSL

Members facing any technical
issue in login can contact CDSL
helpdesk by sending a request
at helpdesk.evoting@cdslindia.
com or contact at toll free no.
1800-21-09911

Shareholders
securities  in

B) Login Method for e-Voting and joining virtual meeting
for shareholders other than Individual shareholders
holding securities in demat mode and shareholders
holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1.

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

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

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

Alternatively, if you are registered for NSDL eservices
i.e. IDeAS, you can log-in at https://eservices.nsdl.com/
with your existing IDeAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. to cast your
vote electronically.

Your User ID details are given below :

Manner of holding|Your User ID is:
sharesi.e. Demat (NSDL
or CDSL) or Physical

For Members who hold(8 Character DP ID followed
shares in demat account|by 8 Digit Client ID

with NSDL For example if your DP ID
is IN300™* and Client ID is
12 then your user ID is
|N3***1 2*******

For Members who hold|16 Digit Beneficiary ID

shares in demat account(gq, example if your
with CDSL Beneficiary ID is 12+
then your wuser ID is

-1 2 *kkkkkhkk

For Members holding|[EVEN Number followed by
shares in Physical form |Folio Number registered
with the Company
For example if folio number
is 001 and EVEN is
101456 then your user ID is
101456001
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Password details for shareholders other than Individual
shareholders are given below:

a)

b)

If you are already registered for e-Voting, then you can
use your existing password to login and cast your vote.

If you are using NSDL e-Voting system for the first time,
you will need to retrieve the ‘initial password’ which was
communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and
the system will force you to change your password.

How to retrieve your ‘initial password’?

i. If your email ID is registered in your demat account
or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the
email sent to you from NSDL in your mailbox. Open
the email and open the attachment which is a .pdf
file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account,
last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file
contains your ‘User ID’ and your ‘initial password’.

i. If your email ID is not registered, please follow
steps mentioned below in process for those
shareholders whose email IDs are not registered.

If you are unable to retrieve or have not received the “Initial
password” or have forgotten your password:

a)

Click on “Forgot User Details/Password?” (If you
are holding shares in your demat account with NSDL
or CDSL) option available on https://www.evoting.nsdl.
com/.

“Physical User Reset Password?” (If you are
holding shares in physical mode) option available on
https://www.evoting.nsdl.com/.

If you are still unable to get the password by using
aforesaid two options, you can send a request at
evoting@nsdl.com mentioning your demat account
number/folio number, your PAN, your name and your
registered address, etc.

Members can also use the OTP (One Time Password)
based login for casting the votes on the e-Voting system
of NSDL.

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

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

After you click on the “Login” button, Home page of e-Voting
will open.

Details on step 2 are mentioned below:

How to cast your vote electronically and join virtual meeting
on NSDL e-voting system ?

After successful login at Step 1, you will be able to see all
the companies “EVEN” in which you are holding shares and
whose voting cycle and General Meeting is in active status.
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2. Select “EVEN” of company for which you wish to cast your
vote during the remote e-Voting period and for casting your
vote during the General Meeting. For joining virtual meeting,
you need to click on “VC/OAVM” link placed under “Join
Meeting”.

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

4. Cast your vote by selecting appropriate options i.e. assent
or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

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

6. You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

7. Once you confirm your vote on the resolution, you will not
be allowed to modify your vote.

Please note that :

e Jlogin to e-voting website will be disabled upon five
unsuccessful attempts to key-in the correct password.
In such an event, you will need to go through ‘Forgot
Password’ option available on the site to reset the same.

e |t is strongly recommended not to share your password/
OTP with any other person and take utmost care to keep it
confidential.

Process for those shareholders whose email ids are not
registered with the depositories for procuring user id and
password and registration of e-mail IDs for e-voting for the
resolutions set out in this notice:

e In case shares are held in physical mode please provide
Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self-attested scanned
copy of PAN card), AADHAAR (self-attested scanned copy
of Aadhaar Card) along with request letter to update email
address by email to Registrar Alankit Assignments Ltd at
rta@alankit.com or investors@niit.com followed by hard copy
to Registrar at Alankit Assignments Ltd 4E/2 Jhandewalan
Extension, New Delhi -110055.

e |n case shares are held in demat mode, please provide
DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary
ID), Name, client master or copy of Consolidated Account
statement, PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) to
investors@niit.com. If you are an Individual shareholder
holding securities in demat mode, you are requested to
refer to the login method explained at step 1 (A) i.e. Login
method for e-Voting and joining virtual meeting for
Individual shareholders holding securities in demat
mode.

e Alternatively shareholder/members may send a request to
evoting@nsdl.com for procuring user id and password for
e-voting by providing above mentioned documents.
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V.

VI.

Instructions for members for e-Voting at the AGM are as
follows :

e The procedure for e-Voting on the day of the AGM is
same as the instructions mentioned above for remote
e-voting.

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

e Members who have voted through Remote e-Voting will
be eligible to attend the AGM. However, they will not be
eligible to vote at the AGM.

e Please use helpdesk details for any grievances
connected with the facility for e-Voting on the day of
the AGM, as mentioned for Remote e-voting.

In case of any queries, Members may refer Frequently
Asked Questions (FAQs) and remote e-voting user manual
available at the download section of https://www.evoting.
nsdl.com/ or call on : 022 - 4886 7000 or send a request at
evoting@nsdl.com.

VII. The voting rights of Members shall be in proportion to their

VIII.

shares of the paid up equity share capital of the Company
as on the cut-off date i.e. Wednesday, September 2, 2026.

Any person holding shares in physical form and non-
individual shareholders, who acquires shares of the
Company and becomes member of the Company after
the notice is sent through e-mail and is holding shares
as of the cut-off date i.e. Wednesday, September
2, 2026, may obtain the login ID and password by
sending a request at evoting@nsdl.com or RTA at
rta@alankit.com. However, if you are already registered
with NSDL for remote e-voting, then you can use
your existing user ID and password for casting your
vote. If you forgot your password, you can reset your
password by using “Forgot User Details/Password” or
“Physical User Reset Password” option available on
https://www.evoting.nsdl.com/ or call on toll free no.
022 - 4886 7000. In case of Individual Shareholders holding
securities in demat mode who acquire shares of the
Company and becomes a member of the Company after
sending of the Notice and are holding shares as of the cut-
off date i.e. Wednesday, September 2, 2026 may follow
steps mentioned in the Notice of the AGM under “Access to
NSDL e-Voting system”.

IX. Process for registration of email id for obtaining Annual

Report and user id/password for e-voting and updation of
bank account mandate:

Physical shareholding: Send a request to the Registrar
and Transfer Agents of the Company- Alankit Assignments
Limited at rta@alankit.com providing Folio No., Name, self-
attested scanned copy of the share certificate (front and
back), PAN Card, AADHAAR Card for registering email
address. After due verification, RTA will forward your login
credentials to your registered email address.
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Following additional details need to be provided in case of
updating Bank Account Details:

a) Name and Branch of the Bank in which you wish to
receive the dividend,

b) the Bank Account type,

c) Bank Account Number allotted by their banks after
implementation of Core Banking Solutions

d) 9 digit MICR Code Number, and
e) 11 digit IFSC Code

f) a scanned copy of the cancelled cheque bearing the
name of the first shareholder.

Demat shareholding: Please contact your Depository
Participant and register your email address and bank
account details in your demat account, as per the process
advised by them.

After due verification, the depository will forward your login
credentials to your registered email address.

XVIIl. DECLARATION OF VOTING RESULTS

Mr. Nityanand Singh, Practicing Company Secretary
(Membership No. FCS 2668; CP 2388) or failing him,
Mr. Mohit Bansal, Practicing Company Secretary
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(Membership No. FCS 11292; CP 16860) of M/s. Nityanand
Singh & Co., Company Secretaries, have been appointed as
the Scrutinizer to scrutinize the voting and remote e-voting
process in a fair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of
voting at the AGM, unblock the votes cast through remote
e-voting and votes cast during the AGM and will submit
a consolidated Scrutinizer’s Report of the total votes cast
in favour or against, if any, to the Chairman or a person
authorised by him in writing, who shall countersign the same.
The results will be announced within the time stipulated
under the applicable laws. The results of the voting shall
be displayed on the Notice Board of the Company at its
Registered Office.

The Results declared, along with the report of the Scrutinizer,
shall be displayed on the website of the Company and on
the website of NSDL immediately after the declaration of
result by the Chairman or a person authorized by him in
writing and communicated to National Stock Exchange of
India Limited and BSE Limited.

Subject to receipt of requisite number of votes, the
Resolutions proposed in the Notice shall be deemed to
be passed on the date of the Meeting, i.e., Wednesday
September 09, 2026.
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STATEMENT IN RESPECT OF SPECIAL BUSINESS
(Pursuant to Section 102 of the Companies Act, 2013)

ITEM NO. 5

The Board at its Meeting held on August 8, 2025, on the
recommendation of the Audit Committee, had appointed M/s.
Ramanath lyer & Co., Cost Accountants (Firm Registration No.
000019) as the Cost Auditor of the Company for the financial
year 2025-26 at a remuneration of Rs. 1,10,000/- (excluding
taxes and reimbursement of out of pocket expenses, if any).
The Cost Auditor conducts the audit as per the Cost Auditing
Standards issued by the Institute of Cost Accountants of India
(ICMAI) and the Cost Audit fees are commensurate to the scope
of Audit and size/ operations of the Company.

The Board and Audit Committee have considered the knowledge,
expertise, and experience of the Cost Accountants for their
appointment. The proposed fees have also been determined
to be commensurate with the scope of the audit, the size and
operations of the company, and industry standards. The Board
therefore recommends the remuneration of the Cost Auditors for
the members’ ratification.

In accordance with the provisions of Section 148 of the Act read
with the Companies (Audit and Auditors) Rules, 2014 (including
any statutory modification(s) or re-enactment(s) thereof for the
time being in force), the remuneration as mentioned above,
payable to the Cost Auditor is required to be ratified by the
members of the Company.

Accordingly, ratification by the Members is sought for the
remuneration payable to the Cost Auditor for the financial year
ended March 31, 2026 by passing an Ordinary Resolution as set
out at ltem No. 5 of the Notice.

None of the Directors, Key Managerial Personnel of the Company
or their relatives are concerned, or interested financially or
otherwise in the resolution set out at Item No. 5 of the Notice,
except to the extent of their shareholding if any, in the Company.

The Board recommends the Ordinary Resolution for approval of
the Members, as set out at ltem no. 5 of this Notice.

ITEM NO. 6

Mr. Ravindra Babu Garikipati joined the Board of Directors of the
Company on November 11, 2021. Pursuant to the Act and Listing
Regulations, Mr. Garikipati was appointed as an Independent
Director of the Company for a term of five consecutive years
from November 11, 2021 to November 10, 2026.

As per Section 149(10) of the Act, an Independent Director
shall hold office for a term of upto five consecutive years on the
Board of a Company, but shall be eligible for re-appointment on
passing a special resolution by the Company for another term of
upto five consecutive years.
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The Board of Directors on the basis of the performance evaluation
of Mr. Garikipati and as per the recommendation of Nomination
& Remuneration Committee, considering his background,
experience and contribution made during his tenure, has
re-appointed Mr. Garikipati as an Independent Director for
second term of five consecutive years from November 11, 2026
to November 10, 2031.

The Company has received a notice in writing from a Member of
the Company proposing the candidature of Mr. Ravindra Babu
Garikipati under the provisions of Section 160 of the Act.

Mr. Garikipati does not hold by himself or for any other person
on a beneficial basis, any shares in the Company. A brief profile
of Mr. Garikipati and his other directorships has been included in
this Notice. Mr. Garikipati has given a consent and a declaration
that he meets the criteria of independence as provided in
Section 149(6) of the Act and Regulation 16(1)(b) of the Listing
Regulations.

He has further confirmed that he is not aware of any
circumstances or situation which exists or may be reasonably
anticipated, that could impair or impact his ability to discharge
his duties in terms of Regulation 25(8) of Listing Regulations.
He has also confirmed that he is in compliance with Rules 6(1)
and 6(2) of the Companies (Appointment and Qualification of
Directors) Rules, 2014, with respect to the registration with the
data bank of Independent Directors maintained by the Indian
Institute of Corporate Affairs.

In the opinion of the Board, Mr. Garikipati fulfils the conditions
specified in the Act, the Companies (Appointment and
Qualification of Directors) Rules, 2014 and Regulation 16(1)
(b) of the Listing Regulations for his re-appointment as an
Independent Director of the Company and is independent of the
management.

The terms and conditions of his appointment would be available
for inspection by the members at the Registered Office of the
Company.

Except Mr. Ravindra Babu Garikipati and his relatives, none of
the Directors and Key Managerial Personnel of the Company
and their relatives are concerned or interested, financially or
otherwise in the Special Resolution set out at ltem no. 6 of this
Notice, except to the extent of their shareholding if any, in the
Company.

The Board considers that it is in the interest of the Company to
continue to have the benefit of rich experience and expertise of Mr.
Ravindra Babu Garikipati. Accordingly, the Board recommends
the Special Resolution for approval of the members, as set out
at Item no. 6 of this Notice.

ANNUAL REPORT




NIIT

ITEM NO. 7

Mr. Rajendra Singh Pawar, is the co-founder and promoter
director and has been associated with the Company for more
than four decades. The members of the Company had approved
the appointment and following remuneration of Mr. Rajendra
Singh Pawar as Executive Chairman of the Company for a
period of five years i.e. from May 24, 2023 up to May 23, 2028,
by passing a special resolution on August 2, 2023.

A
B.

Remuneration: Rs. 5 million per annum, payable monthly
Other Perquisites :

(@) Group Personal Accident insurance, Medical insurance
and Group Term Life Insurance cover as per policy of

the company.

Club membership upto two clubs or reimbursement of
fee and expenses for official purpose.

Company’s car with driver for official use.

Expense reimbursement for
residence phone for official use.

mobile phone and

©)
The perquisite value for above is expected to be upto Rs. 2
million per annum.

Security services.

The approval also included payment of aforesaid remuneration
and perquisites in case of inadequacy of profits or no profits as
per the applicable limits provided in Schedule V of the Act, for
a period of 3 years i.e. from May 24, 2023 upto May 23, 2026.

In continuation to the approval of members in 2023, pursuant
to the recommendation of Nomination and Remuneration
Committee, the Board of Directors had at the meeting held on
May 14, 2026 considered that Mr. Rajendra Singh Pawar shall be
paid aforementioned remuneration in the event of inadequacy of
profits or no profits in the Company in any financial year, during
the remaining period of his tenure i.e., May 24, 2026 till May
23, 2028. There is no change in the remuneration payable to
him. The proposed amount is within the prescribed limits of
Schedule V of the Act as applicable to company (as amended/
modified from time to time). This amount shall not include the (a)
contribution to provident fund, superannuation fund or annuity
fund to the extent these either singly or put together are not
taxable under the Income-tax Act, 1961; (b) gratuity payable at
a rate not exceeding half a month’s salary for each completed
year of service; and (c) encashment of leave at the end of the
tenure.

Approval of the Members is sought by passing of special
resolution pursuant to Schedule V of the Act and to Regulation
17 of the Listing Regulations.

Accordingly, shareholders’ approval is requested for the
proposed remuneration and benefits to Mr. Rajendra Singh
Pawar, Executive Chairman, during the remaining period of his
tenure i.e., May 24, 2026 till May 23, 2028, as set out in ltem No.
7 of the Notice, in compliance with the applicable provisions of
the Act and Listing Regulations.
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Information pursuant to Section Il of Part Il of Schedule V of
the Companies Act, 2013 in respect of Mr. Rajendra Singh
Pawar

The following information is being provided to enable
shareholders to consider and approve the Special Resolution
for the remuneration of Mr. Rajendra Singh Pawar, Executive
Chairman, at the ensuing Annual General Meeting.

Background and Profile :

Mr. Rajendra Singh Pawar is the visionary who had started NIIT
in 1981 and created the IT training industry at a time when the
awareness of computers was non-existent in the country. NIIT
was one of the earliest startups then, and under his leadership
along with the co-founder and co-promoter Mr. Vijay Kumar
Thadani, the company grew to a leadership position at the
global stage. The Company believes that his skills, experience,
mentoring ability, industry and government institution
networking could be crucial to accelerate the expansion of the
company in the coming years. With his guidance, the company
could be well-positioned to leverage cutting-edge technologies
and innovative approaches to online learning, enriching the
comprehensive learning platform that is both effective and
accessible to learners of all backgrounds, making a significant
impact in the education and training space.

Mr. Pawar is also the Non- Executive Chairman and Co-founder
of NIIT Learning Systems Limited and the Founder of NIIT
University, a not-for-profit institution committed to excellence
in learning, research, innovation, and sustainability. He also
established NIIT Foundation, with the objective of reaching
underserved communities and equipping them with digital skills
to create sustainable livelihoods.

Mr. Pawar has been a driving force in shaping the Indian IT
industry by helping build a skilled workforce and creating an
enabling ecosystem for growth. He holds a degree in Electrical
Engineering from IIT Delhi, having earlier studied at The Scindia
School, Gwalior, and in Jammu.

He has held prominent national roles, including:

Member, Prime Minister’s National Council on Skill

Development (2009-2014)

Member, National Taskforce on IT and Software

Development (1998)
Chairman, NASSCOM (2011-12)
Chairman, NASSCOM Cyber Security Task Force

Chairman, Data Security Council of India (DSCI)

He has also served on the Boards of lIT Delhi, IIM Bangalore, IIM
Udaipur, The Scindia School, and The Indian School of Business.

A profile and other directorships are available on the website of
the Company.
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Past Remuneration :

2024-25 : Rs. 5,244,573/

2023-24 : Rs. 180,000 as sitting fees as Non-Executive
Director (April 1, 2023 — May 23, 2023) and Rs. 6,002,985/-
as Executive Director for the period May 24, 2023 to March
31, 2024.

2022-23 : Rs. 11,348,996/~

Recognition and Awards

In recognition of his contributions to the Indian IT industry, Mr.
Pawar was awarded the Padma Bhushan, one of India’s highest
civilian honours, in 2011.

Other recognitions include:

Distinguished Alumnus Award, IIT Delhi (1995)

IT Man of the Year, Dataquest (1998)

Master Entrepreneur of the Year, Ernst & Young (1999)
Madhav Award, The Scindia School (1999)

Honorary Doctorate, Rajiv. Gandhi Technical University
(2005)

Maharaja Gulab Singh Award (2006)

Lifetime Achievement ICT Award, Dataquest (2019)
Lifetime Achievement Award, FICCI (2022)

He is also a frequent speaker at leading industry conferences
and television panels.

Job Profile and Suitability

As Chairman, Mr. Pawar provides strategic guidance and
oversight to the Company. Given his deep domain expertise and
decades-long leadership experience, the Board considers him
exceptionally well-suited for the role.
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Proposed Remuneration

As detailed above, the proposed remuneration is in line with
the responsibilities carried out by Mr. Pawar in his role as
Executive Chairman and has been recommended by the NRC
and approved by the Board at its meeting held on May 14, 2026.

The remuneration is proposed for shareholder approval by way
of a Special Resolution, in compliance with applicable provisions
of the Act and Listing Regulations.

Comparative Remuneration Justification

The remuneration has been benchmarked against companies of
comparable size and complexity. The Board and the NRC have
confirmed that the proposed remuneration is commensurate
with industry standards and Mr. Pawar’s contributions.

Pecuniary Relationship with the Company

Mr. Rajendra Singh Pawar has no pecuniary relationship with
the Company, except to the extent of his remuneration and
shareholding.

General and Other Information

Further information, as required under Section Il of Part Il of
Schedule V of the Act, is provided in Annexure-Il.

None of the Directors, Key Managerial Personnel, or their
relatives, other than Mr. Rajendra Singh Pawar and Mr. Udai
Singh Pawar and their relatives, are concerned or interested,
financially or otherwise, in the Special Resolution, except to the
extent of their shareholding if any, in the Company.

The Board recommends the Special Resolution as stated in Item
no. 7 of this Notice, for the approval of the shareholders.
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Annexure - |

Details of Directors seeking appointment/re-appointment at the Annual General Meeting of the Company pursuant to
Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial Standard
on General Meetings issued by the Institute of Company Secretaries of India (‘SS-II’)

Particulars /Name

Mr. Rajendra Singh Pawar

Mr. Udai Singh Pawar

Mr. Ravindra Babu Garikipati

Age

75 years

44 years

60 years

Date of first
appointment on the
Board

December 2, 1981

August 5, 2021

November 11, 2021

Background and
Expertise & Qualification

Mr. Rajendra Singh Pawar is the Executive
Chairman and Co-Founder of NIIT Group,
a leading Global Talent Development
Corporation, and the Founder of NIIT University,
established with the vision of creating a model
institution for learning, research, innovation
and sustainability in the knowledge economy.
He is also the Non-Executive Chairman of NIIT
Learning Systems Limited.

For over four decades, Mr. Pawar has been
at the forefront of India’s technology and
education landscape. Under his leadership,
NIIT helped build the skilled talent that
powered the growth of India’s IT industry,
making technology education accessible to
millions and contributing significantly to the
country’s emergence as a global technology
powerhouse. Today, his focus extends to
reimagining higher education through NIT
University, an institution designed to prepare
graduates for a rapidly evolving world.

An alumnus of the Indian Institute of
Technology Delhi, Mr. Pawar received his
early education in Jammu before attending
The Scindia School, Gwalior. In recognition
of his outstanding contribution to the growth
of India’s IT and education sectors, he was
conferred the Padma Bhushan, one of India’s
prestigious civilian honours, by the President
of India in 2011.

Mr. Pawar has played an influential role
in shaping India’s technology, skills and
innovation ecosystem. He served as Chairman
of the NASSCOM and later chaired its Cyber
Security Task Force, constituted in response
to Prime Minister Narendra Modi’s vision
of positioning India as a global hub for
cybersecurity products and services. He also
served as Chairman of the Board of the Data
Security Council of India from 2019 to 2023.

His public service includes being a member of
Prime Minister Atal Bihari Vajpayee’s National
Task Force (1998), constituted to develop India
into an IT superpower, and serving on Prime
Minister Manmohan Singh’s National Council
on Skill Development (2009-2014). He has
also served as Vice-Chairman of the National
Council of Applied Economic Research and as
President of the Manufacturers’ Association
for Information Technology (MAIT), where he
played an important role in shaping India’s IT
policy landscape.

Beyond India, Mr. Pawar championed NIIT’s
participation in a landmark India-Bhutan
human capacity-building initiative launched
in 2010, aimed at equipping over a quarter of
Bhutan’s population with digital and ICT skills
as the country transitioned towards a modern
knowledge society.

Mr. Udai Singh Pawar did his
undergraduate studies at IIT Kanpur
graduating in 2005 with an Integrated
Masters in Physics.

After interning at the MIT Media Lab,
in Boston, and ARRI Cinema R&D, in
Munich, Udai worked at the Microsoft
Research Lab in Bangalore, focusing
on Technology for Education. He
earned multiple US patents and
published over a dozen research
papers on his fieldwork in rural
government schools. Microsoft USA
innovated a few innovations during
his tenure, and released it worldwide,
as an SDK for educational software.

Shifting to film-making in 2010, he
started as the Chief Assistant Director
to prominent filmmaker Sudhir Mishra
on multiple projects, including India’s
first fully digital feature film.

Following this, as Associate Director
on the successful war movie ‘Airlift,’,
his responsibilities included planning
and execution of the scheduling and
logistics, and balancing the budget
against creative requirements by the
novel use of CGl, as well as deep
logistical planning & systems that
were fresh and innovative for the film
industry ecosystem.

Recently, he wrote and directed
the acclaimed Netflix Original film
‘Upstarts’. He researched the
Bangalore start-up ecosystem, based
on his personal experiences as well as
research and close interactions with
dozens of start-up founders. Post
that, he wrote a show for JioCinema
where he was nominated for a
Filmfare award. He has also produced
a marquee show for SonyLIV set in
1970s India.

With his passion for interdisciplinary
technology and art, Udai is also
involved in angel investing in some
start-ups. He’s also working on his
future film projects, focusing on OTT
platforms

Mr. Ravindra Babu Garikipati is a senior
technology executive, entrepreneur, and
board director with more than 35 years of
experience building and scaling technology-
led businesses across India and Silicon
Valley.

Currently, Mr. Garikipati serves as a Board

Member for Axis Asset Management
Company, Indusind Bank Limited, NIIT
Learning Systems Limited and RPS

Consulting Private Limited.

Additionally, Mr. Garikipati is a Strategic
Advisor to ICICI Lombard and also a
Founding Advisor at Opptra, An Al native
franchising and licencing partner for
global brands in GCC, India and SEA. Mr.
Garikipati’s executive and leadership track
record includes serving as the CTO of
Flipkart, President and CTO of 247.ai, VP of
Engineering at Andale (an Alibaba company),
and Founder and CEO of Davinta, a fintech
startup focused on financial inclusion.

Mr. Garikipati holds a Masters of Science
degree in Software Engineering and a
Masters in Management from Birla Institute
of Technology & Science, Pilani, India.

LEAD

LEAP

36




NOTICE

Corporate Overview

Statutory Reports

Financial Statements

Particulars /Name

Mr. Rajendra Singh Pawar

Mr. Udai Singh Pawar

Mr. Ravindra Babu Garikipati

His contributions have been recognised
through . numerous honours, including the
Distinguished Alumnus Award from IIT Delhi,
the Ernst & Young Master Entrepreneur of the
Year Award, the Dataquest IT Man of the Year
Award, the Dataquest Lifetime Achievement
ICT Award, and the FICClI Lifetime
Achievement Award for Education.

Mr. Pawar serves on the Boards of the Indian
School of Business and The Scindia School,
and _has previously served on the Boards of
IIT Delhi, 1IM Bangalore, IIM Udaipur and the
fou_ndingi Board of Shri Mata Vaishno Devi
University, Jammu. He is a Fellow of the
Computer Society of India, a Distinguished
Fellow of the Institution of Electronics and
Telecommunication Engineers, and a Fellow of
the Indian National Academy of Engineering.

Number of Equity Shares
held in the Company
including = shareholding
as beneficial owner

524,845 equity shares

(Including 155,000 shares as first holder with
spouse and 369,845 shares as second holder
with spouse)

60,000 equity shares

NIL

Relationship with other
Directors, Manager and
other Key Managerial
Personnel

Mr. Udai Singh Pawar,
Non-Executive Director - Son

Mr. Rajendra Singh Pawar,
Executive Chairman - Father

None

Terms and conditions
of  appointment or
re-appointment and
remuneration to be paid

Retiring by rotation

Payment of Remuneration as agproved by the
shareholders on August 2, 2023 at the time of
appointment

Retiring by rotation

Payment of sitting fee/commission as
applicable for non-executive director,
as approved by the shareholders
on August 5, 2021 at the time of
appointment.

As per details given in the Notice and
explanatory statement

e Pace Industries Private Limited
e Indian School of Business

th. (:‘f goa(rjd _Meetir; s [ Held: 9 Held: 9 Held: 9
attende urin e . . .
financial year 2025-26 Attended: 9 Attended: 9 Attended: 9
Directorships of other e NIIT Learning Systems Limited - e NIIT Learning Systems Limited
Boards as on date of o NIIT Education Services e Axis Asset Management Company
notice e [T Infrastructure Development Corporation e Indusind Bank Limited

Private Limited e RPS Consulting Private Limited

Membership /
Chairmanship of
Committees of other
companies as on date
of notice

e NIIT Learning Systems Limited
- Nomination and Remuneration
Committee - Member
- Corporate Social Responsibility
Committee — Member

e Axis Asset Management Company
Limite
- Audit Committee - Member
- Nomination and Remuneration
Committee - Chairman

- Risk Management Committee
- Member

- Tech Committee - Member

Listed Entities from
which Director has
resigned in past 3 years

5Paisa Capital Limited

Remuneration last
drawn

Remuneration for the financial year 2025-26 is
furnished in the Corporate Governance Report
of the Company which forms an integral part

Sitting fee/  Commission paid in
financial year 2025-26 is furnished in
the Corporate Governance Report of

Sitting fee/ Commission paid in_financial
ear 2025-26 _is furnished in the Corporate
overnance Report of the Company which

expertise/ competencies
identified by the Board
and those actually
available:

Leadership - 1

Board experience &
governance oversight in
public companies - 2
Financial - 3

Global business - 4
Technology/Talent
development industry
experience - 5

Sales, Marketing &
customer service - 6
Innovation &
entrepreneurship - 7
M&A-8

Legal, risk & compliance
management - 9

of this Annual Report the Company which forms an integral | forms an integral part of this Annual Report
part of this Annual Report
List of core skills/ 1-9 1,5-7 1-9

*does not include 26,923,670 equity shares held by Mr. Rajendra Singh Pawar, as a Trustee of Pawar Family Trust.

37

ANNUAL REPORT




NIIT

Disclosures under Section Il of Part Il of Schedule V of the Companies Act, 2013

Annexure - Il

In the event of loss or inadequate profits calculated as per Section 198 of the Act, a Company may pay remuneration as per the
applicable limits/ slabs specified in Schedule V of the Act, based on the Company’s effective capital, subject to approval of the

members.

Based on the Company’s Effective Capital as per defined criteria in Schedule V (being between Rs. 100 crores to Rs. 250 crores) as
at March 31, 2026, the Company can pay annually in the slab of Rs. 1.20 crore per Whole-time director in the event of inadequate
profits or no profits in a financial year, with the approval of member by passing an ordinary resolution. The Company can pay more
than these limits with the approval of members by passing special resolution.

Accordingly, as an abundant caution, approval of members of the Company is sought by passing of special resolution for payment
of remuneration under Schedule V of the Act, to Mr. Rajendra Singh Pawar, as mentioned in the item.

General and Other information are given hereunder, as required under Section Il of Part Il of Schedule V of the Act:

Nature of Industry

Information Technology Services

Date or expected date of commencement of commercial
Production

Not Applicable

(The Company has an existing business)

In case of new companies, expected date of
commencement of activities as per project approved by
financial institutions appearing in the prospectus

Not applicable

Financial performance based on given indicators B Financial Year
(Standalone)
2025-26 2024-25 2023-24
(Amount in [ (Amountin | (Amount in
Rs. Million) | Rs. Million) | Rs. Million)
Total Income 1,908 2,192 2,048
Profit/(Loss) After Tax (105) 361 347
Financial performance based on given indicators Particulars Financial Year
(Consolidated)
2025-26 2024-25 2023-24
(Amount in | (Amountin | (Amount in
Rs. Million) | Rs. Million) | Rs. Million)
Total Income 4,567 4,377 3,682
Profit After Tax 59 480 395

Foreign investments or Collaborators, if any

The Company has following foreign/ overseas wholly owned

subsidiaries:

1. NIT GC Limited, Mauritius
1.1. NIIT China (Shanghai) Limited, Shanghai

(subsidiary of entity at serial no. 1)

1.1.1. Chonggqing NIIT Enterprise Management Consulting
Co. Limited, China (subsidiary of entity at serial no.

1.1)

1.1.2. NlIT (Guizhou) Education Technology Co., Limited,
China (subsidiary of entity at serial no. 1.1)

2. PT NIIT Indonesia, Indonesia (under liquidation)

Since the Company is listed at Stock Exchanges in India, there
are Foreign Institutional Investors, Foreign Nationals and Foreign
Companies as shareholders, in the Company.

Further, the Company has not entered into any foreign collaboration.
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LEAP

38




NOTICE Corporate Overview  Statutory Reports  Financial Statements

Other information

Reason of loss or inadequate profits:

The Company has operations in India and in international
geographies through wholly owned subsidiaries. The profitability
of the company for the purpose of remuneration to directors,
is ascertained on the basis of standalone financials as per the
provisions of Section 198 of the Act. As a matter of abundant
caution, members’ approval is being sought for payment of
remuneration, in the event of loss or inadequate profit in the
standalone financials, as defined in the said respective resolutions
read with their explanatory statements.

The members may note that financial performance is indicated
in Annexure-Il on a consolidated basis and on standalone basis
for the financial year ended March 31, 2026 for reference. The
Company recorded growth in revenue in consolidated financials
for the financial year 2025-26.

Steps taken or proposed to be taken for improvement

The Company remains committed to generating superior returns
for its stakeholders. The investments in Sales and Marketing as
well as new products and capabilities have helped NIIT to achieve
growth in FY26. The Company will continue to take actions for
improvement in its performance including investments in Sales and
marketing to expand customer base and accelerate growth along
with simplification of operations and rationalization of resources to
improve margins.

Expected increase in productivity and profits in
measurable terms

The Company sees a large headroom for growth and plans to
continue investments to take advantage of the opportunity. While
the investments may impact margins in the near term, these are
expected to help the Company to scale its businesses and sustain
growth and profitability in the long run.

Disclosures

Details of remuneration will be disclosed in the Corporate
Governance Report, as required under Schedule V of the Act.

Place: Gurugram
Date : June 16, 2026

By Order of the Board of Directors
NIIT Limited

Arpita B Malhotra
Company Secretary &
Compliance Officer
Membership No. FCS 9670
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(Amounts in Rs. Million)

D NIT Sh Particulars CONSOLIDATED STANDALONE
ear areowner, FY26 FY25  FY26  FY25
Your Directors are pleased to present this Board Report, ﬁfgg"M“é“g and Discontinued Operations
providing an overview of our performance, key business [Revenue from operations 3,902 3576 1211] 1,260
developments, and strategic priorities for the reporting period. | Other Income 666 801 697 932
This report highlights our achievements, challenges, financial | 1otal Income 4,567 4,377] 1,908 2,192
. . . Total Expenses 4,335 3,785 1,949| 1,808
performance, and areas of strategic focus, while outlining the  profit  / (Loss) before 230 592 @1) 383

actions being taken to support continued success and value | exceptional items and tax

: Exceptional items (110) 3) (61 ()]
creation for all stakeholders. Profit / (Loss) before Tax 122 589 (102 381

)
)
Tax Expenses 61 94 (1) 5
Profit / (Loss) for the year from 61 495 (103) 376

continuing operations

The highlights of your Company’s financial results for the | (Loss) after tax for the year ()] (15) 2 (15)
financial year (FY) April 1, 2025, to March 31, 2026, (FY26) are | irom discontinued operations
. Profit / (Loss) for the year 59 480 (105) 361
as follows: Profit/ (Loss) attributable to
Owners of NIIT Limited 53 461 (105) 361

Your Company’s consolidated revenue from operations for FY26 Non-controlling interests 6 19 . .
is Rs. 3902 million as against Rs. 3,576 million in the previous |Earnings /(Loss) per equity share for Continuing Operations

financial year and the profit after tax is Rs. 59 million as against | Basic EPS (Rs.) 0.41 3.52| (0.75)| 278
S . . , Diluted EPS (Rs.) 0.40 347| (0.76)] 274

Rs. 480 million in the previous financial year. (Loss) per equity share for Discontinued Operations
. Basic EPS (Rs. .02 0.11 .02 0.11
Your Company’s standalone revenue from operations for FY26 Dﬁslt(;d EIES( (;;) Eg 82§ 20 11; Eg 82; EO 11;

is Rs.1,211 million as against Rs. 1,260 million in the previous |Earnings / (Loss) per equity share for Continuing and Discontinued

financial year, and loss after tax is Rs. 105 million as against | Operations
. L . . . Basic EPS (Rs.) 0.39 3.41 (0.77) 2.67
proflt of Rs. 361 million in the previous financial year. Diluted EPS (RS) 0.38 3.36 (078) 263
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Business Operations

During the financial year ended March 31, 2026, the Company
recorded consolidated revenues of Rs. 3,902 million, an increase
of 9% over the previous year, notwithstanding a challenging
global macroeconomic environment and a moderated hiring
cycle in the technology sector. Growth was led by Technology
programs, which contributed 72% of total revenues, while
BFSI & Other programs accounted for 28%. Revenues from
Technology programs grew by 20% year-on-year, driven by
deeper engagement with Tier-2 Global System Integrators
(GSils), Global Capability Centers (GCCs), and the expansion of
advanced digital skills offerings for working professionals. BFSI
& Other programs declined 12% year-on-year, as large private
sector banks curtailed fresh-hire training, even as the Company
expanded coverage with NBFCs and large Indian enterprise
clients.

In FY26, the Company trained approximately 941,250 learners
across its Consumer (including universities) and Enterprise go-
to-market channels. Investments in digital delivery platforms, Al-
enabled learning solutions, and targeted go-to-market initiatives
strengthened the Company’s position as a trusted partner for
talent transformation.

Future Plans

As an Al-first enterprise, the Company expects to focus on Al-led
deep-skilling for aspirational careers in the Technology and BFSI
sectors, addressing the talent transformation needs of GSls,
GCCs, large Indian enterprises, and BFSI organizations, while
continuing to pursue opportunities in new-age careers within
high-growth areas such as Engineering R&D, Decarbonization,
Supply Chain Management and Design.

Artificial Intelligence is expected to be the Company’s primary
growth driver. Building on the Al-first strategy adopted in FY26,
the Company plans to expand its Generative Al and Agentic
Al training portfolio, integrate Al into delivery platforms to
enhance personalization and scalability, and strengthen OEM
partnerships, which stood at 30+ as of FY26. The Company
launched flagship offerings such as ‘Building Agentic Al
Systems’, made its proprietary Spark platform fully Al-enabled,
and introduced iamneo’s Agent Smith Al coaching suite, while
revenue from Al programs reached approximately 8% of total
revenue in Q4 FY26. The Al-led portfolio, enhanced by iamneo’s
platform with potential access to the large higher-education
segment in India, is already showing early traction.

This is reflected in strong FY26 order intake of Rs. 4,209 million,
up 17% vyear-on-year, although the pace of execution was
moderated by global economic uncertainty and geopolitical
tensions. Having deliberately invested ahead of the curve in
Al capabilities, go-to-market, and platforms during FY26, the
Company expects to stay the course on its planned investment
roadmap to achieve its long-term stated goals.

Backed by a strong brand, robust balance sheet, proven
methodology, and enterprise-grade learning platforms, the
Company expects to scale transformation initiatives, accelerate
digital adoption, and reinforce its position as the talent builder
to the nation.
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DIVIDEND AND RESERVES

Dividend

Your directors have recommended a dividend of Rs.1/- per
equity share (face value of Rs. 2/-) for the financial year ended
March 31, 2026, for the approval of the members at the ensuing
Annual General Meeting (AGM). The dividend, if approved, will
be paid within 30 days of the AGM.

Dividend Distribution Policy

The dividend payment is based on the parameters outlined in
the Dividend Distribution Policy of the Company which is in
accordance with Regulation 43A of the SEBI Listing Regulations.
The said Policy is available on the Company’s website at

https://www.niit.com/authoring/Documents/New-Disclosures/
Dividend%20Distribution%20Policy.pdf

Transfer to Reserves

The Company has not transferred any sum to the General
Reserve for FY26.

MATERIAL CHANGES AND COMMITMENTS, IF ANY,
AFFECTING THE FINANCIAL POSITION OF THE COMPANY

There have been no material changes and commitments
affecting the financial position of the Company during FY26,
other than those explained herein.

There has been no change in the nature of the business of the
Company.

Share Capital

During the year under review :

e There has been no change in the Authorized Share Capital

of the Company;

The Company has allotted 796,055 equity shares to the
eligible employees on the exercise of stock options granted
under the NIIT Employee Stock Option Plan 2005;

There was no buyback by the Company.

Subsidiaries, Joint Ventures and Associate Companies

Pursuant to the provisions of Section 129(3) of the Companies
Act, 2013 (“the Act”) a statement containing the salient features
of each of the Company’s subsidiaries, associates and joint
venture companies is provided in the prescribed Form AOC-1,
annexed herewith as “Annexure-A”, forming part of this Report.

The list of subsidiaries, joint ventures, and associates of the
Company, including the change (if any) during the year, is
provided in Form AOC-1 and notes to the standalone financial
statements of the Company.

During the financial year :

e your Company had executed a Share Subscription

& Purchase Agreement (SSPA) and other transaction
documents with iamneo Edutech Private Limited (“iamneo”)
and its promoters on April 17, 2025, to acquire 100% equity
shareholding of iamneo in multiple tranches.

Your Company had acquired 70% equity shareholding in
iamneo on April 17, 2025. The remaining 30% shareholding
will be acquired by the Company from the promoters of
iamneo in subsequent tranches, over a period of the next five
(5) years, subject to certain terms & conditions, as agreed



https://www.niit.com/authoring/Documents/New-Disclosures/Dividend%20Distribution%20Policy.pdf
https://www.niit.com/authoring/Documents/New-Disclosures/Dividend%20Distribution%20Policy.pdf
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under the SSPA and the other transaction documents.
Pursuant to the completion of the aforesaid acquisition,
iamneo has become a subsidiary of the Company effective
April 17, 2025.

iamneo is an Al-powered deep-skilling SaaS platform
that expands NIIT’s capability in delivering personalized,
simulation-driven learning for both higher education and
enterprise clients. iamneo achieved strong growth in its
business and helped drive overall growth for the Company.

your Company, on April 19, 2025, approved a proposal to
purchase:

o 1,900,000 equity shares of NIT Institute of Finance
Banking and Insurance Training Limited (IFBI), a
subsidiary of the Company, constituting 18.79% of the
aggregate issued and paid-up share capital from ICICI

Bank Limited; and

50,000 equity shares of IFBI constituting 0.49% of
the aggregate issued and paid-up share capital from
Individual shareholders.

NIIT was already holding 80.72% of the aggregate issued
and paid-up share capital of the IFBI.

On June 11, 2025, the Company consummated the
acquisition of the residual equity interest in IFBI, comprising
1,950,000 equity shares (representing 19.28% of the
issued and paid-up share capital), including 1,900,000
equity shares acquired from ICICI Bank Limited and 50,000
equity shares acquired from individual shareholders, for an
aggregate consideration of INR 62.7 million. Subsequent
to the completion of this transaction, NIIT Limited’s
shareholding in IFBI increased to 100% of its issued and
paid-up share capital. Accordingly, IFBI became a wholly
owned subsidiary of NIIT Limited effective June 11, 2025.

This simplified the business structure and enhanced the
Company’s agility in addressing BFSI sector opportunities.

the Board of Directors of NIIT Limited, at its meeting held on
October 9, 2025, based on the recommendation of the Audit
Committee, approved the Scheme of Amalgamation of its
wholly owned subsidiaries, NIIT Institute of Finance Banking
and Insurance Training Limited and RPS Consulting Private
Limited, with and into the Company. The matter was heard
by the Hon’ble National Company Law Tribunal (NCLT),
Chandigarh Bench, on March 26, 2026. After the closure of
the financial year, NCLT approved the Scheme vide its order
dated May 22, 2026.The Appointed date of the Scheme is
April 1, 2026.

Consolidated Financial Statements

Pursuant to Section 129 of the Act and Regulation 34 of the
the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), the Consolidated Financial Statements of the
Company are attached herewith, as prepared in accordance
with the provisions of the Act.

Pursuant to the provisions of Section 136 of the Act, the
audited financial statements of the Company (Standalone
and Consolidated) along with the relevant documents and the
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audited accounts of each of its subsidiaries are available on the
website of the Company, i.e., https://www.niit.ai/india/investors/
pages/Subsidiaries-Financials.

These documents will also be available for inspection during
the business hours at the Registered Office of the Company.
Any member desirous of obtaining a copy of the said Financial
Statements may write to the Company.

DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP)

Changes during the year

During the vyear, pursuant to the recommendation of the
Nomination and Remuneration Committee / Board and approval
of the shareholders at the Annual General Meeting held on
September 24, 2025, Mr. Parappil Rajendran was re-designated
as a Non-Executive Director of the Company with effect from
October 1, 2025.

Further, Ms. Avani Vishal Davda was re-appointed as an
Independent Director of the Company for a second consecutive
term of five years commencing from June 5, 2026 and ending
on June 4, 2031. The re-appointment was approved by the
shareholders at the Annual General Meeting held on September
24, 2025.

Appointment and Re-appointment

1. Re-appointment of Directors retiring by rotation

In accordance with the provisions of Section 152 of the Act,
Mr. Rajendra Singh Pawar (DIN: 00042516) and Mr. Udai
Singh Pawar (DIN: 03477177), Directors of the Company,
retire by rotation at the ensuing Annual General Meeting
(“AGM”) and, being eligible, have offered themselves for re-
appointment.

Based on the recommendation of the Nomination and
Remuneration Committee, the Board of Directors have
recommended their re-appointment for approval of the
members at the ensuing AGM. The relevant details of the
Directors seeking re-appointment, as required under the
Act and the Listing Regulations, are provided in the Notice
convening the AGM.

Re-appointment of Independent Director

Based on the recommendation of the Nomination and
Remuneration Committee, the Board of Directors approved
and recommended for the approval of the members the
re-appointment of Mr. Ravindra Babu Garikipati (DIN:
00984163) as an Independent Director of the Company for
the second term of five consecutive years commencing
from November 11, 2026 to November 10, 2031.

The Board is of the view that Mr. Garikipati possesses
the requisite integrity, qualifications, skills, experience,
expertise, and proficiency required to effectively discharge
his duties as an Independent Director of the Company.

The Notice convening the ensuing Annual General Meeting
contains the necessary disclosures in accordance with Section
102 of the Act, Regulation 36(3) of the Listing Regulations,
and Secretarial Standard-2 on General Meetings issued by the
Institute of Company Secretaries of India.

The Board continues to maintain an appropriate balance of
skills, experience, age, gender, and geographical diversity.
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Key Managerial Personnel(s)

During the year under review, and based on the recommendation
of the Nomination and Remuneration Committee / Board and
approval of the shareholders at the Annual General Meeting
held on September 24, 2025, Mr. Parappil Rajendran was
re-designated as a Non-Executive Director with effect from
October 1, 2025. Accordingly, he ceased to hold the position
of Key Managerial Personnel (KMP) of the Company from the
said date.

As on March 31, 2026, the following officials are the “Key
Managerial Personnel” of the Company in terms of provisions
of the Act:

Mr. Vijay Kumar Thadani, Vice Chairman & Managing
Director

Mr. Pankaj Prabhakar Jathar, Chief Executive Officer

e Mr. Sanjeev Bansal, Chief Financial Officer

e Ms. Arpita Bisaria Malhotra, Company Secretary

Declaration by Independent Directors

The Company has, inter alia, received the following declarations
from all the Independent Directors confirming that:

e They meet the criteria of independence as prescribed

under section 149(6) of the Act and Regulation 16(1)(b) of
Listing Regulations and there has been no change in the
circumstances which may affect their status as Independent
Directors of the Company;

They have complied with the Code for Independent Directors
prescribed under Schedule IV to the Act; and

They have registered themselves with the Independent
Director’s Database maintained by the Indian Institute of
Corporate Affairs pursuant to the provision of Rule 6 (1) of
the Companies (Appointment and Qualification of Directors)
Rules, 2014.

In the opinion of the Board, all Independent Directors possess the
requisite qualifications, Integrity, experience, expertise and hold
high standards of integrity required to discharge their duties with
an objective independent judgement and without any external
influence. Details of key skills, expertise and core competencies
of the Board, including the Independent Directors, are available
in the Corporate Governance Report, which forms part of this
Annual Report.

The details of the familiarization programme imparted to
independent directors are available on the website of the
Company and link of the same is provided in the Corporate
Governance Report, which forms part of this Annual Report.

Meetings of the Board

During the year under review, nine (9) Board Meetings were
convened and held. The intervening gap between the two
meetings was within the period prescribed under the Act and
Listing Regulations. The details of board meetings and the
attendance of the Directors are provided in the Corporate
Governance Report, which forms part of this Annual Report.
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Independent Directors’ Meeting

The Independent Directors met on March 25, 2026, without
the presence of Non-Independent Directors and members of
the management. The Independent Directors reviewed the
performance of the Non-Independent Directors, the Committees
and the Board as a whole along with the performance of the
Chairman of your Company, and assessed the quality, quantity
and timeliness of flow of information between the management
and the Board, which is necessary for the Board to effectively
and reasonably perform their duties.

Board Evaluation

In accordance with the requirements under the Act, Listing
Regulations and SEBI Guidance Note on Board Evaluation, an
annual performance evaluation of the Board, its Committees,
Individual Directors and the Chairman of the Board, was
undertaken for financial year 2025-26. The process comprised
a comprehensive evaluation through a structured framework
focusing on key aspects of governance and effectiveness. It
covered the adequacy of Board composition, including diversity,
independence and alignment of skills, as well as the effectiveness
of leadership and Committee structures. The evaluation also
reviewed the functioning of the Board, including the quality of
meetings, effectiveness of deliberations and decision-making,
and the adequacy and timeliness of information flow, along
with Board dynamics such as communication, relationships
and engagement with Management, and assessed the Board’s
oversight of strategy, risk management, business performance,
as well as its role in talent management and succession
planning. In addition, the process included an assessment of the
effectiveness of Board Committees, their contribution to Board
deliberations, and the functioning of individual Committees.
The Nomination and Remuneration Committee and the Board
reviewed the evaluation outcome in May 2026.

Directors’ Responsibility Statement

Pursuant to the provisions of Section 134(5) of the Act (including
any statutory modification(s) or re-enactment(s) for the time
being in force) the Directors of your Company, to the best of
their knowledge and ability state and confirm that:

e In the preparation of the Annual Financial Statement for

the financial year ended March 31, 2026, the applicable
Accounting Standards have been followed along with the
proper explanation relating to material departures;

The Directors have selected such Accounting Policies
and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company at
the end of FY26 and of the profit & loss of the Company for
that period;

The Directors have taken proper and sufficient care for the
maintenance of adequate accounting records in accordance
with the provisions of this Act for safeguarding the assets of
the Company and for preventing and detecting fraud and
other irregularities;

The Directors have prepared the Annual Accounts on the
‘going concern’ basis;
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e The Directors have laid down internal financial controls to
be followed by the Company and that such internal financial
controls are adequate and were operating effectively; and

e The Directors have devised proper systems to ensure
compliance with the provisions of all applicable laws and
that such systems were adequate and operating effectively.

SECRETARIAL STANDARDS

During the year under review, your Company has complied
with all the applicable provisions of Secretarial Standard-1 and
Secretarial Standard-2 relating to “Meetings of the Board of
Directors” and “General Meetings”, respectively issued by the
Institute of Company Secretaries of India.

STATUTORY AUDITORS AND AUDITORS’ REPORT

Pursuant to the provisions of Section 139 of the Act read with
the rules made thereunder, as amended from time to time,
S. R. Batliboi & Associates LLP, Chartered Accountants,
Gurugram (Firm Registration Number 101049W/ E300004), were
appointed as Statutory Auditors of the Company, for a second
term of Five (5) consecutive years, at the 39" Annual General
Meeting (AGM) held on August 05, 2022 to hold office till the
conclusion of the 44" AGM of the Company, to be held in the
year 2027.

The Statutory Auditors have confirmed that they are eligible and
qualified to continue as Statutory Auditors of the Company.

Statutory Auditors have expressed their unmodified opinion on
the Standalone and Consolidated Financial Statements and their
reports do not contain any qualifications, reservations, adverse
remarks or disclaimer requiring explanation or comments from
the Board under Section 134(3) of the Act. The notes to the
financial statements referred to in the Auditor’s Report are self-
explanatory.

A representative of the Statutory Auditors of your Company
attended the previous AGM of your Company held on September
24, 2025.

SECRETARIAL AUDITORS AND
SECRETARIAL AUDITORS’ REPORT

Pursuant to the provisions of Section 204 of the Act read with
the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 and Listing Regulations, Pl & Associates,
Practicing Company Secretaries (Firm Registration Number
P2014UP035400), were appointed as Secretarial Auditors of the
Company, for a term of Five (5) consecutive years, commencing
from FY 2025-26 till FY 2029-30.

The Secretarial Auditors have confirmed that they are eligible
and qualified to continue as Secretarial Auditors of the Company.

The Secretarial Audit Report for FY26 is annexed herewith as
“Annexure B” forming part of this Report. The Secretarial Audit
Report does not contain any qualification, reservation or adverse
remark or disclaimer requiring explanation or comments from
the Board under Section 134(3) of the Act.

A representative of the Secretarial Auditors of your Company
attended the previous AGM of your Company held on September
24, 2025.

Secretarial Audit of Material Unlisted Indian Subsidiaries

In terms of the requirements under Regulation 24A of the Listing
Regulations, the Secretarial Audit Report of the Company’s
Material Unlisted Indian subsidiaries, RPS Consulting Private
Limited and NIIT Institute of Finance Banking and Insurance
Training Limited are annexed herewith as “Annexure C” and
“Annexure D” respectively forming part of this Report.

The said Reports do not contain any qualifications, reservations,
adverse remarks or disclaimer requiring explanation or
comments from the Board under Section 134(3) of the Act.

COST ACCOUNTS AND COST AUDITORS’ REPORT

The cost accounts and records are made and maintained by
the Company, as required in accordance with the provisions of
Section 148 of the Act.

Pursuant to the provisions of Section 148 of the Act read with
the Companies (Cost Records and Audit) Rules, 2014, the Board
appointed M/s. Ramanath lyer and Co., Cost Accountants
(Firm Registration Number 000019), as the Cost Auditors of the
Company, for conducting the audit of the cost records of the
products/services of the Company for FY26. The ratification of
the remuneration payable to the Cost Auditors is being sought
from the members of the Company at the forthcoming AGM.

A representative of the Cost Auditors of your Company attended
the previous AGM of your Company held on September 24,
2025.

Reporting of Frauds by Auditors

During the year under review, the Statutory Auditor, Secretarial
Auditor and Cost Auditor have not reported any instances of fraud
committed against the Company by its officers or employees as
specified under Section 143(12) of the Act. Hence, no details
are required to be disclosed under Section 134(3)(ca) of the Act.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

The Management Discussion and Analysis Report, pursuant to
Regulation 34(2)(e) read with Para B of Schedule V of the Listing
Regulations, is given as a separate section and forms part of
this Report.

CORPORATE GOVERNANCE REPORT

Your Company continues to adhere to the Corporate Governance
requirements set out by SEBI and is committed to the highest
standards of Corporate Governance.

Your Company has complied with all the mandatory requirements
relating to Corporate Governance in the Listing Regulations. The
Corporate Governance Report pursuant to the requirement of
Listing Regulations is given as a separate section and forms a
part of this Report. The Certificate from the Secretarial Auditor
confirming the compliance with the conditions of the Corporate
Governance stipulated in Para E of Schedule V of Listing
Regulations is also annexed to the said Corporate Governance
Report.

BUSINESS RESPONSIBILITY & SUSTAINABILITY REPORT

Pursuant to the provisions of Regulation 34 of the Listing
Regulations, the Business Responsibility and Sustainability
Report on the environmental, social and governance disclosures,
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in the prescribed format is given as a separate section, forming
part of this Annual Report.

CORPORATE SOCIAL RESPONSIBILITY

Pursuant to the requirements of Section 135 of the Act read with
the Companies (Corporate Social Responsibility Policy) Rules,
2014, the Company has a Corporate Social Responsibility (CSR)
Committee. The details of the Committee are provided in the
Corporate Governance Report, forming part of this Report. The
CSR Policy of the Company is available on the website of the
Company at https://www.niit.com/authoring/Documents/New-
Disclosures/CSR%20Policy %20w.e.f.%205.2.2021.pdf

The Company did not meet any of the thresholds mentioned
in Section 135 (1) of the Act on the basis of the financials for
the financial year 2024-25, thus the Company was not required
to contribute any amount for Corporate Social Responsibility
during FY26. Therefore, the Report on CSR activities is not
applicable for FY26.

RELATED PARTY TRANSACTIONS

The Board of Directors of the Company has on the
recommendation of the Audit Committee, adopted a Related
Party Transactions Policy for identifying, reviewing, and
approving transactions between the Company and the related
parties, in compliance with the applicable provisions of the
Listing Regulations, the Act and the rules thereunder.

All related party transactions entered into by the Company
during the year were in the ordinary course of business and
on an arm’s-length basis. There was no material related party
transaction made by the Company with Promoters, Directors,
Key Managerial Personnel, or other related parties, which may
have a potential conflict with the interest of the Company at
large. All related party transactions were approved by the Audit
Committee (as required under law) and were also placed in the
Board meetings as a good corporate governance practice.

A statement of all related party transactions is presented before
the Audit Committee on a quarterly basis, and prior/omnibus
approval is also obtained, specifying the nature, value and terms
and conditions of the transactions.

None of the transactions with the related parties fall under
the scope of Section 188(1) of the Act. The details of related
party transactions pursuant to Section 134(3)(h) of the Act read
with Rule 8 of the Companies (Accounts) Rules, 2014, in the
prescribed Form No. AOC 2 is given in “Annexure E”, forming
part of this Report.

INTERNAL FINANCIAL CONTROLS

A detailed note on the Internal Financial Controls system and
its adequacy is given in the Management Discussion and
Analysis Report, forming part of this Report. The Company has
designed and implemented a process-driven framework for
internal financial controls within the meaning of explanation to
section 134(5)(e) of the Act. The Board is of the opinion that the
Company has sound Internal Financial controls commensurate
with the nature and size of its business operations, wherein
controls are in place and operating effectively.

The Company’s risk management mechanism is detailed in the
Management Discussion and Analysis Report.
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RISK MANAGEMENT

Your Company has a structured Risk Management Framework,
designed to identify, assess and mitigate risks appropriately.
The Board has a Risk Management Committee (“RMC”) to
frame, implement and monitor the risk management plan for
your Company. The RMC is responsible for reviewing the risk
management plan and ensuring its effectiveness. The Audit
Committee has additional oversight in the area of financial
risks and controls. The major risks identified by the businesses
are systematically addressed through mitigation actions on
a continual basis. Further details on the Risk Management
activities, including the implementation of the risk management
policy, key risks identified and their mitigations are covered in
Management Discussion and Analysis Report, which forms part
of this Annual Report.

STATUTORY COMMITTEES OF THE BOARD

As on March 31, 2026, the Board has constituted the following
Committees, pursuant to the applicable provisions of the Act

and the Listing Regulations:
e Audit Committee

e Nomination and Remuneration Committee

Stakeholders Relationship Committee

Risk Management Committee

Corporate Social Responsibility Committee

Details of all the Committees such as composition and meetings
held during the year under review are disclosed in the Corporate
Governance Report, which forms part of this Annual Report.

In Compliance with National Financial Reporting Authority
(NFRA) Guidelines, the Board has constituted Those Charged
With Governance (“TCWG”) with all the members of the audit
committee (and one executive director unless part of Audit
Committee). The Company has also designated the Chairperson
of the Audit Committee as the Nodal Person.

STATUTORY POLICIES/ CODES

In compliance with the applicable provisions of the Act and
Listing Regulations, the Company inter-alia has following
policies/ codes:

e Policy on the determination of material subsidiaries

e Policy on the determination of material/ price sensitive

information
Policy on related party transactions
Nomination and remuneration policy

Code of conduct to regulate, monitor and report trading by
designated persons

Code of practices and procedures for fair disclosure of UPSI
Policy for procedure of inquiry in case of leak of UPSI
Archival policy

Whistle blower policy

Code of conduct

Corporate social responsibility policy

Dividend distribution policy (annexed as “Annexure F”)
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The Company has a policy on “Prevention of Sexual Harassment
of Women at the Workplace” and matters connected therewith
or incidental thereto, covering all the aspects as contained under
“The Sexual Harassment of Women at Workplace (Prohibition,
Prevention, and Redressal) Act, 2013.” The details of the Internal
Complaint Committee (ICC) and the status of complaints are
provided in the Corporate Governance Report, forming part of
this Report.

Nomination and Remuneration Policy

The Nomination and Remuneration Committee has framed a
Nomination and Remuneration Policy for determining the criteria
of selection and appointment of directors, key managerial
personnel, senior management personnel including determining
the qualifications, positive attributes, independence of a
Director and other matters provided under Section 178(3) of the
Act and Listing Regulations. The salient aspects covered in the
Nomination and Remuneration Policy, covering the policy on
appointment and remuneration of directors and other matters
have been outlined in the Corporate Governance Report which
forms part of this Annual Report. NRC Policy is available at
website of the Company at https://www.niit.com/authoring/
Documents/New-Disclosures/Nomination%20and %20
Remuneration%20Policy.pdf

VIGIL MECHANISM

Your Company has adopted a whistle blower policy and has
established the necessary vigil mechanism for Directors and
employees in conformity with Section 177 of the Act and
Regulation 22 of the Listing Regulations, to facilitate reporting of
genuine concerns about unethical or improper activity, without
fear of retaliation.

The vigil mechanism of your Company provides for adequate
safeguards against victimization of whistle blowers who avalil
of the mechanism and also provides for direct access to the
Chairperson of the Audit Committee.

No person has been denied access to the Chairperson of the
Audit Committee. The said policy is uploaded on the website of
your Company. During the year under review, your Company has
not received any complaint under the vigil mechanism.

PREVENTION OF SEXUAL HARASSMENT AT WORKPLACE

Your Company is committed to providing a safe, secure, and
inclusive work environment that is free from discrimination and
harassment. In compliance with the provisions of the Sexual
Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013 (“POSH Act”) and the rules framed
thereunder, Your Company has adopted a comprehensive
Prevention of Sexual Harassment (“POSH”) Policy and
constituted Internal Committees (“ICs”) at all applicable
locations across India.

The Internal Committees, comprising experienced members
including an external representative and chaired by senior
women employee, are responsible for addressing and resolving
complaints relating to sexual harassment in a fair, impartial, and
confidential manner. Your Company follows a zero-tolerance
approach towards any form of sexual harassment at the
workplace.

To foster a culture of respect and awareness, your Company
regularly undertakes initiatives to educate employees on
the provisions of the POSH Act and appropriate workplace
conduct, including in remote and hybrid working environments.
Employees are required to undergo mandatory POSH training
and awareness programs to enhance their understanding and
sensitivity towards workplace harassment issues.

During the financial year under review, no complaint relating to
sexual harassment was received by the Internal Committees.

COMPLIANCE WITH MATERNITY BENEFITS ACT, 1961

Your Company is committed to fostering a safe, inclusive, and
supportive work environment for all women employees. In
accordance with the provisions of the Maternity Benefit Act,
1961, as amended from time to time, your Company extends
all applicable maternity benefits and statutory entitlements to
eligible women employees, including maternity leave, nursing
breaks, and other benefits prescribed under the Act.

During the year under review, your Company has complied with
all applicable provisions of the Maternity Benefit Act, 1961.
Your Company continues to promote a workplace culture that
upholds the rights, dignity, health, and well-being of its women
workforce while ensuring adherence to all applicable laws and
regulatory requirements.

INFORMATION RELATING TO CONSERVATION OF

ENERGY, TECHNOLOGY ABSORPTION, RESEARCH AND

DEVELOPMENT, EXPORTS, AND FOREIGN EXCHANGE
EARNINGS AND OUTGO:

(a) Conservation of energy

Although the operations of the Company are not energy-
intensive, the management has been highly conscious of the
criticality of the conservation of energy at all the operational
levels and efforts are being made in this direction on a
continuous basis. Adequate measures have been taken to
reduce energy consumption, whenever possible, by using
energy-efficient equipment. The requirement of disclosure
of particulars with respect to conservation of energy
as prescribed in Section 134(3) of the Act read with the
Companies (Accounts) Rules, 2014, is not applicable to the
Company and hence not provided.

(b) Technology absorption

To sustain our leadership in innovation, we have established
strategic partnerships with leading global organizations in
the Information Technology sector. These collaborations
enable us to harness the power of Artificial Intelligence (Al)
and deploy it where it delivers meaningful value and impact.
We firmly believe that Al will fundamentally transform the
learning industry - it is not a passing trend, but a paradigm
shift that will reshape the entire learning and development
landscape.

Our focus is on leveraging Al to design and deliver world-
class learning solutions, while also partnering with our
clients to build future-ready organizations. We support them
in adopting forward-looking strategies that integrate Al into
their operating models, enabling them to remain competitive
and agile in a rapidly evolving environment.
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Technology continues to drive transformative outcomes
across critical areas, including marketing and customer
acquisition, virtual and online learning delivery, and mobile-
enabled learning engagement. These advancements
allow us to create immersive, hyper-personalized learning
experiences and simulations grounded in scientifically
validated instructional design methodologies, significantly
enhancing learning effectiveness and outcomes.

In addition, technology plays a central role in ensuring a
safe and efficient workplace—both onsite and remote. We
have implemented an integrated productivity ecosystem,
including a unified collaboration platform, to enable
seamless execution and management of work. Robust
security measures, such as multi-factor authentication, data
loss prevention tools are in place to safeguard systems and
data. Furthermore, Security Event and Incident Management
(SEIM) systems have been deployed to enhance threat
detection capabilities and ensure rapid, effective incident
response.

(c)

Research and development

Your Company places a strong emphasis on innovation,
consistently investing in research and development to
unlock new opportunities, anticipate emerging challenges,
and proactively address future complexities. Through
continuous exploration and advancement, we strengthen
our ability to navigate evolving business landscapes and
capitalize on growth opportunities.

We ensure sustained and appropriate investment to support
our innovation agenda. Over time, we have significantly
enhanced our capability to design and deploy modular
digital solutions that can be rapidly implemented, delivering
immediate and measurable value to our clients while
accelerating overall delivery timelines.

Our digital ecosystem has evolved to incorporate generative
Al, enabling the creation of learning experiences that were
previously unattainable. These advancements allow us to
deliver highly engaging, adaptive, and scalable solutions
that redefine the boundaries of learning and development.

Despite the scale and complexity of our operations, we have
maintained a disciplined approach to cost management.
As a result, our innovation-driven initiatives over the past
fiscal year have been delivered with relatively modest costs,
ensuring both efficiency and sustainability.

(d)

Foreign exchange earnings and outgo:
(i) Activities relating to exports, initiatives taken to
increase exports, development of new export
markets for products and services and export plans:

The Company exports learning content / courseware
and other services to its overseas customers to meet
their varying learning needs. The Company will continue
to strengthen its presence in China, and other emerging
markets, with a view to increase exports.
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(ii) Total foreign exchange earned and used:

The details of foreign exchange earned in terms of
actual inflows and the foreign exchange outgo in terms
of actual outflows, during the year are as follows:

(Amount in Rs. million)

Particulars FY 26 FY25
Foreign Exchange Earnings 75 67
Foreign Exchange Outflow 81 27

PARTICULARS OF LOANS GIVEN, GUARANTEES GIVEN,)
OR INVESTMENTS MADE OR SECURITY PROVIDED

The particulars of loans, guarantees, investments and securities
provided by the Company, during the year under review, are
given in the notes forming part of the standalone financial
statement of your Company as per Section 186 of the Act

ANNUAL RETURN

Pursuant to Section 134(3)(a) of the Act, the Annual Return as on
March 31, 2026 prepared in accordance with Section 92(3) of the
Act is available on the Company’s website and can be accessed
at the following link https://www.niit.ai/india/investors/pages/
Annual-Return.

GENERAL

Your directors state that no disclosure or reporting is required
in respect of the following matters, as there was no transaction
on these items during the year under review (except as stated
above in the report):

Issue of equity shares with differential rights as to dividend,
voting or otherwise.

Issue of shares (including sweat equity shares) to the
employees of the Company under any scheme, except the
Employees’ Stock Options Plan referred to in this Report.

Any scheme or provision of money for the purchase of its
own shares by employees or by trustees for the benefit of
employees.

Managing or whole-time Director of the Company who are in
receipt of commission from the Company and receiving any
remuneration or commission from any subsidiary Company.

Significant or material orders passed by the Regulators or
Courts or Tribunals, which impact the "going concern’ status
of the Company and its operation in future.

No application has been made under the Insolvency and
Bankruptcy Code; hence the requirement to disclose the
details of any application made, or any proceeding pending
under the Insolvency and Bankruptcy Code, 2016 is not
applicable for the year under review.

The requirement to disclose the details of any difference
between the valuation done at the time of a one-time
settlement and the valuation done while taking a loan
from banks or financial institutions, along with the reasons
thereof, is not applicable for the year under review.
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PUBLIC DEPOSITS

There were no outstanding deposits within the meaning
of Section 73 and 74 of the Act, read with the Companies
(Acceptance of Deposit) Rules, 2014 at the end of FY 2025-26
or the previous financial years. Your Company did not accept
any deposit during the year under review.

Hence, the requirement for furnishing details relating to deposits
covered under Chapter V of the Act and the details of deposits
which are not in compliance with the Chapter V of the Act is not
applicable.

PARTICULARS OF EMPLOYEES

The statement containing the names and other particulars of
employees in accordance with the provisions of Section 197(12)
of the Act read with Rules 5(2) and 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014 (as amended), is given in “Annexure G”, forming
part of this Report.

Human Resources

NllTians are the key resource for your Company. Your
Company continued to have a favourable work environment
that encourages innovation and meritocracy at all levels. A
detailed note on human resources is given in the Management
Discussion and Analysis Report forming part of this Report.
Employee relations remained cordial at all the locations of the
Company.

In a significant milestone for the year, the Company earned the
Great Place To Work® Certification in its first participation in
over a decade. This independent recognition, driven by direct
feedback from NlITians, reflects the strength of the Company’s
culture and the maturity of its people practices. Based on the
candid voice of NlITians, the certification affirms a workplace
founded on trust, pride and camaraderie, underpinned by strong
Leadership that reflect the quality of the Company’s culture and
people practices.

The recognition validates the Company’s sustained investment
in fostering a fair, inclusive and high-trust work environment
and positions it among a distinguished group of organisations
recognised globally for people-first cultures. The achievement
reinforces the organisation’s enduring commitment to its ‘NIIT is
people’ philosophy and provides a strong foundation to further
enhance engagement, pride and a sense of belonging in the
years ahead.

Employee Stock Options

The Company established the Employee Stock Option Scheme
2005 (ESOP 2005) with the objective of attracting and motivating
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employees by rewarding performance, thereby retaining the best
talent. The aim is to develop a sense of ownership among the
employees within the organization and to align your Company’s
stock option scheme with the best practices in the industry.

During the year under review, the Nomination and Remuneration
Committee has granted following Employee Stock Options to
the eligible employees under ESOP 2005:

680,000 Employee Stock Options

Grant #41 - 450,000 Stock Options,

Grant #42 - 105,000 Stock Options,

Grant #43 - 95,000 Stock Options,

Grant #44 - 30,000 Stock Options

at Rs. 130.65 per option/ share on July 1, 2025; and
370,000 Employee Stock Options

Grant #45 - 330,000 Stock Options at Rs. 105.95 per
option/ share

Grant #46 - 40,000 Stock Options at Rs. 2/- (face value)
on October 28, 2025.

The grant-wise details of the Employee Stock Option
Scheme are partially provided in the notes to accounts
of the Financial Statements in the Annual Report. A
comprehensive note is available on the Company’s website at
www.niit.ai and forms a part of this Report. The same shall also
be available for inspection by members upon request.

ACKNOWLEDGMENT

The financial year 2025-26 continued to be a challenging period
for the business. The Directors express their gratitude to the
Company’s customers, business partners, vendors, bankers,
financial institutions, governmental and non-governmental
agencies, and other business associates for their ongoing
support. The Directors formally acknowledge and appreciate the
dedication and remarkable contributions made by the Company’s
employees at all levels throughout the year, despite the enduring
challenges posed by the environment. Additionally, the directors
acknowledge the support and trust of its shareholders. The
Directors remain committed to enabling the company to achieve
its long-term growth objectives in the years ahead.

By Order of the Board
For NIIT Limited

Rajendra Singh Pawar
Executive Chairman
DIN: 00042516

Place: Gurugram
Date: June 16, 2026
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To,

Annexure B

FORM NO. MR - 3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2026
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

The Members,

NIIT LIMITED

Plot No. 85 Sector 32, Institutional Area,
Gurugram, Haryana - 122001

CIN: L74899HR1981PLC107123

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by NIIT Limited (Hereinafter called “the Company”). The Secretarial Audit was conducted in a manner that provided us
a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our opinion thereon for the financial
year ended on March 31, 2026 (“Audit Period”). The Company is listed on National Stock Exchange of India Limited and the BSE
Limited

Limitation of the Auditors

(i)

(ii)

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained
by the Company and also the information provided by the Company, its officers, agents and authorized representatives during
the conduct of Secretarial Audit, we hereby report that in our opinion, the Company has, during the Audit Period, complied with
the statutory provisions listed hereunder; and

Based on the management representation, confirmation and explanation wherever required by us, the Company has proper
Board-processes and compliance-mechanism in place to the extent, in the manner and subject to the reporting made hereinafter.

Auditors’ Responsibility

(i)

(ii)

(iil)

(iv)

Our responsibility is to express an opinion on compliance with the applicable laws and maintenance of records based on audit.
We conducted our audit in accordance with the Guidance Note on Secretarial Audit (“Guidance Note”) and Auditing Standards
issued by the Institute of Company Secretaries of India (“ICSI”). The Guidance Note and Auditing Standards require that we
comply with statutory and regulatory requirements and also that we plan and perform the audit so as to obtain reasonable
assurance about compliance with applicable laws and maintenance of records.

Due to the inherent limitations of an audit including internal, financial and operating controls, there is an unavoidable risk
that some misstatements or material non-compliances may not be detected, even though the audit is properly planned and
performed in accordance with the Standards.

Our audit involves performing procedures to obtain audit evidence about the adequacy of compliance mechanism exist in the
Company to assess any material weakness and testing and evaluating the design and operating effectiveness of compliance
mechanism based upon the assessed risk. The procedures selected depend upon the auditor’s judgement, including assessment
of the risk of material non-compliance whether due to error or fraud.

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 Board processes and compliance mechanism.

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the
Audit Period, according to the provisions of:

(i)

The Companies Act, 2013 (‘the Act’) and the rules made thereunder;
The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct
Investment, Overseas Direct Investment and External commercial Borrowings;

The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’): -
a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;

b. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
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The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018; (Not
Applicable during the Audit Period)

d. The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021;

e. The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021; (Not
Applicable during the Audit Period)

f.  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding
the Companies Act and dealing with client; (Not Applicable)

g. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021; (Not Applicable during the
Audit Period)

h. The Securities and Exchange Board of India (Buy - back of Securities) Regulations, 2018; (Not Applicable during the
Audit Period) and

i. The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(hereinafter referred to as ‘Listing Regulations’).

It is further reported that with respect to the compliance of other applicable laws, we have relied on the representation made by the
Company and its officers for system and mechanism framed by the Company for compliances under general laws (including Labour
Laws, Tax Laws, etc.) and as informed to us, there are no laws which are specifically applicable to the Company.

We have also examined compliance with the applicable clauses of the following:
() Secretarial Standards issued by the ICSI wherein the Company is generally complying with the standards; and
(i) The Listing Agreements entered into by the Company with the Stock Exchange(s) and Listing Regulations

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards,
etc. as mentioned hereinabove.

We further report that:

() The Board of Directors of the Company was duly constituted with proper balance of Executive Director(s), Non-Executive
Directors and Independent Directors during the Audit Period. The changes in the composition of the Board of Directors that
took place during the Audit Period were carried out in compliance with the provisions of the Act. The following changes took
place during the audit period:

(@ That Mr. Parappil Rajendran, Joint Managing Director was redesignated as Non-Executive Director of the Company w.e.f.
October 01, 2025.

(i) Further, the composition of all statutory committee(s) was also in compliance with the Act and applicable Rules and Regulations.

(i) Adequate notice was given to all directors to schedule the Board Meetings, Statutory Committee Meetings, agenda and
detailed notes on agenda were sent at least seven days in advance except where meeting(s) was held at shorter notice and a
system exists for seeking and obtaining further information and clarifications on the agenda items before the meeting and for
meaningful participation at the meeting.

(iv) The majority of decisions were carried through and there were no instances where any director expressed any dissenting views.

We further report that in our opinion, the Company has, in all material respects, adequate systems and processes commensurate
with the size and operations of the company to monitor and ensure compliance with applicable laws, rules, regulations, and
guidelines.

We further report that during the audit period, the following events occurred in the Company, having major bearing on the
Company’s affairs:

1. That the Board of Directors at its meeting held on April 17, 2025, approved the acquisition of 70% stake in lamneo Edutech
Private Limited for a total consideration of up to INR 600 million, subject to closing adjustments as provided under the Transaction
Documents. Simultaneously, the Board of Directors also approved to acquire 30% stake from the remaining shareholders of
lamneo Edutech Private Limited, subject to the achievement of agreed financial milestones and applicable closing adjustments
under the Transaction Documents.

2. That the Board of Directors at its meeting held on April 19, 2025, approved the acquisition of the remaining 19.28% of the
aggregate issued and paid-up share capital of NIIT Institute of Finance Banking and Insurance Training Limited (“IFBI”) for an
aggregate consideration of INR 62.7 million. The said acquisition was completed on June 11, 2025, and consequently, IFBI
became a wholly owned subsidiary of the Company.
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3. That the Board of Directors at its meeting held on October 09, 2025 approved a Scheme of Amalgamation amongst NIIT
Institute of Finance Banking and Insurance Training Limited and RPS Consulting Private Limited (collectively referred to as the
“Amalgamating Companies”) with and into NIIT Limited (the “Amalgamated Company”) and their respective shareholders
under Section 230 to 232 and other applicable provisions, if any, of the Companies Act, 2013 (“Act”), read with the rules made
thereunder. No shares are proposed to be issued or allotted by the Amalgamated Company, as the Amalgamating Companies
are wholly-owned subsidiaries of the Amalgamated Company. The appointed date of the Scheme is April 01, 2026.

Subsequently, the Amalgamating Companies and the Amalgamated Company filed the necessary application before the Hon’ble
National Company Law Tribunal, Chandigarh Bench, on October 27, 2025, and the Hon’ble NCLT, vide its order dated January 08,
2026, dispensed with the requirement of convening meetings of shareholders and creditors and directed issuance of notices to
the regulatory authorities. In the last hearing held on March 26, 2026, the Hon’ble Tribunal allowed the scheme of amalgamation.
However, the final order from the Hon’ble Tribunal is pending as on the date of this report.

For Pl & Associates,
Company Secretaries

Nitesh Latwal

Partner

ACS No.: 32109

CP No.: 16276

Date: 14.05.2026 Peer Review No.: 1498/2021
Place: New Delhi UDIN: A032109H000315381

Disclaimer

This report is to be read with our letter of even date which is annexed as “Annexure A” and forms an integral part of this report.

Annexure-A

To,
The Members,
NIIT Limited

Our Secretarial Audit Report of even date is to be read along with this letter:

() Maintenance of secretarial records is the responsibility of the management of the Company. Our Responsibility is to express an
opinion on these secretarial records based on our audit.

(i) We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness
of the contents of the secretarial records. The verification was done on sampling basis to ensure that correct facts are reflected
in secretarial records. We believe that the processes and practices, we followed provide a reasonable basis for our opinion.

(i) We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company.

(iv) Wherever required, we have obtained the Management representation about the compliance of laws, rules and regulation and
happening of events etc.

(v) The compliance of the provisions of corporate and other sector specific laws as applicable on the Company, rules, regulations,
standards is the responsibility of management. Our examination was limited to the verification of procedures on sampling basis.

(vi) The Secretarial Audit Report is neither an assurance as to future viability of the Company nor of the efficacy or effectiveness
with which the management has conducted the affairs of the Company.

For Pl & Associates,
Company Secretaries

Nitesh Latwal

Partner

ACS No.: 32109

CP No.: 16276

Date: 14.05.2026 Peer Review No.: 1498/2021
Place: New Delhi UDIN: A032109H000315381
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To,

Annexure C
Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH 2026
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

The Members,

RPS CONSULTING PRIVATE LIMITED
Plot no. 85, Sector 32,

Institutional Area,

Gurugram - 122001, Haryana, India

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by RPS CONSULTING PRIVATE LIMITED having CIN: U72200HR2006PTC132184 (hereinafter called ‘the Company’).
Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/ statutory
compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained
by the Company and also the information provided by the Company, its officers, agents and authorized representatives during the
conduct of secretarial audit, we hereby report that in our opinion, the Company has, during the audit period covering the financial
year ended on March 31, 2026 complied with the statutory provisions listed hereunder and also that the Company has proper
Board-processes and compliance- mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

1.  We have examined the books, papers, minute books, forms and returns filed and other records maintained by RPS CONSULTING
PRIVATE LIMITED (‘the Company’) for the financial year ended on 31t March, 2026 according to the provisions of:

() The Companies Act, 2013 (the Act) and the rules made thereunder;
i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;

(
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
(

iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct
Investment (FDI), Overseas Direct Investment (ODI) and External Commercial Borrowings (ECB).

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI
Act’):

(@)

The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (not
applicable during the year under review) ;

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 (not applicable during
the year under review);

The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (not
applicable during the year under review);

The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 (not applicable
during the year under review);

The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act, 2013 and dealing with client;

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 (not applicable during the
year under review);

The Securities and Exchange Board of India (Listing Obligations and Disclosure requirements) Regulations, 2015 (not
applicable during the year under review);

The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 (not applicable during the year
under review);

The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (not applicable during
the year under review).

(vi) We have relied on the representation made by the company and its officers for systems and mechanism formed by the
company for compliances under other applicable Acts, Laws and Regulations to the Company.
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2. The Company has identified and confirmed the following laws as being specifically applicable to the Company :
() The Employees Provident Fund & Miscellaneous provisions Act, 1952
(i) Payment of Bonus Act 1965
(i) The Payment of Gratuity Act, 1972
(iv) POSH Act, 2013
(v) Environment (Protection) Act, 1986
(vi) Income Tax Act, 1961
(vii) Information Technology Act 2000
We have also examined compliances with the applicable clauses of the following :

() Secretarial Standards with respect to Meetings of Board of Directors (SS-1) and General Meetings (SS-2) issued by The
Institute of Company Secretaries of India.

During the period under review, the Company has generally complied with the provisions of the Act, Rules, Regulations, Guidelines,
Standards etc. as mentioned above.

We further report that:

e The Board of Directors of the Company is duly constituted as per the provisions of the Companies Act, 2013 and rules made
thereunder. The changes in the composition of the Board of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act.

e Except in the case of meeting convened at a shorter notice, adequate notice was given to all Directors to schedule the Board/
Committee Meetings, agenda and detailed notes on agenda were sent at least seven days in advance. Further, a system exists
for seeking and obtaining further information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

e All decisions of the Board and Committees thereof were carried out with requisite majority.

We further report that the compliance by the Company of the applicable financial laws like Direct and Indirect Tax Laws have not
been reviewed in this audit since the same have been subject to review by the Statutory Auditors and other designated Professionals.

We further report that there are adequate systems and processes in the company commensurate with the size and operations of
the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

WE FURTHER REPORT FOLLOWING MAJOR EVENTS OCCURRED DURING THE PERIOD UNDER REVIEW :

e The Company has obtained approval from the Regional Director, South Eastern Region, vide order dated March 25, 2025, for
shifting of its Registered Office from the State of Karnataka to the State of Haryana. In compliance with the said order, the
Company has completed the process of shifting its Registered Office, the said change has taken effect from April 15, 2025.

e The Board of Directors of the Company, at its meeting held on October 9, 2025, approved the Scheme of Amalgamation with
NIIT Limited, with an appointed date of April 1, 2026. The Scheme shall become effective on the date of the order passed by
the National Company Law Tribunal (NCLT).

This report is to be read with our letter of even date which is annexed as Annexure ‘A’ and forms an integral part of this report.

For S. Chandak & Co.
Company Secretaries

Sanjay Chandak

M.No. 5065 C P No. 3691

Place : New Delhi Peer Review Certificate No. 7738/2026
Dated : May 06, 2026 UDIN: FO05065H000289021
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‘Annexure A’

To,

The Members,

RPS CONSULTING PRIVATE LIMITED
Plot no. 85, Sector 32, Institutional area,
Gurugram - 122001, Haryana, India

Management’s Responsibility

1. It is the responsibility of the management of the Company to maintain secretarial records, devise proper systems to ensure
compliance with the provisions of all applicable laws and regulations and to ensure that the systems are adequate and operate
effectively.

Auditor’s Responsibility

2. Our responsibility is to express an opinion on these secretarial records, standards and procedures followed by the Company
with respect to secretarial compliances.

3. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness
of the contents of the Secretarial records. The verification was done on test basis to ensure that correct facts are reflected in
Secretarial records.

4. We believe that audit evidence and information obtained from the Company’s management is adequate and appropriate for us
to provide a basis for our opinion.

5. Wherever required, we have obtained reasonable assurance whether the statements prepared, documents or records, in relation
to Secretarial Audit, maintained by the Company are free from misstatement.

6. Wherever required, we have obtained the management’s representation about the compliance of laws, rules and regulations
and happening of events etc.

Disclaimer

7. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness
with which the management has conducted affairs of the Company.

8. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company.

For S. Chandak & Co.
Company Secretaries

Sanjay Chandak

M.No. 5065 C P No. 3691

Place : New Delhi Peer Review Certificate No. 7738/2026
Dated : May 06, 2026 UDIN: FO05065H000289021
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To,

Annexure D
Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315t MARCH 2026
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

The Members,

NIIT Institute of Finance Banking and Insurance Training Limited.
Plot no. 85, Sector 32,

Institutional Area,

Gurugram - 122001, Haryana, India

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by NIIT Institute of Finance Banking and Insurance Training Limited having CIN: U80903HR2006PLC132078
(hereinafter called ‘the Company’). Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating
the corporate conducts/ statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained
by the Company and also the information provided by the Company, its officers, agents and authorized representatives during the
conduct of secretarial audit, we hereby report that in our opinion, the Company has, during the audit period covering the financial
year ended on March 31, 2026 complied with the statutory provisions listed hereunder and also that the Company has proper
Board-processes and compliance- mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

1.

We have examined the books, papers, minute books, forms and returns filed and other records maintained by NIIT Institute of
Finance Banking and Insurance Training Limited. (‘the Company’) for the financial year ended on March 31, 2026 according
to the provisions of:

() The Companies Act, 2013 (the Act) and the rules made thereunder;

(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct
Investment (FDI), Overseas Direct Investment (ODI) and External Commercial Borrowings (ECB).

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI

Act’):

(@) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (hot
applicable during the year under review) ;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 (not applicable during
the year under review);

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (not
applicable during the year under review);

(d) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 (not applicable
during the year under review);

(e) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act, 2013 and dealing with client;

() The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 (not applicable during the
year under review);

(@) The Securities and Exchange Board of India (Listing Obligations and Disclosure requirements) Regulations, 2015 (not
applicable during the year under review);

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 (not applicable during the year
under review);

() The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (not applicable during
the year under review).

(vi) We have relied on the representation made by the company and its officers for systems and mechanism formed by the
company for compliances under other applicable Acts, Laws and Regulations to the Company.
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2. The Company has identified and confirmed the following laws as being specifically applicable to the Company :

() The Employees Provident Fund & Miscellaneous provisions Act, 1952
(i) Payment of Bonus Act 1965
(i) The Payment of Gratuity Act, 1972
(iv) POSH Act, 2013
(v) Environment (Protection) Act, 1986
(vi) Income Tax Act, 1961
(vii) Information Technology Act 2000
We have also examined compliances with the applicable clauses of the following :

() Secretarial Standards with respect to Meetings of Board of Directors (SS-1) and General Meetings (SS-2) issued by The
Institute of Company Secretaries of India.

During the period under review, the Company has generally complied with the provisions of the Act, Rules, Regulations, Guidelines,
Standards etc. as mentioned above.

We further report that:

e The Board of Directors of the Company is duly constituted as per the provisions of the Companies Act, 2013 and rules made
thereunder. The changes in the composition of the Board of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act.

e Except in the case of meeting convened at a shorter notice, adequate notice was given to all Directors to schedule the Board/
Committee Meetings, agenda and detailed notes on agenda were sent at least seven days in advance. Further, a system exists
for seeking and obtaining further information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

e All decisions of the Board and Committees thereof were carried out with requisite majority.
We further report that the compliance by the Company of the applicable financial laws like Direct and Indirect Tax Laws have not
been reviewed in this audit since the same have been subject to review by the Statutory Auditors and other designated Professionals.

We further report that there are adequate systems and processes in the company commensurate with the size and operations of
the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

WE FURTHER REPORT FOLLOWING MAJOR EVENTS OCCURRED DURING THE PERIOD UNDER REVIEW :

e The Company has obtained approval from the Regional Director, Northern Region, vide order dated April 2, 2025, for shifting
of its Registered Office from the National Capital Territory (NCT) of Delhi to the State of Haryana. In compliance with the said
order, the Company has completed the process of shifting its Registered Office, and the said change has taken effect from April
15, 2025.

e During the year, the Company became wholly-owned subsidiary of NIIT Limited with effect from June 11, 2025, pursuant to the
acquisition of the entire shareholding of ICICI Bank Limited along with the individual shareholding, by NIIT Limited.

e The Board of Directors of the Company, at its meeting held on October 9, 2025, approved the Scheme of Amalgamation with
NIIT Limited, with an appointed date of April 1, 2026. The Scheme shall become effective on the date of the order passed by
the National Company Law Tribunal (NCLT).

e The Company has amended the Article of Association during the period under review, following the approval of the shareholders
by way of special resolution in the EGM held on July 1, 2025.

This report is to be read with our letter of even date which is annexed as Annexure ‘A’ and forms an integral part of this report.

For S. Chandak & Co.
Company Secretaries

Sanjay Chandak

M.No. 5065 C P No. 3691

Place : New Delhi Peer Review Certificate No. 7738/2026
Dated : May 06, 2026 UDIN: FO05065H000289074
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‘Annexure A’

To,

The Members,

NIIT Institute of Finance Banking and Insurance Training Limited.
Plot no. 85, Sector 32,

Institutional Area,

Gurugram - 122001, Haryana, India

Management’s Responsibility

1.

It is the responsibility of the management of the Company to maintain secretarial records, devise proper systems to ensure
compliance with the provisions of all applicable laws and regulations and to ensure that the systems are adequate and operate
effectively.

Auditor’s Responsibility

2. Our responsibility is to express an opinion on these secretarial records, standards and procedures followed by the Company
with respect to secretarial compliances.

3. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness
of the contents of the Secretarial records. The verification was done on test basis to ensure that correct facts are reflected in
Secretarial records.

4. We believe that audit evidence and information obtained from the Company’s management is adequate and appropriate for us
to provide a basis for our opinion.

5.  Wherever required, we have obtained reasonable assurance whether the statements prepared, documents or records, in relation
to Secretarial Audit, maintained by the Company are free from misstatement.

6. Wherever required, we have obtained the management’s representation about the compliance of laws, rules and regulations
and happening of events etc.

Disclaimer

7. The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness
with which the management has conducted affairs of the Company.

8. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company.

For S. Chandak & Co.

Company Secretaries

Sanjay Chandak

M.No. 5065 C P No. 3691

Place : New Delhi Peer Review Certificate No. 7738/2026
Dated : May 06, 2026 UDIN: FO05065H000289074
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FORM NO. AOC - 2
Disclosure of particulars of contracts /arrangements entered into by the Company with related parties
(Pursuant to Section 134 (3) (h) of the Companies Act, 2013 and Rule 8(2) of the Companies (Accounts) Rules, 2014)

ANNEXURE-E

1. Details of contracts or arrangements or transactions not at arm’s length basis:
Name(s) of the Nature of Duration of Salient terms of | Justification for | Date(s) of Amount Date on which
related party and | contracts / the contracts/ | the contracts or entering into  [approval by| paid as the special
nature of arrangements/| arrangements/ arrangements | such contracts | the Board | advances, resolution
relationship transactions transactions or transactions | or arrangements if any was passed
including the or transactions in general
value, if any meeting as
required under
first proviso to
section 188
NIL
2. Details of material contracts or arrangement or transactions at arm’s length basis:
Name(s) of the related | Nature of contracts Duration of Salient terms of Date(s) of Amount paid as
party and nature of / arrangements/ the contracts/ the contracts or approval by the | advances, if any
relationship transactions arrangements/ arrangements or Board
transactions transactions including
the value, if any
NIL
By Order of the Board
For NIIT Limited
Rajendra Singh Pawar
Date: June 16, 2026 Chairman
Place: Gurugram DIN: 00042516
60

LEAP



BOARD’S REPORT Corporate Overview  Statutory Reports  Financial Statements

ANNEXURE - F
DIVIDEND DISTRIBUTION POLICY

In accordance with the requirements of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(Listing Regulations), the Board of Directors (the Board) of NIIT Limited (the Company) has approved this Dividend Distribution
Policy (the Policy) which provides the guidelines on distribution of dividend to the shareholders from time to time. The Board may
deviate from the parameters listed in this Policy under unexpected/ extraordinary circumstances. This Policy shall be applicable to
Equity Shares, the only class of shares issued by the Company.

The Board shall determine the dividend after taking into consideration the financial performance of the Company, divestment
proceeds, applicable statutory provisions, investment opportunities, competitive and macroeconomic environment, industry trends,
advice of executive management, and other parameters described in this Policy. Dividend will normally be declared from the Profit
After Tax of the current year’s operations of the Company. Dividend may also be declared in any particular financial year by utilizing
retained earnings.

The following financial and other internal parameters shall be considered by the Board for dividend:
e  Current year profits and future outlook
e Excess cash after providing for

o Capital allocation plans, including

= Expected cash requirements of the Company towards working capital, and capital expenditure in content, technology and
Infrastructure etc.;

= Investments required towards execution of the Company’s strategy;
= Funds required for any acquisitions; and
= Any share buy-back plans.
o Funds required to service any outstanding loans and other liabilities

o Sufficient cash balance required for maintaining strong balance sheet, after providing for contingencies and unforeseen
events

0 Any other developments that may require material cash investments
o Debt to Equity, and other liquidity ratios
e Any contractual and other covenants
Similarly, the following external parameters would be considered:
e Macro-economic environment affecting the geographies in which the Company and its clients operate
e Significant change in the business or technological environment leading to major investments for business transformation
e Changes in the competitive environment.
e Changes in the Political, tax and regulatory environment relevant to the Company.

The profits earned shall be used for the business purpose mentioned hereinabove to maximize shareholders’ value, create cash
reserve and distribution to the shareholders.

The Board shall consider dividend alongwith annual financial Results of the Company. The Board may also consider dividend at any
other time, at its discretion, based on excess cash in the Company or at any specific event.

This Policy will be reviewed periodically and will be published on the Company’s site and in the Annual report.

By Order of the Board
For NIIT Limited

Rajendra Singh Pawar

Date: June 16, 2026 Chairman
Place: Gurugram DIN: 00042516
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Annexure - G

Statement containing the name and other particulars of employees

[Pursuant to Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment and Remu-

neration of Managerial Personnel) Rules, 2014]

i. The percentage increase in remuneration of each Director and Key Managerial Personnel (KMP) during the Financial Year
2025-26, ratio of the remuneration of each Director to the median remuneration of the employees of the Company for the
financial year 2025-26 are as under:

Designation

% increase of remuneration Ratio of remuneration of
in financial year 2025-26 each Director to median
as compared to previous remuneration of employees
(excluding perquisite value of
ESOP exercised during the
financial year)

financial year

Executive Directors'
Mr. Rajendra Singh | Executive Chairman 711 5.28
Pawar
Mr. Vijay Kumar Vice-Chairman & Managing 24.90 15.68
Thadani Director
Mr. Parappil Joint Managing Director NA NA
Rajendran?®
Non-executive Directors?
Mr. Parappil Non-executive Director NA NA
Rajendran?®
Mr. Sapnesh Kumar | Non-executive Director 10.81 3.08
Lalla
Mr. Udai Singh Non-executive Director 7.32 3.08
Pawar
Ms. Avani Vishal Independent Director 12.98 3.91
Davda
Mr. Ravindra Babu | Independent Director 10.26 2.93
Garikipati
Mr. Srikanth Independent Director 5.06 2.97
Velamakanni
Mr. Sanjiv Kumar Independent Director 15.87 3.91
Chaudhary
Ms. Sonu Halan Independent Director 15.38 3.91
Bhasin
KMP
Mr. Pankaj Chief Executive Officer 16.11 -
Prabhakar Jathar
Mr. Sanjeev Bansal | Chief Financial Officer 10.45 -
Ms. Arpita B Company Secretary 11.89 -
Malhotra
Notes :

1. Break up of remuneration for financial year 2025-26 is provided in Corporate Governance Report.

2. Break up of remuneration is provided in Corporate Governance Report. These numbers are based on payment made for Board/ Committee meetings
held as well as attended by the Directors during their tenure. Further the Board also determines the amount payable to any director in any financial year
considering the profitability of the Company (on standalone basis), director’s tenure and their committee position.

3. Mr. Parappil Rajendran was re-designated from Joint Managing Director to Non-Executive Non-Independent Director w.e.f. October 1, 2025. His remu-
neration includes payment made as Joint Managing Director upto September 30, 2025 and as Non-Executive Non-Independent Director w.e.f. October
1, 2025. Hence the remuneration is not comparable with the remuneration of previous financial year.

In the Financial Year 2025-26, there was an increase of 11.8% in the median remuneration of employees;

Average percentage increase already made in the salaries of employees other than the managerial personnel in the last financial
year i.e. 2025-26 was 7.3 %;

There were 433 regular employees on the rolls of Company as on March 31, 2026;

It is hereby affirmed that the remuneration paid is as per the Remuneration Policy of the Company.
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Company Overview

NIIT Limited is aleading skills and talent development corporation,
set up in 1981 to help the nascent IT industry overcome its
human resource challenges. Over the last four decades, it has
continually evolved, expanding from technology training into
domains such as BFSI| and Sales & Service Excellence, and is
now transforming itself into an Al-first enterprise. With a vision to
emerge as the “Talent Builders to the Nation,” NIIT today delivers
future-ready learning and talent solutions across industries,
helping individuals and enterprises thrive in an era of rapid
technological and business transformation.

e Through the NIIT Digital platform, the Company delivers
distinctive, technology-enabled learning experiences for

both corporate and individual learners.

The Institute of Finance Banking & Insurance (IFBI)
continues to be a leading provider of career-launch and
career-advancement programs for professionals in the BFSI
sector.

StackRoute serves as digital transformation partner for
enterprises, building multi-skilled full stack professionals in
advanced technologies at scale.

RPS Consulting strengthens NIIT's enterprise capability
with deep expertise in training programs on emerging digital
technologies, helping experienced professionals upskill and
reskill.

iamneo, an Al-powered SaaS platform acquired in April
2025, deepens NIIT’s offering for university students and
early-career professionals through automated coding labs,
assessments, placement automation, and talent acquisition
solutions.

With Talent Pipeline as a Service (TPaaS), NIIT addresses
one of the biggest challenges for enterprises: ready-to-deploy
talent across technology, marketing, and sales functions.

NIIT Sales & Service Excellence (SSE) complements these
offerings by enabling organisations to create a robust talent
ecosystem, enhancing critical competencies and driving
measurable business outcomes.

Business Environment and State of the Industry

FY26 unfolded against a backdrop of persistent global and
domestic macroeconomic uncertainty. Geopolitical tensions,
cautious capital expenditure decisions by large global
technology firms, and a volatile interest rate environment
created a challenging demand environment for skills and talent
development, particularly across the Technology and BFSI
sectors. Despite these near-term headwinds, structural demand
for Al-led reskilling, digital transformation, and outcome-oriented
learning remained robust, underpinning the Company’s medium
and long-term growth outlook.
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India’s economy demonstrated resilience, with GDP growth
estimated at approximately 6.5% in FY26, supported by domestic
consumption, public infrastructure investment, and continued
services sector momentum. India remained one of the fastest-
growing major economies globally and a key destination for
Global Capability Centre (GCC) expansion, providing a structural
tailwind for skills demand. The Reserve Bank of India began
easing monetary policy during the year, with interest rate cuts
providing early support to business sentiment.

Despite overall economic resilience, sectors with significant
exposure to global hiring cycles faced distinct challenges. The
Company navigated a complex operating environment shaped
by these sector-specific dynamics through the year.

The IT/ITES sector, a key contributor to employment and
learning demand, continued its cautious stance in FY26. Global
System Integrators (GSlIs) experienced discretionary spending
cuts and a slowdown in decision-making cycles, directly affecting
hiring, onboarding, and training volumes through much of the
year. The sharp reduction in fresh-hire training during Q1 and
Q3, and a broader compression of onboarding-related programs
at large IT services firms, created meaningful headwinds for the
Company’s early-career skilling business. However, reskilling
and upskiling demand for working professionals remained
resilient; enterprises continued to invest in Generative Al, Agentic
Al, Cybersecurity, Data Engineering, and cloud architecture to
maintain competitiveness.
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GCCs continued to expand at a robust pace in FY26, with over
1,900 centres employing nearly 1.9 million professionals. The
segment is projected to grow from USD 64.6 billion in 2024 to
USD 99-105 hillion by 2030 (Reuters), supported by demand
in areas such as Al-enabled analytics, cybersecurity, product
engineering, and cloud architecture. An increasing share of
operations is shifting to Tier-2 cities such as Jaipur, Coimbatore,
and Kochi to access diversified talent pools and optimise costs.
The sector’s evolution from cost-arbitrage delivery to innovation-
led mandates is driving sustained demand for niche digital skills
and continuous workforce upskilling. GCCs have emerged as a
key growth channel for NIIT’s enterprise offerings.

The startup ecosystem continued to face funding headwinds in
FY26. Startups prioritised profitability and capital efficiency over
rapid expansion, leading to conservative hiring and leaner team
structures. This had a cascading effect on demand for early-
career talent and onboarding-related training programs.
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The Banking and Financial Services (BFSI) sector maintained
a risk-off stance through FY26. Elevated credit-deposit ratios,
emerging stress in retail loan portfolios, and lower employee
attrition levels led large private sector banks to defer planned
hiring and onboarding programs, compressing training spends.
This was most acutely felt in the Company’s early-career skilling
volumes, which were significantly impacted during the year by
a sharp slowdown in new hire training at large private sector
banks. Despite these near-term headwinds, the structural
demand for BFSI talent development remains strong, driven by
India’s aspiration for financial inclusion, the rapid digitisation of
banking services, and the push towards Al-enabled advisory
and relationship management roles. The Company expanded
its BFSI training infrastructure during the year, adding a third
residential campus and partnering with leading NBFCs to deliver
upskilling programs, positioning itself for recovery as sector
hiring normalises.




MANAGEMENT DISCUSSION
& ANALYSIS REPORT

Corporate Overview

Statutory Reports  Financial Statements

A defining trend accelerating through FY26 was the adoption
of Generative Al and Agentic Al across industries. Enterprises
moved beyond pilot programs to large-scale deployment, creating
an urgent need to reskill and upskill workforces for Al-enabled
roles. The demand for practical, applied Al training (in areas such
as Al strategy, Al-powered productivity, agentic workflow design,
and Al-driven analytics) grew substantially through the year

These shifts are compelling enterprises to re-evaluate workforce
readiness and invest in large-scale, outcome-driven learning
initiatives. Demand is particularly strong for deep-skilling
pathways that address both technical and domain-specific skill
gaps. With an early-mover advantage in integrating Al into its
offerings, 30+ OEM partnerships providing early access to
cutting-edge technologies, and the addition of iamneo’'s Al-
powered platform, NIIT is well-positioned to capture this secular
opportunity.

India’s higher education landscape also reinforces the long-term
opportunity. With a Gross Enrollment Ratio of 28.4% (AISHE),
the country has over 50 million learners across 40,000+ colleges
and 1,000+ universities. Enrollments are projected to reach
~92 million by Academic Year 2035, while the annual graduate
output of ~10.7 million is expected to double over the same
period. This expanding base of students, graduates, and working
professionals represents a large and growing addressable
market for new-age, career-oriented skills.

Figure 1: Enrollment in Higher Education in India (in million)
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70
53
] I I

AY22 AY25 AY30 AY35

In summary, FY26 was a year of navigating near-term cyclical
headwinds while continuing to build for the structural opportunity.
The volatility in hiring across Technology and BFSI sectors,
combined with elongated enterprise decision cycles, created
revenue execution challenges through the year. However, the
accelerating demand for Al-led reskilling, the continued expansion
of GCCs in India, and the rapid adoption of Agentic Al across
industries reinforce the Company’s conviction in its long-term
growth thesis. NIIT remains focused on enabling enterprises and
individuals to navigate this evolving environment through future-
ready, outcome-led learning solutions, and is well-positioned to
capture the significant talent transformation opportunity ahead.
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Acquisition of iamneo

In line with its strategy to strengthen capabilities in Al-led,
outcome-driven learning, NIIT Limited acquired a 70% majority
stake in iamneo in April 2025. Headquartered in Coimbatore,
iamneo is a leading provider of deep skilling technology training
solutions through a scalable Al powered SaasS platform. iamneo
leverages proprietary Al technology to deliver personalised,
hands-on learning experiences. Its solutions are used by
leading universities, Global System Integrators (GSls), and
Global Capability Centers (GCCs) to enhance job readiness,
coding proficiency, and real-world project deploy-ability. The
platform offers a range of products spanning Al-powered coding
assessments, role-based skiling, and automated content
generation, enabling institutions and enterprises to deliver
scalable and measurable skilling outcomes.

iamf€0

——AnN NIIT Venture

The acquisition has significantly strengthened NIIT’s digital
learning portfolio and enhanced its ability to meet the evolving
needs of early-career professionals and enterprise customers,
particularly in the context of the growing adoption of Generative
Al. It has positioned NIIT at the forefront of delivering intelligent,
simulation-driven learning experiences, aligned with the demand
for faster, skills-first hiring and deployment models.

The total consideration for the 70% stake was Rs. 609 million,
comprising Rs. 100 million in primary investment and Rs.
509 million in secondary purchase. Under the agreement, the
remaining 30% equity will be acquired in five annual tranches,
based on actual performance against defined performance
targets for FY26 to FY30. T P Senthil, the founder of iamneo,
continues to lead operations ensuring continuity and innovation
as the platform scales within the NIIT ecosystem.

Scheme of Amalgamation

The Board of Directors of NIIT Limited approved the Scheme
of Amalgamation for merger of RPS Consulting Private Limited
(RPS Consulting), and NIIT Institute of Finance Banking and
Insurance Training Limited (IFBI) with NIIT Limited on October 9,
2025, with April 1, 2026 as the Appointed Date. As both entities
are wholly-owned subsidiaries of NIIT Limited, the Scheme was
exempt from the requirement to obtain a ‘No Objection Letter’ from
the stock exchanges under applicable SEBI Listing Regulations.
The Company filed its First Motion Petition with the Hon’ble
National Company Law Tribunal (NCLT), Chandigarh Bench, on
October 27, 2025. The NCLT, Chandigarh Bench, vide its order
dated December 18, 2025, dispensed with the requirement for
holding meetings of equity shareholders, secured creditors, and
unsecured creditors of the amalgamated and amalgamating
companies.
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The matter was heard by the Hon’ble NCLT on March 26, 2026,
and the final order in respect of the said Scheme is reserved,
as on the date of this Report. The amalgamation is expected to
simplify the corporate structure, reduce administrative overheads
and regulatory compliance costs, and generate enhanced
operational synergies.

NIIT adopted an Al-first approach and embedded artificial
intelligence across its offerings, operations, and growth initiatives.
In the enterprise segment, leadership and functional teams were
equipped with targeted programs on Al strategy, productivity
enhancement, and innovation, supported by proprietary sandbox
environments, Al-powered tools, and intelligent agents for
deployment in real-world business contexts.

For individual learners, the Company launched advanced
programs in Al including a 25-week program on Building Agentic
Al Systems. Al literacy and applied Al skills were integrated into
flagship programs such as the Full-Stack Development with
GenAl Honours and domain-specific digital courses, enabling
readiness for the demands of an Al-driven workplace.

NIIT also leveraged Al to accelerate content creation, compress
program design cycles, and raise benchmarks for quality and
outcomes. Al training developed in collaboration with leading
technology OEMs, further extended the Company’s leadership in
industry-aligned, future-focused learning.

The April 2025 acquisition of iamneo, an Al-powered deep-
skilling SaaS platform serving over 80 universities and colleges
across 14 Indian states and 30+ enterprise clients, added
a scalable, learning channel for both corporate and higher-
education markets. During FY26, iamneo launched Agent Smith,
a comprehensive Al coaching suite, further deepening the
Company’s Al-powered product portfolio.

The Company also advanced its Al-enabled delivery
infrastructure. Its proprietary learning platform was enhanced
to be fully Al-enabled, improving personalisation and learner
outcomes at scale, while iamneo extended its portfolio with
the ‘Synthetic Work’ platform and the ‘Architect on Graduation’
offering to strengthen college-to-corporate readiness. Al Fluency
programs were introduced for banks and Indian enterprises, and
the Company built a dedicated team of over 15 Al specialists for
content development.

In FY26, the Company launched the ‘Building Agentic Al Systems’
program, designed to equip engineers with the skills required to
build, deploy, and manage autonomous and agentic Al systems,
one of the most in-demand capabilities in the market. Generative
Al and Agentic Al programs were extended across enterprise
clients in GSls, GCCs, and India Enterprises.

The accelerating adoption of Al is reshaping how enterprises
build and deploy technology talent. As Global System Integrators
(GSIs) and Global Capability Centers (GCCs) embed Al-
augmented engineering into their delivery models, a meaningful
share of conventional task-based roles is expected to transition
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over the coming years, even as demand rises for professionals
who can design, orchestrate, and govern Al-led systems. NIIT
views this as a structural, multi-year demand driver spanning two
connected needs: reskilling & retooling the existing workforce
(addressed through StackRoute and RPS Consulting) and
onboarding new graduates as enterprise-ready professionals
through iamneo’s college-to-corporate platform.

Revenue from Al programs grew to approximately 8% of total
revenue in the fourth quarter of FY26. During the year, the
Company made a deliberate decision to invest ahead of the
curve in Al capabilities, go-to-market, and platforms; while this
compressed near-term margins, it is intended to position NIIT for
durable, Al-led growth as these shifts accelerate.

Together with thought-leadership platforms such as NIT
Confluence, BAL&NCE, World Digital Architect Conclave, and
the Founders’ Growth Summit, these initiatives position NIIT as a
leading catalyst for workforce transformation in the Al era.

The Company’s leadership has been validated through numerous
recognitions and awards from industry analysts and customers
alike, reinforcing its credibility as a trusted partner for enterprise-
wide talent transformation.

NIIT delivers digital talent transformation solutions for individual
and corporate customers across India and select markets. The
Company now serves learners across three interconnected
segments: Universities (preparing students for the college-
to-corporate transition via iamneo), Individuals (employability
enhancement programs for individual learners) and corporates
(onboarding, upskilling, and reskilling working professionals via
StackRoute, RPS Consulting, and IFBI). In recent years, delivery
has transitioned largely to synchronous, instructor-led digital
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formats, ensuring scale with quality. Individuals and Universities
comprise NIIT’'s Consumer go-to-market (GTM) while programs
offered to corporate customers are addressed through Enterprise
GTM.

Figure 2: Revenue Mix (by GTM)

Consumer
35%

Enterprise
65%

The Company’s program portfolio spans high-demand domains
such as Al/ML, Generative Al, Data Science, Full-Stack Product
Engineering, 5G, Cloud Technologies, Cybersecurity, and Game
Development, along with programs in Digital Marketing, Business
Development, and Virtual Relationship Management for digital
enterprises. Generative Al components are also embedded
across the curriculum portfolio, reinforcing NIIT’s position as an
early mover in this space.

The Company provides specialised upskilling programs in
emerging digital technologies for working professionals, a
segment witnessing sustained demand as enterprises accelerate
digital transformation, through RPS Consulting and StackRoute.

RPS Consulting has a catalog of 2,000+ programs, delivered
in collaboration with 30+ leading technology OEMs, including
Microsoft, AWS, Google Cloud, VMware, Red Hat, Citrix, Veritas,
Symantec, and (ISC)2.

Across StackRoute, RPS Consulting, IFBI and the Enterprise
business, NIIT maintains strong engagement with Global
System Integrators (GSIs), Global Capability Centers (GCCs),
and leading Indian private-sector banks that are advancing their
digital agendas.

The Company’'s enterprise offerings include deep-skilling
programs in technology (via StackRoute) and Talent Pipeline-as-
a-Service (TPaaS), which provides day-one-ready professionals
on a just-in-time basis. NIIT’s enterprise business serves 200+
clients with over 90% repeat revenue.
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During FY26, NIIT trained a total of 941,250 learners across its
portfolio: 751,549 in Technology programs and 189,701 in BFSI
& Other programs.

Figure 3 Revenue Mix (by Product)

Technology
72%

Highlights for FY26

e NIIT completed the acquisition of a 70% stake in iamneo
Edutech Private Limited in April 2025, adding an Al-powered
SaaS platform serving 80+ universities and 30+ enterprises,
and opening the university channel as a new go-to-market

for the Company.

e NIIT added 64 new enterprise and institutional logos during
the year, broadening its reach across both enterprise and

higher education channels.
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NIIT acquired 19.28% stake in NIIT Institute of Finance
Banking and Insurance Training Limited (IFBI) from ICICI
Bank in June 2025, making IFBI a wholly owned subsidiary
and enabling simplified governance and expanded scope in
the BFSI sector.

The Board approved a Scheme of Amalgamation to merge
RPS Consulting Private Limited (RPS Consulting) and NIIT
Institute of Finance, Banking and Insurance Training Limited
(IFBI) into NIIT Limited, aimed at simplifying the entity
structure, reducing compliance costs, and improving agility
and speed to market.

StackRoute continued to build strong momentum across
GSls, GCCs, and consulting firms, delivering advanced
technology programs in Agentic Al, Cybersecurity,
Data Engineering, and Cloud Architecture for working
professionals and fresh hires.

StackRoute organised the Chennai Chapter of BAL&NCE,
bringing together HR and L&D leaders from GCCs and
GSls around the theme “Adapting at the Speed of Change:
Leadership, Talent, and Al for a Resilient Future.”

StackRoute also hosted the third edition of the World Digital
Architect Conclave 2025 — India’s only dedicated platform
for digital architects to connect and collaborate.

NIIT organised the fourth edition of the EdTech Growth
Summit, focused on capacity building to drive profitable
growth in the EdTech sector.

NIIT launched the India Skills Gap Report 2026, a first-of-
its-kind study mapping the country’s evolving digital-skills
demand and reinforcing the Company'’s thought leadership
in workforce transformation.
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RPS Consulting deepened its enterprise Al footprint through
large-scale, organisation-wide learning engagements
(including programs for a BFSI-focused GCC) and hosted an
industry thought leadership roundtable on Skilling Strategies
for Al-First Roles.

NIIT StackRoute and RPS Consulting jointly achieved
ISO 9001:2015 certification, while RPS also secured 1SO
27001:2022 certification.
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NIIT Limited, has earned the Great Place To Work
certification from Great Place To Work Institute, the global
authority on workplace culture and employee experience.
The recognition reflects NIIT’s continued focus on building a
culture rooted in learning, trust, collaboration, and employee
growth across geographies.

RPS Consulting earned a Silver Medal in its first EcoVadis
assessment (86th percentile globally) and a ‘B’ rating from
CDP, reflecting leadership in ESG and climate transparency.

NIIT Ltd. hosted the 8th edition of NIIT Confluence 2026,
its annual customer conference, now a much-anticipated
platform in the Learning and Development space.

NIIT
CODE YOUR OWN GAME.

With Full Stack Development with GenAl Program.

Earn up to

“10.5LPA

100%* Eligible
Learners Placed!

Seats Filling Fast

Apply Today

Eligibility: Final year/recent grads (IT/Engg) with 250% in X & XII.

*T&C apply. Visit website for details. Past record is no guarantee of future prospects.

NIIT expanded its BFSI training infrastructure with the
addition of a third residential campus and partnered
with leading NBFCs to deliver upskilling and reskilling
programs across critical BFSI roles, and collaborated with a
leading bank on a TPaaS program for Wealth Relationship
Managers.

NIIT’s digital brand presence scaled materially, with its
YouTube channel crossing 1.3 million subscribers during
the year, strengthening top-of-funnel reach for its consumer
programs.

RPS Consulting was recognised as Google Cloud
Training Partner of the Year 2026 (Asia Pacific), its fourth
consecutive win.

NIIT was honored at the ET HR World Future Skills Awards
2025. StackRoute received Gold for Best in Learning Data
Analytics, while NlIT's HR business earned Silver for Best
Learning Culture (SME).

NIIT also won at the BW People Tech Future Awards 2025,
where its HR team received Gold for Best HR Tech Team of
the Year (Product & Services) for pioneering Al-assisted HR
solutions.

Company Performance

The operating performance of the Company for FY26 is provided
in Table 1 below.

Table 1: Operating Performance

Rs. Million FY26 FY25 YoY
Net Revenues 3,902 3,576 9%
Operating expenses 3,942 3,461 14%
EBITDA (40) 115| (155) mn
EBITDA% (1.0) % 3.2%| (423) bps

FY26 marked the second full year following the demerger of the
Corporate Learning Business (completed in FY24), and the first
year in which iamneo Edutech Private Limited was consolidated
as a subsidiary, effective April 17, 2025. NIIT continues to focus
on the Skills & Careers (SNC) business, offering a diversified
portfolio of Technology and BFSI training programs for enterprises
and individual learners. Net Revenue for the year was Rs. 3,902
million, up 9% year-over-year (YoY), including Rs. 413 million
contributed by iamneo. On an organic basis, revenue declined
2% YoY.

Given the continued weakness in hiring at Tier-1 Global
System Integrators (GSls), the Company sustained its focus on
broadening the customer base and intensified its emphasis on
advanced technology skills for working professionals. In BFSI
(Banking, Financial Services, and Insurance) & Other sectors,
NIT increased penetration with leading private banks and
broadened its offerings for Indian enterprises.

Technology programs were the primary growth driver, growing
20% YoY to Rs. 2,814 million and contributing 72% of total
revenue (66% in FY25), with momentum building from mid-year.
The Company expanded advanced programs in Al, Cybersecurity,
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Data Engineering, and Digital Architecture, winning new
mandates across GSls, GCCs, and India Enterprises. The launch
of ‘Building Agentic Al Systems’ and related programs received
strong uptake, and StackRoute recorded strong momentum
across consulting and technology firms.

BFSI & Other programs declined 12% YoY to Rs. 1,088 million,
contributing 28% of total revenue (34% in FY25), as large private
sector banks curtailed fresh hire training and volumes moderated
towards year-end following regulatory actions. The Company
diversified within BFSI by partnering with NBFCs, expanding
wealth management training, and adding a third residential BFSI
training campus.

By go-to-market, Enterprise and Consumer contributed
approximately 65% and 35% of revenue respectively. Enterprise
revenue grew 10% YoY, led by Enterprise Technology programs
(up 16% YoY), while Consumer revenue grew 8% YoY, again led
by 32% growth in Consumer Tech programs.

Order intake for the year reached Rs. 4,209 million, up 17%
YoY, and the Company added 64 new enterprise logos across
Technology and BFSI. Order intake growth was ahead of full
year’s revenue implying improvement in momentum going into
the next year.

FY26 was a deliberate investment year. Profitability declined as
the Company continued to prioritise expansion of its customer
base and investment in new capabilities including Al, alongside
planned spending on go-to-market, platform, products, and
people. EBITDA was negative Rs. 40 million, compared with Rs.
115 million in FY25. Treasury income was also lower for the year,
reflecting the mark-to-market impact of rising interest yields.
Together, these factors resulted in a PAT of Rs. 53 million and an
EPS of Rs. 0.39, compared with PAT of Rs. 461 million and EPS
of Rs. 3.41 in FY25. Cash and cash equivalents stood at Rs.
7,103 million as at March 31, 2026.

Overall, the business delivered single-digit YoY growth in FY26,
led by Technology programs, despite ongoing headwinds for
hiring across sectors. While near-term uncertainty persists,
NIIT's strong balance sheet and liquidity provide the capacity
to invest for growth in a large, expanding market shaped by Al
disruption. The Company will continue to pursue both organic
initiatives and selective inorganic opportunities to add relevant
capabilities and offerings, and to deepen penetration in selected
customer segments and geographies.

As of March 31, 2026, the Company had 931 full time employees
as compared to 722 in the previous year. This includes employees
that became part of NIIT family on acquisition of iamneo.
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Consolidated Financials of the Company

The consolidated financial summary for FY26 is provided in
Table 2 below:
Table 2: Consolidated Statement of P&L for the Financial
Year 2025-26

Rs. Million FY26 FY25 YoY
Net Revenues 3,902 3,576 9%
Operating expenses 3,942 3,461 14%
EBITDA (40) 115| (155) mn
EBITDA% (1.0) % 3.2%| (423) bps
Depreciation & 290 232 25%
Amortization

EBIT (329) (118)| (211) mn
Net Other Income / 452 707( (255) mn
(Expenses)

Profit before Tax from 122 589 (79) %
Continuing Operations

Tax (Operational) 61 94 (33) mn
Operational Profit after 61 495| (434) mn
Tax

Loss from Discontinued 2 (15) 13 mn
Operations

Non Controlling Interests (6) (19) 13 mn
Profit After Tax 53 461 (89) %
Basic EPS (Rs.) 0.39 3.41 (89) %

Note:

Net Other Income/(Expenses) primarily includes Treasury
Income and Non-Operating/Transitory expenses.

Net Result (revenue minus expenses) of discontinued
operations of NYJL business are reclassified as ‘Profit/(Loss)
from Discontinued Operations’ and reported as separate line
below operating results, as per Ind AS 105.

Net Revenue

In FY26, the Company delivered revenue of Rs. 3,902 million,
a 9% increase over FY25, despite continued volatility in the
operating environment. Technology programs grew 20% YoY and
contributed 72% of total revenue, while BFSI & Other programs
contributed 28% and with a degrowth of 12% YoY. Growth was
underpinned by improved traction with Tier-2 GSlIs, deeper
penetration within GCCs, a broadened customer base among
Indian enterprises, and the contribution of iamneo, partly offset
by lower volumes in BFSI.

Operating Expenses

Operating expenses for FY26 stood at Rs. 3,942 million, up 14%
from Rs. 3,461 million in FY25. The Company continued to focus
on cost optimisation and increasing cost variability, while investing
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in new products and enhancing market visibility. Personnel
costs rose 14% YoY to Rs. 1,455 million while Professional and
technical outsourcing expenses rose 19% YoY to Rs. 1,344
million, reflecting change in business mix and a higher use of
variable resources to manage increased business volumes given
the uncertainty in the environment. Purchase of stock-in-trade
was Rs. 221 million as compared to Rs. 180 million last year.
Other expenses were Rs. 921 million, up 5% YoY.

Depreciation

For FY26, Depreciation and Amortization expense was Rs.
290 million, compared to Rs. 232 million in the previous year.
The increase was driven by investments in new initiatives and
products, including the development of new programs, platforms,
and infrastructure to support hybrid delivery models, as well as
renovation and reconfiguration of office facilities. The total also
includes Rs. 25 million (FY25 Rs. 24 million related to RPS
Consulting) in amortization of intangible assets recognised in
the consolidated accounts pursuant to the acquisition of RPS
Consulting & iamneo.

Net Other Income

Net Other Income for FY26 was Rs. 452 million, compared to Rs.
707 million in the previous year.

This comprised Other Income of Rs. 582 million, including
treasury income of Rs. 399 million (reflecting the mark-to-market
impact on fixed income investments) and miscellaneous income
of Rs. 183 million. Miscellaneous income included income from
leased assets of Rs. 73 million, interest on tax refunds of Rs. 62
million, and other items including reversal, and recoveries of Rs.
48 million. Cost recovery of Rs. 84 million for shared services has
been netted against personnel costs within operating expenses
and is therefore not included in Other Income.

This was offset by Finance Costs of Rs. 10 million, Exceptional
expenses of Rs. 110 million (which included one-time impact
due to the new Wage Code of Rs. 46 million, costs related to
restructuring and simplification of entity structure of Rs. 38 million,
expenses related to acquisition of iamneo of Rs. 20 million and
Professional & Legal expenses related to legacy tax litigation
of Rs. 6 million), Foreign Exchange Loss of Rs. 3 million, Bank
Charges of Rs. 2 million and CSR Expenditure of Rs. 5 million.

Table 3: Other Income/ (Expenses)

Rs. Million FY26 FY25
Other Income 582 727

Treasury Income 399 568

Miscellaneous income 183 159
Finance Cost (20) (8)
Exceptional Expenses (110) 3)
Foreign Exchange Loss ?3) 2)
Bank Charges 2) )
CSR Expenditure 5) 4)
Net Other Income/ (Expense) 452 707
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Profit/(Loss) from Discontinued Operations

The net results from the skilling business of NIIT Yuva Jyoti
Limited (NYJL), which continued to be serviced by NIIT Limited,
have been presented as a separate line item in accordance with
IND-AS 105.

Non-Controlling Interests

Non-Controlling Interests reflect share of profit in subsidiary
companies held by third parties. The decrease in non-controlling
interests from Rs. 19 million to Rs. 6 million reflects lower profit
generated in subsidiaries and change in shareholding.

Taxes

The Company provided Rs. 61 million towards income tax at
the consolidated level in FY26, compared to Rs. 94 million in
FY25. The effective tax rate (ETR) for the year was 50%. The
Company continued to benefit from carry forward losses and
lower tax rate on certain fixed investments. However, ETR
was higher as compared to last year as profits were generated
from subsidiaries, while NIIT had negative profit before tax at
standalone level driven by planned investments in sales &
marketing and new capabilities.

Table 4 Consolidated Balance Sheet at the End of the
Financial Year 2025-26

Rs. Million 31-Mar-26 31-Mar-25
Sources of Funds

Share Capital 273 271
Reserves & Surplus 10,429 10,518
Shareholders’ Funds 10,702 10,789
Non-Controlling Interests ) 72
Total Sources of Funds 10,700 10,861
Application of Funds

Fixed Assets

Net Fixed Assets (with CWIP) 3,669 2,854
Right-of-use Assets 58 50
Eisze”rirttiaedsTax Assets net of 158 159
Cash & Equivalents 7,103 7,580
Trade Receivables 573 503
Other Assets 966 892
Other Liabilities (1,761) (1,119)
Lease Liabilities (66) (58)
Net Assets classified as held for - 1
sale

Total Application of Funds 10,700 10,861

Note:

The analysis in this MD&A does not conform specifically to the
Schedule Il format. Numbers have been regrouped for analysis.
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Share Capital

The Share Capital of the Company stood at Rs. 273 million,
as compared to Rs. 271 million in FY25. The increase is due
to allotment of 796,055 shares on exercise of employee stock
options during the year. As on March 31, 2026, the number of
shares outstanding was 136,383,759.

Non-Controlling Interests

Non-Controlling Interests reflect the book value of equity owned
by third parties in subsidiary companies. The amount decreased
from Rs. 72 million in FY25 to negative Rs. 2 million on account
of share of loss in FY26 for minority shareholders and increase
in shareholding in IFBI to 100% during the Year.

Reserves and Surplus

Reserves and Surplus stood at Rs. 10,429 million in FY26
compared to Rs. 10,518 million last year.

Please see Note 12 for further information on changes during
the year.

Fixed Assets

During the year, the Company had a total capital expenditure
(including change in Capital Work in Progress) of Rs. 320 million.

The category-wise addition in fixed assets is as follows:

a) New initiatives including Products & Platforms:

Rs. 273 million

b) Vehicles

Rs. 21 million
c)

Normal capital expenditure:
Rs. 26 million

The Capital Work in Progress as on March 31, 2026, was Rs. 229
million, as compared to Rs. 320 million last year. This primarily
includes intangible assets under development.

The Net Block stood at Rs. 3,669 million as on March 31, 2026,
as compared to Rs. 2,854 million last year. The Company expects
intensity of capex to moderate going forward.

Table 5 Fixed Assets

Rs. Million As on Mar’'26  As on Mar’25
Property, plant and 1,412 1,415
equipment

Intangible assets under 299 320
development

Goodwill 1,486 835
Other Intangible assets 542 284
Net Block 3,669 2,854

Right-of-Use Assets

Right-of-Use Assets as on March 31, 2026, stood at Rs. 58
million, as compared to Rs. 50 million last year. The increase is
primarily due to iamneo acquisition during the year.
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Deferred Tax Assets

As of March 31, 2026, Deferred Tax Assets stood at Rs. 158
million, primarily arising from timing differences between the
carrying value of fixed assets in the financial statements and their
tax base, as well as from provisions recognised in the financial
statements that are deductible for tax purposes only upon actual
write-off.

Table 6 Deferred Tax Assets/(Liabilities)

Rs. Million As on Mar’'26  As on Mar’25
Deferred tax assets 169 160
Deferred tax liabilities (12) Q)
Net Deferred Tax 158 159

Other Assets & Liabilities
The elements of Net Current Assets were as follows:

> Inventories

Inventories comprise training materials, including educational
software and examination vouchers, used by the Company
for delivering training and certification programs. The value
of inventories stood at Rs. 13 million as of March 31, 2026,
higher by Rs. 2 million from the previous year.

Trade Receivables

Trade receivables as of March 31, 2026, were Rs. 573
million, compared to Rs. 503 million as of March 31, 2025.
Days Sales Outstanding (DSO) increased from 51 days to
53 days, primarily increase due to iamneo acquisition. The
Company continues to place strong emphasis on managing
and optimising its working capital cycle.

Cash and Bank Balances

The Cash and Bank Balances as of March 31, 2026, stood at
Rs. 7,103 million, compared to Rs. 7,580 million as of March
31, 2025.

During the year:

e Net cash from operations: Rs. 113 million, compared
to Rs. 299 million in FY25 driven by lower EBITDA &

change in working capital.

Net cash from investing activities: Negative Rs. 395
million (FY25: Rs. 196 million), comprising:

0 Cash inflows of Rs. 409 million from investments.
0 Capital expenditure of Rs. 320 million.
0 Payment related to Acquisition Rs. 484 million

Net cash from financing activities: Rs. (195) million
(FY25: Rs. (101) million), primarily due to purchase of
shares in IFBI and higher Dividend payout.

Table 7 Cash and Bank Balances

Investments 6,560 6,779
Bank Deposits 532 790
Unclaimed Dividend 11 11
Cash & Equivalents 7,103 7,580
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» Other Assets

Other Assets include Income Tax Assets, Advance
recoverable, Unbilled revenue, Inventory and Security
deposits. These have marginally increased from Rs. 892
million in FY25 to Rs. 966 million in FY26.

Table 8 Other Assets

Rs. Million As on Mar’26 As on Mar’25
Income Tax Assets 393 373
Advances recoverable 234 256
Unbilled revenue 287 215
Interest Receivable 21 24
Security Deposits 18 13
Receivables

Inventories 13 11
Other Assets 966 892

Other Liabilities

Other Liabilities include Trade Payables, Other Financial
Liabilities, Future Acquisition Liability and Provisions. These
increased from Rs. 1,119 million in FY25 to Rs. 1,761 million
in FY26, primarily driven by the acquisition made during the
year.

Table 9 Other Liabilities

Rs. Million As on Mar’26  As on Mar’'25
Trade Payables 581 479
Provisions 232 157
Statutory Dues 78 55
Deferred Revenue 196 148
S 2 2
Other Payables* 230 254
Future Acquisition

Liability ! 423 2
Other Liabilities 1,761 1,119

*Other Payables include capital creditors, amount payable to
employees, income tax liability, etc.
Key Financial Ratios

The Company has identified the following as Key Financial
Ratios:

Table 10 Key Financial Ratios

Particulars FY26 FY25 YoY
Revenue growth (%) 9% | 18% (872) bps
Operating Profit margin (%) (1.0)%| 3.2%| (423) bps
Net Profit margin (%) 1.4%| 12.9% | (1154) bps
Basic EPS (Rs) 0.39 3.41 (89) %
Days Sales Outstanding

(DSO) 53 51 2 days
Debtor Turnover Ratio 7.25| 8.08 (10) %
Inventory Turnover Ratio 19.12| 17.04 12%
ROCE (3.6)%| (1.2)%| (235) bps
Current Ratio 5.82( 7.84 (26) %
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In FY26, revenue grew by 9% compared to growth of 18% in
FY25, due to the impact of conflict in the first quarter and
continuing headwinds across Technology and BFSI sectors.
EBITDA margin declined to (1)% from 3.2% in FY25, reflecting
planned investments in growth initiatives, partially offset by
cost rationalisation measures. Net profit margin reduced to
1.4% driven by lower EBITDA and lower treasury income. The
current ratio moderated to 5.82 from 7.84 in the previous year,
while continuing to reflect a comfortable liquidity position. Days
Sales Outstanding (DSO) increased by 2 days, as explained in
the relevant sections above, while the inventory turnover ratio
improved to 19.12 from 17.04, reflecting better utilisation of
inventory. ROCE remains low as the business is in investment
phase.

The details of Return on Net Worth are mentioned below:
Table 11 Return on Net Worth

FY26
1.07%

FY25
9.03%

YoY
(796) bps

Particulars
Return on Net Worth (%)

Return on Net Worth (RoNW), calculated as Profit after Tax
divided by Net Worth, stood at 1.07% in FY26 compared to0 9.03%
in FY25. Net Worth represents the sum of the Company’s equity
and reserves, excluding capital reserves, hedging reserves, and
cumulative translation reserves. The decline in RoNW was driven
by an 89% decrease in net profit to Rs. 53 million, alongside a
reduction in Net Worth to Rs. 4,936 million, from Rs. 5,108 million
in the previous year.

Accounting Policies

The Company has adopted the accounting policies set out in the
Notes to Accounts, applying them consistently, and has made
judgments and estimates that are reasonable and prudent to
present a true and fair view of its state of affairs as at March
31, 2026, and of its profit or loss for the year then ended. The
significant accounting policies and practices followed by the
Group are detailed in Note 2 of the Consolidated Financial
Statements for the year.

Related Party Transactions

Related Party transactions are defined as transactions of sale
/ purchase of goods / services made by the Company with
Promoters, Directors, Key Managerial Personnel, Subsidiaries,
or other parties in which Promotors or Director are having
significant interest / control directly or indirectly, which may have
potential conflict of interest with the Company. There were no
material transactions during the year under review that were
prejudicial to the interests of the Company.

All transactions covered under related party transactions were
regularly ratified and/or approved by the Board, the guiding
principles being arm’s length, fairness, and transparency. Please
refer to Note 34 of the standalone financial statements and Note
33 of the Consolidated Financial Statements for details of related
party transactions during the year.
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Human Resources

NIIT believes that sustainable business growth is enabled by
the growth, capability, and engagement of its people. Guided
by the mission of “Growing NlITians, Building NIIT,” FY26 was
a transformative year for the Human Resources function as it
supported the Company’s integration agenda, strengthened

leadership capability, futuristic rewards and performance
practices, HR technology adoption, and enhanced NIITian
experience while ensuring regulatory readiness in a rapidly
evolving environment.

FY26 Human Resources Highlights

The voice of NIITians remained a cornerstone of the
Company’s people strategy, with Great Place to Work
certification in both India and China reflecting a culture built
on trust, inclusion and sustained employee engagement.

e The Company undertook comprehensive readiness
measures for India’s four new Labour Codes across
compensation, payroll, compliance, and associated
processes.

The Company accelerated the integration of RPS and IFBI
with NIIT through alignment of compensation frameworks,
people policies, and systems.

Strengthened leadership capability with the onboarding of
key leadership hires across the Enterprise, BFSI, China and
Enabling functions.

The Company continued to foster a diverse and engaged
workforce, with voluntary attrition remaining below industry
levels.

Recognising employee wellbeing as integral to sustaining
engagement and performance, the Company introduced
Rejuvenation Leave and continued to strengthen support
for NllTians through the WeCare program and enhanced
insurance coverage.

The Company received the Gold Award for Best Coaching &
Mentoring Program at the Economic Times 3rd HR Summit.

Leadership Strengthening and Business Integration

FY26 marked a significant phase in strengthening organisational
leadership and supporting NIIT’s integration agenda. The
appointment of leadership hires across business and enabling
functions enhanced organisational capability in key growth areas.
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The Company also advanced its integration agenda, which is
aimed at integration of IFBI & RPS entities. This has also provided
an opportunity for alignment of compensation structures, policies,
systems, and people processes for RPS business.

Compliance and Regulatory Readiness

FY26 saw extensive preparation for India’s new Labour Code
framework. NIIT undertook comprehensive readiness measures
covering compensation structures, payroll practices, separation
processes, and compliance requirements for NIITians,
contractors, and vendor personnel. These efforts were supported
by a dedicated cross-functional team and external legal and
industry experts, reinforcing the Company’s commitment to
sound governance and regulatory compliance.

NIITian Experience and Wellbeing

The Company continued to invest in NIllTian engagement,
recognition, and wellbeing. NIIT celebrated its 45" Foundation
Day and hosted Annual Day celebrations across locations,
recognising performance, values, innovation, and long service
through individual and team awards.

NIITian wellbeing was further strengthened through the
introduction of Rejuvenation Leave. In FY26, we introduced
WeCare to provide mental wellness support program reinforcing
NIIT's commitment to holistic NIITian care and enhanced
insurance coverage.

Talent Acquisition and Workforce Profile

Talent Acquisition remained focused on quality, agility, and cost
efficiency, supported by a continued emphasis on direct hiring
and structured NlITian referral programs.

Gender diversity and voluntary attrition remained broadly
stable at 34.5% and 12.3%, respectively, underscoring the
effectiveness of the Company’s people strategy, sustained
employee engagement, and the organisation’s resilience in
maintaining workforce stability during a period of integration and
transformation.

Amber Candidate Connect deepened engagement across the
pre-joining journey through a structured candidate listening
mechanism that helped identify concerns and intervene early.
By maintaining continuous, automated yet personalised
communication during the pre-boarding phase, it provided
real-time insights into candidate mood, confidence, and joining
preparedness, enabling the TAC team to identify potential drop-
off risks before joining. These touchpoints strengthened the
overall candidate experience, making candidates feel informed,
connected, and supported ahead of their joining.

Industry Recognition

NIIT’s people practices continued to receive external recognition
during the year. The Company achieved Great Place to Work®
certification and received multiple industry accolades, including
the Gold Award for Best Coaching & Mentoring Program at the
Economic Times HR Summit and recognition at the ET HR World
Future Skills Awards 2025 for learning culture and learning
analytics excellence.
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The Road Ahead

In FY27, the Human Resources agenda will focus on
strengthening talent and leadership capability through enhanced
talent reviews, succession planning, career mobility frameworks,
and a reimagined learning and development ecosystem. The
Company will continue to advance its digital HR transformation
through a unified HRMS, analytics, Al-enabled solutions, and
employee experience platforms. Continued emphasis will be
placed on workforce productivity, quality of hiring, employee
wellbeing, and fostering a high-performance, future-ready culture
aligned to business growth.

Future Outlook

India’s digital skills training market presents a compelling long-
term growth opportunity, supported by a young demographic
profile, a rapidly expanding higher education base, and
global competitiveness in English and STEM disciplines. With
approximately 600 million people under the age of 25, over
50 million learners currently enrolled in higher education, and a
Gross Enrollment Ratio projected to rise from 28.4% to 50%
by Academic Year 2035, the country is well placed to emerge as
a global hub for skilled talent. This opportunity extends beyond
the student base, as rapid digital transformation in sectors such
as Technology, BFSI, Fintech, HealthTech, Logistics, EdTech,
and other technology-enabled industries is sustaining strong
demand for continuous upskilling among working professionals.
Even during cyclical hiring slowdowns, the requirement for deep
expertise in new-age technologies and modern work practices
remains resilient.

7

NIIT plans to remain focused on deep-skilling for aspirational
careers in the Technology and BFSI sectors, addressing the
talent transformation needs of Global System Integrators (GSls),
Global Capability Centers (GCCs), large Indian enterprises, and
BFSI organisations. In parallel, the Company plans to capture
new growth opportunities in industries undergoing accelerated
digital adoption, including Manufacturing, Engineering R&D,
Decarbonisation, Supply Chain Management, and Design.

Artificial Intelligence is set to drive significant changes in work
practices across sectors, including education. NIIT expects to
capture this shift by delivering Al-focused training programs
and integrating Al into its delivery platforms to enhance learning
outcomes, personalisation, and scalability. The acquisition of
iamneo has further strengthened NIIT's market position, with
iamneo’s Al-powered, deep skilling SaaS platform reaching a
large number of leading engineering colleges and complementing
the Company’s enterprise client base. The Al-focused portfolio is
reinforced by 30+ OEM partnerships, providing early access to
cutting-edge technologies.

With a strong brand, proven pedagogy, enterprise-grade learning
delivery platforms, a robust balance sheet (cash of Rs. 7,103
million as of March 31, 2026), and an experienced leadership
team, the Company is well positioned to scale its transformation
initiatives. The Company expects growth to strengthen in FY27
as BFSI hiring recovers, GSI onboarding normalises, and Al-led
programs deepen their penetration. Building on its long-standing
presence in technology training across Enterprise and Consumer
markets, and with iamneo adding the Higher Education channel,
NIIT is strengthening its position as the partner of choice for talent
development across the learner lifecycle, from college to career.
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Risks and Concerns

NIIT serves customers in India and other growth economies and,
as a multinational enterprise, is exposed to a broad spectrum
of risks. Risk management is therefore embedded into the
Company’'s core processes, encompassing the recording,
monitoring, independent testing, and control of internal functions.
This is enabled through a structured framework comprising the
Risk Control Matrix (RCM) for process control, the Business
Risk Management (BRM) framework for aligning with business
objectives, and Entity Level Controls (ELC) for comprehensive
risk reporting.

Rapid global technological advancements have required
continuous adaptation of the Company’s business and delivery
models. In response, NIT has implemented an Enterprise
Risk Management (ERM) framework across the organisation,
strengthening its existing processes and embedding a strong risk
culture. Developed in line with global best practices, the ERM
framework enables the Company to identify, assess, mitigate,
monitor, and report risks that could impact the achievement of
strategic goals, thereby supporting informed and timely decision-
making.
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The framework covers strategic, operational, financial,
governance, and information & technology risks. The Risk
Management Committee reviews the framework at regular
intervals in consultation with senior management, ensuring that
strategic decisions are taken with a clear understanding of key
and residual risks. Recognising that risk-taking is intrinsic to
business, NIIT continually seeks to balance risk appetite with
the objective of generating superior risk-adjusted returns and
maximising shareholder value.

Enterprise Risk Management Framework

The Company’s Enterprise Risk Management (ERM)
framework is based on global best practices, drawing from the
COSO and ISO 31000 standards, and has been tailored to
NIIT’s specific business requirements. Proactive measures are
taken to identify and prioritise risks in consultation with business
groups, document them, and define corresponding mitigation
strategies. Key identified risks include customer concentration,
competitive pressures, people and talent, cyber security and
data protection, investments, and foreign exchange exposure.
Internal controls over financial reporting have been established
and are considered adequate and operating effectively.

Atthe entity level, the framework addresses significant risks across
business activities, factoring in past experience, the prevailing
operating environment, and future business plans. Mitigation
strategies for each risk are developed by the respective business
groups in alignment with strategic and operational objectives.
Compliance with, and assurance of, these mitigation measures
are overseen by the Internal Audit and Assurance Group. Risks
are broadly categorised into External Risks and Internal Risks,
each with defined mitigation plans. The ERM process is reviewed
regularly to ensure responsiveness to evolving risk scenarios.

While NIT’s diversified service offerings reduce overall
exposure, certain concentration risks remain in the Technology
and BFSI sectors. In FY26, these risks were evidenced by a
sharp slowdown in BFSI new-hire training due to a risk-off stance
among large private sector banks, and by reduced onboarding
activity at GSlIs amid macro uncertainty. To address these, the
Company is investing in both organic and inorganic initiatives,
including targeting working professionals, expanding into India
Enterprises, GCCs, and Higher Education (via iamneo), and
developing programs in emerging sectors such as EV, ER&D,
and new-age manufacturing, while actively integrating Agentic
and Generative Al into offerings to strengthen competitiveness.

Environmental risks are addressed through the 3R Principle
(Reduce, Reuse, Recycle), alongside initiatives to increase
renewable energy usage, achieve zero waste through water
recycling, and monitor fuel consumption, hazardous materials,
and plastic usage.

Astrong balance sheet and liquidity position provide the Company
with resilience against external shocks, while sustaining
stakeholder confidence among global customers, employees,
and partners.
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Vision, Risk Culture, Strategic Goals
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Figure 4 ERM Framework

Internal Control Systems and Their Adequacy

The Company has adopted global practices for evaluating and
reporting on internal controls based on its operational experience
in multiple countries. It has also implemented one of the leading
ERP solutions in its global operations to integrate various facets
of business operations, including Human Resources, Finance,
Logistics, and Sales. This has enabled the Company to control
and monitor its worldwide operations and strengthen the ability
of internal controls to function most optimally. The evaluation of
internal controls is an integral part of the plan for the Audit &
Assurance Organisation.
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Disclaimer

Certain statements in this Management Discussion and Analysis
describing the Company's objectives, projections, estimates,
expectations, or predictions may be “forward-looking statements”
within the meaning of applicable securities laws and regulations.
These statements are based on certain assumptions and expectations
of future events. Actual results, performance, or achievements could
differ materially from those expressed or implied due to a variety
of factors, including but not limited to economic conditions, market
dynamics, regulatory changes, and other risks and uncertainties. The
Company undertakes no obligation to publicly update or revise any
forward-looking statements, whether in response to new information,
future events, or otherwise, and readers are cautioned not to place
undue reliance on such statements.
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SECTION A: GENERAL DISCLOSURES

Details of the listed entity

1. Corporate Identity Number (CIN) of the Entity L74899HR1981PLC107123
2. Name of the Entity NIT Limited
3. Year of incorporation 1981
. ) Plot No. 85, Sector - 32 Institutional Area, Gurgaon — 122001,
4. Registered office address Haryana, India
Plot No. 85, Sector - 32 Institutional Area, Gurgaon — 122001,
5. Corporate Address Haryana, India
6. E-mail investors@niit.com
7. Telephone +911244293000
8. Website www.niit.ai
9. Financial year for which reporting is being done 1st April 2025 to 31st March 2026
10 Name of the Stock Exchange(s) where shares are | BSE Limited (BSE) and
) listed National Stock Exchange of India Limited (NSE)
1. Paid-up Capital (As on March 31, 2026) Rs. 272,767,518 comprising of 136,383,759 equity shares of
Rs. 2/- each
Name and contact details (telephone, email . . . . .
12. address)of the person who may be contacted in Ellsr \(J;g/iﬁlgoGngpta, Senior Vice President, Audit and Assurance,
case of any queries on the BRSR report £sgenit.com
Reporting boundary: Are the disclosures under this
report made on a standalone basis (i.e., only for L . C . .
13 the entity) or on a consolidated basis (i.¢., for the Sljltg'{eclj_lmlted and its subsidiaries in India, unless otherwise
entity and all the entities which form a part of its )
consolidated financial statements, taken together).
14. Name of assurance provider Not Applicable
15. Type of assurance obtained Not Applicable
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II. Products/services

16. Details of business activities (accounting for 90% of the turnover):

Sr. Description of main activity Description of business activity % of Turnover

No.
1 |Other Education Delivery

NIIT offers long & short-term retail and enterprise training programs with 100
courses ranging from software & technology, data science, banking &
finance, marketing, financial technology, and others emerging areas.

17. Products/Services sold by the entity (accounting for 90% of the entity’s Turnover):

Sr. No. Product / Service NIC Code % of total turnover contributed
1 Other Education Delivery 854 100
lll. Operations

18. Number of locations where plants and/or operations/offices of the entity are situated:_

Location Number of plants Number of offices Total
National Not Applicable 10 10
International Not Applicable 03 03

19. Markets served by the entity: -

a. Number of locations:

Locations Number
National (No. of States) 15 States and 01 Union territory
International (No. of Countries) 29 Countries
b. What is the contribution of exports as a percentage of the total turnover of the entity?
The contribution of exports as a percentage of the total turnover of the Company is 6.22%.
c. A brief on types of customers:

NIIT delivers a diverse range of learning and talent development programs to early career aspirants as well as corporate
learners in futuristic domains through its various businesses including NIIT Digital, StackRoute, RPS Consulting, Institute
of Finance Banking & Insurance (IFBI), Talent Pipeline as a Service (TpaaS) and Sales & Service Excellence (SSE).

We are leading provider of training programs on emerging digital technologies for experienced technology professionals.
We are digital transformation partners for corporates to build multi-skilled full stack professionals in advanced technologies
at scale.

NIIT helps organizations to address the challenge of securing mid to long term talent across Technology, Marketing, and
Sales Roles. We have deep expertise in empowering businesses in creating an eco-system for talent development to
enhance key competencies & elevate performance to achieve higher business outcomes in this highly transformative
technological environment.

IV. Employees
20. Details as at the end of Financial Year

a. Employees and workers (including differently abled):

Sr. No. Particulars L] Male Female
(A) No.(B) % (B/A) No.(C) % (C/A)
Employees
1 Permanent (D) 912 597 65.46 315 34.54
2 Other than Permanent (E) 169 121 71.60 48 28.40
3 Total Employees (D + E) 1081 718 66.42 363 33.58

b. Differently abled Employees and workers:

Sr. No. Particulars fotal Male Female
(A) No.(B) % (B/A) No.(C) % (C/A)
Employees
1 Permanent (D) - - - - -

2 Other than Permanent (E) - - - - -
3 Total Employees (D + E) - - - - -

Note:

I The entire workforce of NIIT are categorized as “Employees” and none as “Workers”.
Il. ~ Other than permanent employees include Retainer and Trainee.

lll.  Disclosing gender and differently-abled status is voluntary for NIIT workforce.
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21. Participation/Inclusion/Representation of women:

No. and Percentage

Total

) of Females
No.(B) % (B/A)
Board Of Directors 10 2 20
Key Management Personnel” 4 1 25

* One Key Managerial Personnel is also part of Board of Directors.

22. Turnover rate for permanent employees and workers (Disclose trends for the past 3 years) :

FY26 FY25 FY24

Male Female Total Male Female Total Male Female Total
Permanent Employees 35% 25% 31% 31% 27% | 30% 47% 33% 42%

V. Holding, Subsidiary and Associate Companies (including joint ventures) :

23. Names of holding / subsidiary / associate companies / joint ventures:

Indicate whether % Of shares Does the entity indicated
Name of the holding/ holding/ held by at column A, participate
isted in the Business
entity Resp_onS|b|I|t¥ initiatives of
the listed entity? (Yes/No)

Sr.

subsidiary / associate subsidiary/
companies / joint ventures (A) Associate/ Joint
Venture

Indian Subsidiaries
1 NIT Institute Qf. Flnapcg Banking and Subsidiary 100% Yes
Insurance Training Limited
2 RPS Consulting Private Limited Subsidiary 100% Yes
3 |iamneo Edutech Private Limited Subsidiary 70% Yes
Foreign Subsidiaries
4 NIIT GC Limited, Mauritius Subsidiary 100% Yes
5 NIIT China (Shanghai) Limited Subsidiary 100% Yes
6 Chongging NIIT Enterprise Management Step down 65% Yes
Consulting Co. Limited, China Subsidiary °
NIIT (Guizhou) Education Technology Co., Step down o
" | Limited, China Subsidiary 100% Yes
8 | PT NIIT Indonesia Subsidiary (Under | 4454, -
Liquidation)

VI. CSR Details

24. (i) Whether CSR is applicable as per section 135 of Companies Act, 2013: (Yes/No) — No.
(ii) Turnover (in Rs. Million) : 1,260
(iii) Net worth (in Rs. Million) : 5,249

Note: The above details are for FY25, standalone financial basis.

VII. Transparency and Disclosures Compliances

25. Complaints/Grievances on any of the principles (Principles 1 to 9) under the National Guidelines on Responsible
Business Conduct :

Grievance redressal FY26 FY25

mechanism in place Number of Number of
Stakeholder group from (Yes/No) (If yes, then Number of  complaints Number of complaints

complaints  pending

whom complaint is received  provide web-link for . complaints pending > r I
filed during resolution at

grievance redress  filed during the resolution at AL

Remarks

Policy) year close of the theyear close of the
year year

Communities
Investors (Other Than NIL
Shareholders) Refer\‘(%?nlicies
Shareholders assooated with BRSR 2| 0| NIL | 1] 0| NIL
Employees And Workers principle” in Section B
Customers NIL
Value Chain Partners
Other (Please Specify) Not Applicable Not Applicable
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26. Overview of the entity’s material responsible business conduct issues

Please indicate material responsible business conduct and sustainability issues pertaining to environmental and social matters
that present a risk or an opportunity to your business, rationale for identifying the same, approach to adapt or mitigate the risk
along-with its financial implications, as per the following format

Sr.
No.

Material
Issue
Identified

Climate
Change

and Energy
Management

Indicate
whether
risk or

opportunity
((37/0)]

Opportunity

Rationale for identifying the risk /
opportunity

The emergence of virtual and hybrid
working models due to climate change has
emphasized the necessity for NIIT’s online
training modules. As we navigate the shift
towards virtual and hybrid work setups,
climate change presents a significant
opportunity for our business.

In case of risk, approach to
adapt or mitigate

Financial
implications of the
risk or opportunity

(indicate positive
or negative
implications)

Positive

Talent
Attraction and
Development

Opportunity

As a talent development corporation, it is
crucial for NIIT to prioritize the development
of our own human capital. We have
established a robust learning culture within
the company.

Additionally, we prioritize and consistently
invest in cultivating a diverse group of
leaders. Our company offers executive
development programs tailored to every
level, including individual contributors,
managers, and leaders.

We utilize technological solutions to
enhance the employee experience. For
instance, we have implemented Success
Factors and employed N.ALLR.A an Al BOT
for engagement surveys, and utilizing an
online portal for wellness initiatives.

Positive

Data Privacy
and Cyber
Security

Risk

There are several potential risks
associated with cyber threats, including
ransomware attacks, data breach, Third
Party Security Vulnerabilities, Increased
Digital Dependency, Al Enabled Attacks.
These risks pose a significant threat to the
company as they can result in the theft
of sensitive customer data. This not only
jeopardizes data privacy but also poses a
reputational risk to the company.

NIT implements various security
measures such as DLP systems,
NGFW firewalls, Email security
solutions, VAPT by third party and
internal vulnerability scans done
periodically, RBAC and strong
password policy implemented,
MFA  implemented in critical
applications. Our robust cyber
security and data privacy policy
is designed to promptly address
threats and effectively manage
data, mitigating any potential risks
stemming from cyber security and
data privacy concerns. Further
mitigation actions taken up by
NIIT includes measures like XDR/
Threat hunting solution  with
monitoring and real-time response,
MFA implementation in custom
applications like TecknowHive,
Online TPRM development is under
progress, Phishing simulation tests.
The company is 1SO27001:2022
certified for processes handling its
corporate customer database.

The company is 1SO27001:2022
certified for processes handling its
corporate customer database.

Negative
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Sr.
No.

Material
Issue
Identified

4 |Artificial
Intelligence

Indicate
whether
risk or
opportunity
(37(0)]

Risk &
Opportunity

Corporate Overview

Statutory Reports

Financial Statements

Rationale for identifying the risk /
opportunity

Risk exists in learning content practice
as customers may opt to use Gen Al for
content creation. Commoditization of Al-
generated training content resulting in risk
of erosion of competitive differentiation.
However, customers may alternatively opt
to invest in more effective training at levels
2 and 3.

We have incorporated automation, bots,
and RPAs into our Learning administration
processes.  Opportunities  exists  for
delivering Al enabled products to cater the
upcoming customer requirements.

In Learning Delivery risk of Al are there when
learner’s use of Al to complete assessments
without  genuine  skill  development
and inability to validate actual learner
competency in Al-assisted environments
resulting in unreliable certification outcomes.

In case of risk, approach to
adapt or mitigate

Our strategy for future is centered
around a strong focus on highly
Al-enabled solutions. We are
taking up various initiatives
to reap benefit out of the Al
advancements like create a culture
of Al through appropriate training
and engagement program by roles
and BU, identify Al champions
across functions, take up new
initiatives through experimentation,
creating Al videos, new-gen
content architecture and agent
marketplace, product development
road map has been finalized -
FY27 product strategy includes
31 programs, marketing strategy
to define Al adaptation and
transformation journey for India
Enterprise, PoCs on emerging tech
— de-risk before scale investment.

Financial
implications of the
risk or opportunity

(indicate positive
or negative
implications)

Positive

5 Employee
Health and
Safety

Opportunity

Poor work environments and unsafe
practices can deter employee retention
and discourage workplace efficiency or
productivity. Lost time injuries create loss
of productivity and mental dissatisfaction
of employees. The new normal of hybrid
working, employee demands have shifted to
mental and emotional wellness rather than
only that of physical.

Employee well-being has been an important
focus area for NIIT. When COVID first
impacted us, we already had in place a
wellness portal called Round Glass which
was used for various health and wellness
programs. We also had a panel of experts to
take care of mental wellness.

Our online wellness portal has more
than 50% of employees participating in
webinars on areas related to health and
wellbeing. We also drive health and wellness
initiatives through a tie up with external
consultants, and provide free sponsorship
of membership to our employees. We take
continuous feedback from employees
through engagement surveys and feedback
to design and incorporate newer initiatives
in the area of wellbeing.

Positive

6 Business
Ethics and
Corporate

Governance

Opportunity

Business ethics are cornerstones of ensuring
transparent and sustainable corporate
governance frameworks. Upholding
policies such as code of conduct and anti-
bribery & corruption and good-governance
measures to effectively implement stringent
actions, among others tantamount to strong
business ethics. When such business ethics
are not complied with it often leads to
significant reputational damage.

NIIT to ensure implementation of these
policies and compliance legal requirements,
has implemented company-wide tool at
GCMS (Global Compliance Management
System) where each applicable provision of
the laws is assigned to an individual which
is second level confirmation taken on its
compliance. Policies such as whistleblower,
related party transactions, etc. are strictly
followed and reviewed independently by
internal audit.

Positive
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Sr.

No.

Material
Issue
Identified

Indicate
whether
risk or
opportunity
(37(0)]

Rationale for identifying the risk /
opportunity

In case of risk, approach to
adapt or mitigate

Financial
implications of the
risk or opportunity

(indicate positive
or negative
implications)

disruptions at the wake of geopolitical
transitions, and crises such as the global
war results in disruption of supply chain
like computer hardware’s. Lack of inclusive
supply chains creates vacuum at the time
of crises. - A robust supply chain includes
local sourcing, boosting local economies
and disadvantaged communities.

NIIT’S operation depends significantly
on value chain partner and it maintains a
very wide base of such partners globally
with ability to sources at very short interval
to meet customer demands. The value
proposition to its enterprise customers that
the provides is the ability to meet certain
surges of demand , thus not requiring
customers to have any fixed commitment.

business help the company to
attract and retain its trainer pool.
The company also invests equally
in trainer upskiling and has
implemented a robust feedback
system from ultimate learners to
maintain global standard quality of
training.

Company also maintains adequate
hardware pool to ensure no
business disruption.

7 Customer Risk & The company functions in multiple sectors|NIIT has grown to earn the trust Positive
Concentra- | Opportunity |and is mostly focused on fortune 1000|of many Fortune 1000 companies.
tion organizations. The company sets into its|Trusted by the world’s leading
customer training and upskilling in an integral|companies, NIIT provides high-
manner, which results in fewer customers|impact managed learning solutions
having a large share or contribution towards|that weave together the best
revenue. Usually, the customer maturity|of learning theory, technology,
process is long-term for the business. operations, and services to enable
a thriving workforce.
The newly acquired company iamneo works
with top universities in the country where|The risk of failure of these
few of them hold significant portion of the|customers is low and there is
revenue share. a steep entry barrier. More and
more organizations are engaging
professional training partners like
NIT for outsourcing. The India
geography is seeing as extensive
expansion of GCCs. Hence there
are significant opportunities in the
market.
The iamneo integrated solution
and high quality of servicing
increase customers  stickiness.
The unit also works with top 100
private universities of the country
and as business model every year
expands 2 or 3 university into a big
contributor
8 | Supply chain | Opportunity [Supply chain management affects product|The company maintains a wide Positive
Management and service quality, delivery, costs,|base of freelancing trainers
customer experience and ultimately,|in  various disciplines. The
profitability.  Increased supply chain|transparency and ease of doing

Note: While the material Issues are identify, the company is undergoing details assessment of prioritization for driving its long
term sustainability goals.
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SECTION B: MANAGEMENT AND PROCESS DISCLOSURES

This section is aimed at helping businesses demonstrate the structures, policies and processes put in place towards

adopting the NGRBC Principles and Core Elements.

Disclosure Questions P P P P P P P P P
1 2 3 4 5 (] 7 8 )
Policy and Management Processes
1. a. Whether your entity’s policy/policies cover each principle and| Yes Yes | Yes |Yes| Yes | Yes Yes | Yes | Yes
its core elements of the NGRBCs. (Yes/No)
b. Has the policy been approved by the Board? (Yes/No) Yes | Yes |Yes|Yes| Yes | Yes | Yes | Yes| Yes

c. Web link of the policies, if available

Refer below table “Policies associated with BRSR principle.”

goals, and targets along with reasons in case the same are not
met.

2.  Whether the entity has translated the policy into procedures.| Yes | Yes |Yes|Yes| Yes | Yes | Yes | Yes| Yes
(Yes / No)
3. Do the enlisted policies extend to your value chain partners?| Yes | Yes |Yes|Yes| Yes | Yes | Yes | No | Yes
(Yes/No)
4. Name of the national and international codes/certifications/|1ISO9001:2015 & ISO27001:2022 for its enterprise business.
labels/ standards
5. Specific commitments, goals, and targets set by the entity with|NIIT ensures compliance as per the regulations as applicable
defined timelines, if any. in India and other place of operations. The company will be
identifying clear sustainability goals and targets through a
structured process and track it for completion.
6. Performance of the entity against the specific commitments,|The company compliant with regulations. Company follows

the stringent monitoring system through a third party
compliance tool.

The company’s management maintains KPI including board
members on key performance factors and measures them
regularly.

Governance, Leadership and Oversight

achievements.

Mr. Vijay Kumar Thadani
Vice Chairman & Managing Director

7. Statement by director responsible for the business responsibility report, highlighting ESG related challenges, targets and

NIIT management team strives to operate with a mindful approach to our environmental and social responsibilities. We ensure
that our stakeholders’ interests are at the center of every business decision. Currently, we are embracing a sustainable future by
carefully planning our transition to net-zero emissions through targeted, positive initiatives. Above all, we remain dedicated to
our social commitments, fostering a supportive workplace for our employees and giving back to the youth in our communities.

Director responsible for decision making on sustainability
related issues? (Yes / No). If yes, provide details.

8. Details of the highest authority responsible for implementation Vice Chairman & Managing Director
and oversight of the Business Responsibility policy (ies).
9. Does the entity have a specified Committee of the Board/ Yes, CSR Committee is responsible for decision making on

sustainability related issues. The members of the committee
include the following:

Committee Members Designation DIN

Mr. Sanjiv Kumar Chaudhary | Chairman 06525007
Mr. Rajendra Singh Pawar Member 00042516
Mr. Vijay Kumar Thadani Member 00042527
Mr. Parappil Rajendran Member 00042531
Mr. Udai Singh Pawar Member 03477177

10. Details of Review of NGRBCs by the Company:

Subject for Review

Indicate whether review was
undertaken by Director /
Committee of the Board/ Any

Frequency
(Annually/ Half yearly/
Quarterly/ Any other - please
specify)

other Committee

P PPPPPPPP

1 2 3 4 5 6 7 8 9
Performance against above policies and follow up action Y |Y|Y|YI|Y|Y|Y|Y|Y Annually
Cgmpllance with st_a.tuto.ry requirements of rel_evance to the vivIivivivIylyly ly Quarterly
principles, and rectification of any non-compliances

87

ANNUAL REPORT 2025-26




NIIT

agency.

11. Has the entity carried out independent assessment/ evaluation of the working
of its policies by an external agency? (Yes/No). If yes, provide name of the

Yes.

M/s. S.R. Batliboi & Associates LLP, Pl & Associates and Intertek.

12. If answer to question (1) above is “No” i.e. not all Principles are covered by a policy, reasons to be state:

Questions P1 P2 P3 P4 P5 P6 P7 P8 P9
The entity does not consider the principles material to its business (Yes/No) - - - - - - - - -
The entity is not at a stage where it is in a position to formulate and implement| | | _ | _ | _ | _ | - | _ | _
the policies on specified principles (Yes/No)
The entity does not have the financial or/human and technical resources| | | | _ | _ | _ | - | _ | _
available for the task (Yes/No)
It is planned to be done in the next two financial year (Yes/No) - - - - - - - - -
Any other reason (please specify) - - - - - - - - -
Policies associated with BRSR principle.
Principle Policy Name Policy Weblink
https://www.niit.com/authoring/Documents/Corporate %20Governance/Code %20
1,2,35&6 Code of Conduct of%20Conduct.pdf
488 CSR https://www.niit.com/authoring/Documents/New-Disclosures/CSR%20Policy %20
w.e.f.%205.2.2021.pdf
. https://www.niit.com/authoring/Documents/New-Disclosures/Equal%20
345 Equal Opportunity 5555 rFinity 9520Policy.pdf
. https://www.niit.com/authoring/Documents/New-Disclosures/Grievance %20
3&4 Grievance Redressal Redressal%20Policy pdf
386 Health & Safety, https://www.niit.com/authoring/Documents/New-Disclosures/NIIT%20HSE %20
Environment Letter.pdf
3 Nomination & https://www.niit.com/authoring/Documents/New-Disclosures/NRC %?20policy %20
Remuneration -%2024.05.2023.pdf
9 Privacy https://privacy.niit.com/prospective_customer.html
. https://www.niit.com/authoring/Documents/Other%?20Disclosures/Whistle %20
! Whistleblower Blower%20Policy.pdf
. https://www.niit.com/authoring/Documents/New-Disclosures/Workplace %20
3 Workplace Monitoring Monitoring%?20Policy.pdf
. https://www.niit.com/authoring/Documents/New-Disclosures/NIIT%20Policy %20
! Public Advocacy on%20Public%20Advocacy.pdf

SECTION C: PRINCIPLE WISE PERFORMANCE DISCLOSURE

This section is aimed at helping entities demonstrate their performance in integrating the Principles and Core Elements with key
processes and decisions. The information sought is categorized as “Essential” and “Leadership”. While the essential indicators are
expected to be disclosed by every entity that is mandated to file this report, the leadership indicators may be voluntarily disclosed
by entities which aspire to progress to a higher level in their quest to be socially, environmentally and ethically responsible.

PRINCIPLE 1: Businesses should conduct and govern themselves with integrity, and in a manner that is Ethical, Transparent

and Accountable.

1.

Segment

Board of
Directors

Percentage coverage by training and awareness programs on any of the principles during the financial year:
Topics / principles covered under the training and its impact

Total number
of training and
awareness
programs held

Essential Indicators

% age of person
in respective
category covered
by the awareness
programs

Corporate strategy and Perspective Planning, innovation culture,
digital disruption and transformation, Risk Assessment and Risk
Management, relevant regulatory changes, Artificial Intelligence and
compliances.

BOD And KMPs

Work Life Balance, Corporate Etiquettes, Diversity and Inclusion
and Financial Wellbeing.

Key Managerial 14 Corporate strategy and Perspective Planning, innovation culture, 100

Personnel digital disruption and transformation, Risk Assessment and Risk
Management, relevant regulatory changes, Artificial Intelligence and
compliances, in addition to other training available for employees.

Employees 70 Code of Conduct, POSH, Stress Management, Health and 39

Other Than Wellness, Artificial intelligence, Women’s Health, Self- Defense &

Workers

Not Applicable
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2.

Details of fines / penalties /punishment/ award/ compounding fees/ settlement amount paid in proceedings (by the
entity or by directors / KMPs) with regulators/ law enforcement agencies/ judicial institutions, in the financial year, in
the following format (Note: the entity shall make disclosures on the basis of materiality as specified in Regulation 30 of
SEBI (Listing Obligations and Disclosure Obligations) Regulations, 2015 and as disclosed on the entity’s website):

Monetary
NGRBC Name of the Amount (In  Brief of Has an
Principle Regulatory / Enforcement INR) the case appeal been
/ Agencies / preferred?
Judicial institutions

Penalty/ Fine
Settlement
Compounding fee

Non-Monetary

NGRBC Name of the Amount (In  Brief of Has an
Principle Regulatory / Enforcement INR) the case appeal been
/ Agencies / preferred?
Judicial institutions
Imprisonment NIL
Punishment

Of the instances disclosed in Question 2 above, details of the Appeal/ Revision preferred in cases where monetary or
non-monetary action has been appealed.

Case Details Name of the Regulatory / Enforcement Agencies / Judicial institutions
NIL

Does the entity have an anti-corruption or anti-bribery policy? If yes, provide details in brief and if available, provide a
web link to the policy.

Yes, NIIT has a Code of Conduct which defines the anti-corruption and anti-bribery guidelines incorporated in it. The link to
the Code of Conduct can be accesses here: https://www.niit.com/authoring/Documents/New-Disclosures/NIIT%20Policy %20
Anti-%20Bribery%20Corruption%20and%?20Money %20Laundering%20Policy.pdf

Number of Directors/KMPs/employees/workers against whom disciplinary action was taken by any law enforcement
agency for the charges of bribery/ corruption:

FY26 FY25

Director

KMPs NIL
Employees

Workers Not Applicable

Details of complaints with regard to conflict of interest:
FY26 FY25

Number Remarks Number Remarks

Number of complaints received in relation to issues of Conflict of
Interest of the Directors NIL
Number of complaints received in relation to issues of Conflict of
Interest of the KMPs

Provide details of any corrective action taken or underway on issues related to fines / penalties / action taken by
regulators/ law enforcement agencies/ judicial institutions, on cases of corruption and conflicts of interest.

NA

Number of days of accounts payables ((Accounts payable *365) / Cost of goods/services procured) in the following
format:

Number of days of accounts payables 72 72
Note: Purchase of capex is included in FY26. Corresponding restatement done for FY25.

Open-ness of business - Provide details of concentration of purchases and sales with trading houses, dealers, and
related parties along-with loans and advances & investments, with related parties, in the following format:

Parameter Metrics FY26 FY25
Concentration |a. Purchases from trading houses as % of total purchases 2.41% 3.81%
of Purchases |b. Number of trading houses where purchases are made from 10 10
c. Purchases from top 10 trading houses as % of total purchases from trading houses 100% 100%
Concentration | a. Sales to dealers / distributors as % of total sales
of Sales b. Number of dealers / distributors to whom sales are made Not Applicable
c. Sales to top 10 dealers / distributors as % of total sales to dealers / distributors.
Share of RPTs | a. Purchases (Purchases with related parties / Total Purchases) 10.95% | 12.74%
in b. Sales (Sales to related parties / Total Sales) 10.21% 6.4%
c. Loans & advances (Loans & advances given to related parties / Total loans & NIL NIL
advances)
d. Investments (Investments in related parties / Total Investments made) NIL NIL

Note: Purchase of capex is included in FY26. Corresponding restatement done for FY25.
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1.

Leadership Indicators
Awareness programs conducted for value chain partners on any of the principles during the financial year:

% age of partners covered
(by value of business done
with such partners) under the
awareness programs

Total number of

awareness programs Topics / Principles covered under the training
held

Principles like privacy and ethical practices in line with NGRBC
698 Principle 1. Discussions are held with the trainers on standard of 100
governance NIIT expects from its value chain partners.

Does the entity have processes in place to avoid/ manage conflict of interests involving members of the Board? (Yes/
No) If Yes, provide details of the same.

Yes, NIIT takes annual disclosure from Board of Directors regarding the entity they are interested in to determine any Conflict
of Interest. Further, NlIT’s Related Party Policy defines the process and procedures to identifying and managing conflicts of
interests involving members of the Board. The policy explains on the guidance and mechanism in place for board members
to address potential conflict of interest that may arise in certain business transactions. Before entering into any transaction
with a Related Party of a Board member, Company ensures that the Audit Committee approval is taken. Where any director
is interested in any contract or arrangement with a Related Party, the director shall not participate during discussions on the
subject matter of the resolution relating to such contract or arrangement.

PRINCIPLE 2: Businesses should provide goods and services in a manner that is sustainable and safe.

1.

2.

Essential Indicators

Percentage of R&D and capital expenditure (capex) investments in specific technologies to improve the environmental
and social impacts of product and processes to total R&D and capex investments made by the entity, respectively.

FY26 FY25 Details of improvements in environmental and social impacts

The organization consistently allocates resources to develop platforms, tools, and Al-powered
solutions aimed at positively affecting three key stakeholders: our employees, customers, and
vendors. These tools lead to faster delivery times and reduced travel needs while aligning with the
company’s goals.

The company has upgraded its solar power plant capacity to 85KW which will meet up to 15% of
current non-renewable power consumption. It has further installed a provision to supply any power
surplus to Grid in order to ensure no loss of power from. renewable energy. The company has
invested in replacement and upgradation of the DG set to meet the regulatory compliance as per
Commission for Air Quality Management. The company has an STP facility operational since FY24,
and achieves NIL discharge of wastewater at its primary office.

R&D 85 55

Capex NIL NIL

a. Does the entity have procedures in place for sustainable sourcing? (Yes/No) - Yes

b. If yes, what percentage of inputs were sourced sustainably?
NIIT has a procedure in place to onboard suppliers’ based sustainability parameters. NIIT follows a procurement process
which factors MSME participation and evaluation of environment standards by the vendors. NIIT while selecting electrical,
electronic and computer items, environmental parameters form one of the selection criteria.
Currently 5.99% of the total procurement is done from organizations having sustainability goals published in public domain.
17.41% of procurement in India are made from MSME / small producers.

Describe the processes in place to safely reclaim your products for reusing, recycling and disposing at the end of life,
for (a) Plastics (including packaging) (b) E-waste (c) Hazardous waste and (d) other waste.

Waste Type Processes to reclaim through reuse, recycle, disposal at end of life

Plastics The Company has a zero-plastic policy. An approved waste management vendor collects all the plastic
waste produced by mechanical packaging for recycling.

E-Waste The company disposes of all generated e-waste to an authorized e-waste management vendor, and
obtains certificate of compliance post safe disposal.

Hazardous An authorized waste vendor collects the lubricant oil produced by DG sets and di it of safel

Waste n authorized waste vendor collects the lubricant oil produced by sets and disposes it of safely.

Other Waste Non-hazardous waste is given to an authorized waste vendor for additional processing and disposal.

Whether Extended Producer Responsibility (EPR) is applicable to the entity’s activities (Yes / No). If yes, whether the
waste collection plan is in line with the Extended Producer Responsibility (EPR) plan submitted to Pollution Control
Boards? If not, provide steps taken to address the same.

No, EPR is not applicable for NIIT, since there are no manufacturing activities.
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Leadership Indicators

1. Has the entity conducted Life Cycle Perspective / Assessments (LCA) for any of its products (for manufacturing industry)
or for its services (for service industry)? If yes, provide details in the following format?

Boundary for which the Whether conducted
Life Cycle Perspective by independent

Results communicated in
public domain (Yes/No) If
yes, provide the web-link.

% of total
Turnover
contributed

Name of

NIC Code Product /Service

/ Assessment was external agency
conducted (Yes/No)

Not Applicable

2. If there are any significant social or environmental concerns and/or risks arising from production or disposal of your
products / services, as identified in the Life Cycle Perspective / Assessments (LCA) or through any other means, briefly
describe the same along-with action taken to mitigate the same.

Name of Product / Service Description of the risk / concern Action Taken
Not Applicable

3. Percentage of recycled or reused input material to total material (by value) used in production (for manufacturing
industry) or providing services (for service industry):

Indicate input material Recycled or re-used input material to total material
FY26 FY25

Not Applicable

4. Of the products and packaging reclaimed at end of life of products, amount (in metric tonnes) reused, recycled, and
safely disposed, as per the following format:

FY26 FY25
Type of Waste
P Re-Used Recycled _Safely Re-Used Recycled _Safely
Disposed Disposed
Plastics (Including Packaging)
E-Waste
Not Applicable
Hazardous Waste
Other Waste

5. Reclaimed products and their packaging materials (as percentage of products sold) for each product category.

Reclaimed products and their packaging materials as %

Indicate product category of total products sold in respective category

Not Applicable

PRINCIPLE 3: Businesses should respect and promote the well-being of all employees, including those in their value chains.
Essential Indicators
1. a. Details of measures for the well-being of employees
% Of Employees Covered By
Health Accident Maternity Paternity Day Care

Total Insurance Insurance Benefits Benefits Facilities

(A) Number % Number % Number % Number % Number %
(B) (B/A) (C) (C/A) (D) (D/A) (E) (E/A) (F) (F/A)

Permanent Employees

Male 597 597(100.00 597| 100.00 - - 597| 100.00 - -
Female 315 315{100.00 315| 100.00 315| 100.00 - - - -
Total 912 912{100.00 912| 100.00 315| 34.54 597| 65.46 - -
Other than Permanent Employees

Male 121 99| 81.82 99| 81.82 - - 121| 100.00 - -
Female 48 40| 83.33 40| 83.33 48| 100.00 - - - -
Total 169 139| 82.25 139| 82.25 48| 28.40 121| 71.60 - -

Note: We provide Day Care Facilities support option for our employees based on their preference.
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b. Details of measures for the well-being of workers:
Not Applicable — as entire workforce of NIIT is categorized as “Employees” and none as “Workers”.

c. Spending on measures towards well-being of employees and workers (including permanent and other than
permanent) in the following format

Cost incurred on well-being measures as a % of total revenue of the company 1.78 1.70
Note : This cost incurred is computed only for employees based in India and standalone revenue is used to calculate its
percentage. Benefits include costs incurred by the company on insurance premium paid for employee, savings scheme for
employee’s children, parenthood benefit and creche facility. Employees based at international locations are governed by
the well-being benefits of the local laws of the country where they are located. Gymnasium and V-Support reimbursement
have been introduced in FY26. Corresponding % of FY25 has been included and restated.

2. Details of retirement benefits, for Current Financial Year and Previous Financial Year.

FY26 FY25
. sy ool ana” Neof | workers and
Benefits covered as covered as dv?l‘i)t?\stlﬁid covered as c;osv:r;d dv?l?t?‘ls;:]zd
a % of total a % of total : a % of total ° h
AT S authority T of total authority
ploy (Y/N/N.A.) ploy workers  (Y/N/N.A.)
PF 100 Yes 100 Yes
Gratuity 100 Not Yes 100 Not Yes
ESI 0 Applicable Yes 1 Applicable Yes
Others - Superannuation 6 NA 5 NA
Note:

. India employee headcount has been considered for the details of retirement benefits other than trainee.
Il.  Gratuity and Superannuation fund is maintained with public insurance provider.
3. Accessibility of workplaces.
Are the premises / offices of the entity accessible to differently abled employees and workers, as per the requirements
of the Rights of Persons with Disabilities Act, 2016? If not, whether any steps are being taken by the entity in this regard.

Yes, Company recognizes that workplace accessibility is critical and has taken the requisite steps across its offices in form of
infrastructural investments for ramps, elevators and accessible washrooms for persons with disabilities.

4. Does the entity have an equal opportunity policy as per the Rights of Persons with Disabilities Act, 2016? If so, provide
a web-link to the policy.

Yes, https://www.niit.com/authoring/Documents/New-Disclosures/Equal%200pportunity % 20Policy.pdf
5. Return to work and Retention rates of permanent employees and workers that took parental leave.

Permanent Employees Permanent Workers
Return To Work Retention Return To Retention
Rate Rate Work Rate Rate
Male 100 77.78
Female 100 50.00 Not Applicable
Total 100 69.23

6. Isthere a mechanism available to receive and redress grievances for the following categories of employees and worker?
If yes, give details of the mechanism in brief.

Yes/No
(If Yes, then give details of the mechanism in brief)

Category

Permanent Workers
Other Than Permanent Workers

Permanent Employees Yes, NIT has a multi-tiered grievance handling mechanism that includes
dedicated channels for addressing harassment, whistle-blower, security incidents,
discrimination, general grievances, etc. which applies to all permanent and non-
permanent employees.

They can bring up the issue with the manager or HR division and a Grievance Redressal
Committee (GRC) member about it. An HR Leadership team representative can
view the grievance via the GrievanceCell@niit.com email address or by submitting
Other Than Permanent Employees a written complaint to the Manager/Business HR. The Chief People Officer of the
company has an additional email address, CPO@niit.com, that is used directly to
handle grievances. -

The company encourages its employees to give periodic feedback on various
milestone achieved by them. These feedbacks are obtained through Al powered HR
engagement portal. This portal also has option to give Anonymous feedback which
are received by CEO and CPO without disclosing the Identity of the sender.

Not Applicable
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7. Membership of employees and worker in association(s) or Unions recognised by the listed entity:

While NIIT does not restrict any employee from being a member of any employee-related association and provides
freedom, it ensures that it abides by the local laws across the geographies that it operates in.
FY26 FY25
No. of employees No. of employees
/ workers in Total / workers in
respective employees respective

Total employees
/ workers in
respective
category (A)

category, who %(B/A) /workersin category, who %/(C/D)
are part of respective are part of
association(s) or category (C) association(s) or
Union (B) Union (D)

Total Permanent Employees
Male NIL
Female
Note:

Entire workforce of NIIT is categorized as “Employees” and none as “Workers”.

Details of training given to employees and workers:

FY26 FY25
Total On Health and On Skill Total On Health and On Skill
A) safety measures upgradation (D) safety measures upgradation

No.(B) % (B/A) No.(C) % (C/A) No.(E) % (E/D) No.(F) % (F/D)
Employees
Male 718 159 22.14 198 27.58| 795 61 7.67 314 39.50
Female 363 86 23.69 114 31.40( 397 55 13.85 172 43.32
Total 1081 245 22.66 312 28.86| 1192 116 9.73 486 40.77
Note:

Entire workforce of NIIT is categorized as “Employees” and none as “Workers”.
Details of performance and career development reviews of employees and worker:

FY26 FY25
Category Total (A) No. (B) % (B/A) Total (C) No.(D) % (D/C)
Employees
Male 718 616] _ 85.79 795 748 94.09
Female 363 325 89.53 397 369 92.95
Total 1081 941 87.05 1192 1117 93.71

Note:
. Entire workforce of NIIT is categorized as “Employees” and none as “Workers”.

Il.  Performance and career development reviews are held only for the employees who have completed a minimum of six
months of service during the financial year.

10. Health and safety management system:

a. Whether an occupational health and safety management system has been implemented by the entity? (Yes/ No). If
yes, the coverage of such system?

Yes, NIIT has a Health, Safety and Environment policy which governs creating a safe and healthy workplace for all employees.
Company follows policies and standards as recommended by ISO 45001 across its primary locations. The coverage of
its occupational health and safety management system extends to all employees and workers. The Management of the
company regularly monitors the compliance to health and safety norms. It also conducts mock drill at periodic intervals to
ensure preparedness.

b. What are the processes used to identify work-related hazards and assess risks on a routine and non-routine basis
by the entity?

NIIT has assigned a one-point contact i.e., a project coordinator to oversee and resolve risks and concerns related to work-
related hazards on a routine and non-routine basis. Provisions such as Job Safety Analysis (JSA) and toolbox talk create a
conducive environment for employees to regularly assess, identify and report risks.

c. Whether you have processes for workers to report the work related hazards and to remove themselves from such
risks. (Y/N)

Yes. NIIT has a safety incident reporting and management process to ensure that all work-related incidents (which include
accidents, near-misses, unsafe conditions and unsafe acts) are reported and closed after taking necessary corrective
actions. Th company also conduct multiple training and safety drills to create awareness about how to remove themselves
from such risk.

d. Do the employees/ worker of the entity have access to non-occupational medical and healthcare services? (Yes/
No)

Yes, employees in India are entitled to receive an annual medical health check-up fully funded by the company. Additionally,
there are visiting doctors available at key locations for employees to seek consultation at no cost. The employees are
covered under medical insurance / ESIC scheme. Employees based at international locations are governed by the well-
being benefits of the local laws of the country where they are located.
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11.

12.

13.

14.

15.

Details of safety related incidents, in the following format:

Safety Incident/Number Category FY26 FY25
Lost Time Injury Frequency Rate (LTIFR) (per one million-person hours worked) \van;fklc;?/:es Not A':pl:l_ioable
Total recordable work-related injuries Svg?klgfes Not Aggl)ll_icable
No. of fatalities \vargfll:se > Not A':pl)ll_icable
High consequence work-related injury or ill-health (excluding fatalities) \vargﬁ(lgses Not A’r\)lpl)ll_icable

Describe the measures taken by the entity to ensure a safe and healthy workplace.

NIIT provides end to end health care solutions to employees as per medical insurance for them and their family members
including added services such as lab services, virtual specialist doctor consultations, eye care solutions and dental services.
We believe our workforce is our most valuable asset and it is towards this, that we have ensured safe and healthy workplaces
for our employees across our offices in form of clean air, clean water, clean environment, air purifiers, and conducive work
environment through engagement.

To deter any unsafe or unhealthy practices, NIIT observes stringent measures to ensure health and safety, beyond its above-
mentioned initiatives. This includes having self-illuminated tape, anti-skid tape, battery operated emergency light across
staircases and indoor purification of air to create a safe-environment and maintain health of employees.

Number of Complaints on the following made by employees and workers:

FY26 FY25
Pending

Pending
resolution at the = Remarks
end of year

Category Filed during
the year

Filed during

resolution at the Remarks the year

end of year

Working Conditions
Health & Safety

NIL NIL

Assessments for the year:
Cateqo % of your plants and offices that were assessed
gory (by entity or statutory authorities or third parties)
Health And Safety Practices 100
Working Conditions 100

Note: Health and Safety and working conditions are regularly reviewed internally by specify personal responsible for it. The
review process complies with the ISO standards.

Provide details of any corrective action taken or underway to address safety-related incidents (if any) and on significant
risks / concerns arising from assessments of health & safety practices and working conditions.

NA

Leadership Indicators

Does the entity extend any life insurance or any compensatory package in the event of death of (A) Employees (Y/N) (B)
Workers (Y/N).

Yes

Provide the measures undertaken by the entity to ensure that statutory dues have been deducted and deposited by the
value chain partners.

Yes, ECR challans (PF &ESIC) from the service provider are verified on a monthly basis to ensure statutory dues are deducted
and deposited, in case NIIT stands as a principal employer.

Provide the number of employees / workers having suffered high consequence work- related injury / ill-health / fatalities
(as reported in Q11 of Essential Indicators above), who have been are rehabilitated and placed in suitable employment
or whose family members have been placed in suitable employment:

No. of employees /workers that are

Total no. of affected rehabilitated and placed in suitable
employees / workers employment or whose family members
have been placed in suitable employment
FY26 FY25 FY26 FY25
Employees NIL NIL
Note:

. Entire workforce of NIIT is categorized as “Employees” and none as “Workers”.
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4. Does the entity provide transition assistance programs to facilitate continued employability and the management of
career endings resulting from retirement or termination of employment? (Yes/ No)

Yes.
5. Details on assessment of value chain partners:

Category % of value chain partners (by value of business done with such partners) that were
assessed
Health And Safety Practices 1. Currently the company procures 5.99% of its material and services from organization
Working Conditions complied to the Global ESG Standards and reports available in public domain.

2. 8.24% of the procurement made by the company are from professional Individuals who
are freelancers where such assessment cannot be conducted.

6. Provide details of any corrective actions taken or underway to address significant risks / concerns arising from
assessments of health and safety practices and working conditions of value chain partners.

Not Applicable as no such risks or concerns have emerged.

PRINCIPLE 4: Businesses should respect the interests of and be responsive to all its stakeholders.
Essential Indicators

1. Describe the processes for identifying key stakeholder groups of the entity.

NIIT is a responsible corporate citizen and is committed to being responsive to all its stakeholders as identified by the senior
management, including shareholders, customers, business associates, employees, vendors and suppliers, governments and
society at large including communities that it operates in. We identify and prioritize our stakeholders based on the impact of the
company on the stakeholders and the ability of the stakeholders to influence the functioning of the company. Such actions are
laid out in our Mission and Vision statement, Code of Conduct document, which is available on our website. Senior leaders of
business, secretarial & legal, human resources, finance, and the CEO regularly monitor and reviews stakeholder engagement.
The community engagement by employees include giving and volunteering activities done through NIIT foundation.

e Internal Stakeholders of NIIT include employees, and members of the Board.
e External stakeholders of NIIT include shareholders, customers, value chain partners and communities.
2. List stakeholder groups identified as key for your entity and the frequency of engagement with each stakeholder group.

Whether
identified as

Frequency of

Channels of communication engagement

Stakeholder Vulnerable & (Email, SMS, Newspaper, (Annually / Half Purpose and scope of engagement

Pamphlets, Advertisement, including key topics and concerns

Group Marginalized Community Meetings, Notice yearly / Quarterly raised during such engagement

Group (Yes/ : / others - please
) Board, Website) Other specify)

Surveys, Focus Group Feedback & grievance redressal,
Discussions, HR engagement, Employee engagement (fun at
internal trainings, Townhalls Weekly, monthly, work / motivation / happiness /

Employees No conducted quarterly, Self-service uarterlv. annuall passion / wellbeing, engagement for
portal Al BOT for CEO connect, a Y Y performance improvement and team
newsletter, weekly news updates productivity improvement and career
and website. support programs.

Shareholders to be kept informed
: about performance and changes.
éﬂggear!olderG?r?ersgnce Mpigggg:’ Quarterly and |The company disclosures as per

Shareholders No Investor meets and  continuous additionally based |regulations and stock exchanges
disolosures on needs. upon the evolving market trends

’ and their potential impact on the
company.
- Media releases, electronic and Need assessment for CSR projects &

Communities Yes social media. Half Yearly grievance redressal.

e ons, Teetheck sesans Resoltonof any daivery cralenges,
v 18 ! J n n n
Customer satisfaction surveys, ; eeb ack O| e? doogy

Customers No account management for Weekly, monthly, |Services being implemented.
enterprise customers and annually Companies two critical unit Stackroute
customer experience management and RPS has obtained 1ISO9001:2015
for retail customers. certification from Intertek.

At the time of onboarding, each value
- : : chain partner is onboarded on the pre-
ggzl:ndggions Sesns;lgr?iférin on{!llrr:g condition of compliance to privacy,

Value Chain No feedback ,sessions g ecified On actual need - |anti-corruption, anti-bribery, human

Partners ) P basis rights and ethical practices. Value

vendor management team for

onboarding and dispute resolution chain partners are also explained

their rights and grievance redressal
mechanism.
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Leadership Indicators

1. Provide the processes for consultation between stakeholders and the Board on economic, environmental, and social
topics or if consultation is delegated, how is feedback from such consultations provided to the Board.

There are multiple committees of the board (CSR committee, risk management, audit committee, shareholder governance,
nomination and remuneration committee), where the management provides updates on matters like environmental changes,
environmental risk, and other topics having a significant impact like people policy, etc. The respective business leadership team
provides quarterly inputs on performance and yearly perspective planning for three years with budgets for the next year to the
board members as per schedule. External professionals like statutory auditors, cost auditors, secretarial auditors, and other
professional experts on matters like tax and M&A are regularly invited to submit their reports either to subcommittees or to the
board directly. The NIIT Board operating Directors conducts townhall meetings for its employees post the board’s quarterly
meeting on declaration of final results. Fire-side chats are also conducted for employees to voice their feedback directly to the
NIIT Managing Director as well as CEO. There is robust customer feedback mechanisms for individual beneficiaries to customer
leadership team. The voice of the customers are discussed at the board meetings and future product and marketing strategies
are planned accordingly.

2. Whether stakeholder consultation is used to support the identification and management of environmental, and social
topics (Yes / No). If so, provide details of instances as to how the inputs received from stakeholders on these topics
were incorporated into policies and activities of the entity.

Yes, the inputs received from board members, shareholders in the AGM, employee suggestions, and customer inputs through
surveys are duly addressed with a specific action plan and timeline, which are monitored and then reported back to the
respective stakeholders.

The employee feedback helps the company to design various employee benefit’s like canteen, gym facilities on premise. Option
of taking floating leaves to meet specific cultural and regional festivals was one such outcome.

Based on customer input the company has implemented SCC clauses to ensure high level of data privacy to be maintained.

3. Provide details of instances of engagement with, and actions taken to, address the concerns of vulnerable/ marginalized

stakeholder groups.
NIIT is an equal opportunity company, and employee have equal rights. The concerns of our stakeholder groups are heard
with utmost sensitivity, and we have a transparent process for raising their concerns independently through human resources.
HR also ensures anonymity and keeps the complainant’s information confidential from any and every other employee of our
company. During community programs, our point of contact creates a two-way and conducive communication pathway, and
our grievance redressal policy also helps take the necessary recourse for concerns of stakeholder groups

PRINCIPLE 5: Businesses should respect and promote human rights.

Essential Indicators

1. Employees and workers who have been provided training on human rights issues and policy(ies) of the entity, in the
following format:

FY26 FY25
No. of employees No. of employees

Total (A) / worker(‘; )covered % (B/A) Total (C) / workezg )covered % (D/C)
Employees
Permanent 912 0 0.00 922 149 16.16
Other Than permanent 169 0 0.00 270 11 4.07
Total Employees 1081 0 0.00 1192 160 13.42
Note:

. Sessions were organized in FY27-Q1, facilitated by an external certified expert, approx. 30% of employees were trained
during these sessions.

2. Details of minimum wages paid to employees and workers, in the following format:
FY26 FY25

Total . I_Equal To _IV!ore Than ) I_Equal i [o) _N!ore Than
) Minimum Wage Minimum Wage Minimum Wage Minimum Wage
No. (B) % (B/A) No. (C) % (C/A) No. (E) % (E/ D) No. (F) % (F/D)

Employees
Permanent
Male 597 0 0.00 597 100.00/ 605 0 0.00 605 100.00
Female 315 0 0.00 315 100.00f 317 0 0.00 317 100.00
Other than Permanent
Male 121 0 0.00 121 100.00/ 190 0 0.00 190 100.00
Female 48 0 0.00 48 100.00 80 0 0.00 80 100.00
Note:

. Entire workforce of NIIT is categorized as “Employees” and none as “Workers”.
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3. Details of remuneration/salary/wages:
a. Median remuneration / wages:

Male Female
Median remuneration/ Median remuneration/
Number | Sor wagesof | Number Sy egesof
( In Million) ( In Million)

Board of Directors (BoD)* 8 3.72 2 4.16
Key Managerial Personnel** 2 22.96 1 3.14
Employees Other Than BoD And KMP *** 537 0.93 285 0.83
Note:

. Entire workforce of NIIT is categorized as “Employees” and none as “Workers”.

*Includes Executive, Non-executive and Independent Directors; remuneration paid to executive director, and sitting fees, commission/
remuneration paid to Non-executive Directors and Independent Directors

** Excludes 1 Executive Director covered in BoD.
*** Includes only regular employees.

b. Gross wages paid to females as % of total wages paid by the entity, in the following format:

Gross wages paid to females as % of total wages 28 26

Note: Details provided are for permanent employees.

4. Do you have a focal point (Individual/ Committee) responsible for addressing human rights impacts or issues caused or
contributed to by the business? (Yes/No)

Yes

5. Describe the internal mechanisms in place to redress grievances related to human rights issues.

NIIT is committed to providing a fair, safe and productive work environment where grievances, if any, are dealt sensitively and
expeditiously. A grievance policy and process is in place for employees to voice their concerns so they could be effectively
addressed. A grievance may be about an act, omission, situation, or decision that the employee feels is unfair, discriminatory,
or unjustified.

Employees are encouraged to come forward with their grievances with the knowledge that the company will take appropriate
action to address those grievances. This can be done in an informal way by verbally communicating the issue to the Manager
or HR and then getting it addressed along with a member from the Grievance Redressal Committee (GRC). The other option
is to submit the complaint in writing to either Manager/Business HR or posting at email id GrievanceCell@niit.com which
is accessible by an authorized representative from the Leadership team of HR. Further to provide better confidentiality and
independence an email ID CPO@niit.com is available which is directly accessed by the CPO of the company.

The company encourages its employees to give periodic feedback on various milestone achieved by them. These feedbacks
are obtained through Al powered HR engagement portal. This portal also has option to give Anonymous feedback which are
received by CEO and CPO without disclosing the Identity of the sender.

6. Number of Complaints on the following made by employees and workers:

FY26 FY25

Pending
resolution at Remarks
the end of year

Filed during Pending resolution
the year at the end of year

Filed during

Remarks the year

Sexual Harassment

Discrimination at workplace
Child Labour

Forced Labour / Involuntary NIL NIL
Labour

Salary / Wages

Other human rights related
issues
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7.

10.

11.

Complaints filed under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013, in the following format:

Complaints FY26 FY25

Total Complaints reported under Sexual Harassment on of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 (POSH)

Complaints on POSH as a % of female employees / workers
Complaints On POSH upheld

Mechanisms to prevent adverse consequences to the complainant in discrimination and harassment cases.

The policy and processes comply with the prevailing laws, specifically the “The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.” In case any employee experiences any form of sexual harassment, they
can report the incident by directly writing to the care4dwomen@niit.com / grievancecell@niit.com. The complaints raised via this
channel are investigated, and handled with utmost fairness, equality and confidentiality by the Internal Complaints Committee
(ICC). The CPO of the company is the presiding officer of the ICC. An external female lawyer is an independent member of this
committee. NIIT further ensures that standard SLAs as per law are met timely and in a just manner.

Do human rights requirements form part of your business agreements and contracts? (Yes/No)

NIL NIL

Yes
Assessments for the year:

% of your plants and offices that were assessed (by entity or statutory authorities or

Complaints third parties)

Child labour

Forced/involuntary labour NIIT has conducted self-assessment for 100% of its offices. The companies Code of

Sexual harassment Conduct prohibits considering child labour, modern slavery, and unethical practices.
—— NIIT also has an Internal Complaints Committee and has clear channels of reporting any

Discrimination at workplace workplace sexual harassment. NIIT creates awareness of human rights through various

Salary / Wages modes of communication.

Others - please specify

Provide details of any corrective actions taken or underway to address significant risks / concerns arising from the
assessments at Question 10 above.

Not applicable

Leadership Indicators
Details of a business process being modified / introduced as a result of addressing human rights grievances/complaints.

No business processes were needed modifications / introduction as there were no human rights grievances or complaints in
the reporting period.

Details of the scope and coverage of any human rights due-diligence conducted.
Human rights due diligence was not conducted in the reporting period.

Is the premise/office of the entity accessible to differently abled visitors, as per the requirements of the Rights of
Persons with Disabilities Act, 2016?

NIIT recognizes accessibility is critical to ensure rights to persons with disabilities and has taken the requisite steps could be
to ensure that workplaces across its offices are accessible to person with disabilities. This was done through infrastructural
investments in creating ramps, elevators, and accessible washrooms.

Details on assessment of value chain partners:

% of your plants and offices that were assessed (by entity or statutory authorities or third

Complaints parties)

Sexual harassment

Discrimination at workplace |5y rently the 5.99% of the procurement is done through organizations who have published

Child labour ESG or BRSR report as per global standards, confirming no such practices followed.

Forced/involuntary labour All the value chain suppliers have to accept as a part of contracting procedure, confirming
compliance to company’s code of conduct where such compliance are essential.

Salary / Wages

Others - please specify

Provide details of any corrective actions taken or underway to address significant risks / concerns arising from the
assessments at Question 4 above.

Not applicable.
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PRINCIPLE 6: Businesses should respect and make efforts to protect and restore the environment.

Essential Indicators
Details of total energy consumption (in Joules or multiples) and energy intensity, in the following format:

Parameter FY26 FY25
From renewable sources (in Gigajoules)

Total electricity consumption (A) 294.27 296.50
Total fuel consumption (B) 0.00 0.00
Energy consumption through other sources (C) 0.00 0.00
Total energy consumed from renewable sources (in Gigajoules) (A+B+C) 294.27 296.50
From non-renewable sources (in Gigajoules)

Total electricity consumption (D) 4071.33 3998.62
Total fuel consumption (E) 393.62 458.76
Energy consumption through other sources (F) 0.00 0.00
Total energy consumed from non-renewable sources (in Gigajoules) (D+E+F) 4464.95 4457.37
Total energy consumed (in Gigajoules) (A+B+C+D+E+F) 4759.22 4753.87
Energy intensity per rupee of turnover*

(Tota%nergy cc)nlnpsumeg/ Revenue from operations) (Gigajoules / INR) el 0-0000013
Energy intensity per rupee of turnover adjusted for Purchasing Power Parity (PPP)* N 24 81 27.47
(Total energy consumed / Revenue from operations adjusted for PPP) ) (Gigajoules / US$ Million)

En.erg.y intensity in terms of physical output 4.80 3.99
(Gigajoules / Employee head count)

Energy intensity (optional) Not Not
- the relevant metric may be selected by the entity Applicable| Applicable
Note:

. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. — No

Il.  The above numbers are for premises located in India as our global operations are mostly out of client location or employees
are working from home. The global office locations do not have any significant power consumption.

* Consolidated revenue from operations is considered for calculation for FY26. The revenue from operations has been adjusted for PPP based
on the latest PPP conversion factor published for the years ended March 31, 2026 by IMF for India which is 20.34.

Does the entity have any sites / facilities identified as designated consumers (DCs) under the Performance, Achieve and
Trade (PAT) Scheme of the Government of India? (Y/N) If yes, disclose whether targets set under the PAT scheme have
been achieved. In case targets have not been achieved, provide the remedial action taken, if any. No

Provide details of the following disclosures related to water, in the following format:

Parameter FY26 FY25
Water withdrawal by source (in Kilolitres)
(i) Surface water - -
(i) Groundwater - -
(iii) Third party water 12805 7053
(iv) Seawater / desalinated water - -
(v) Others = -
Total volume of water withdrawal (in Kilolitres) (i + ii + iii + iv + V) 12805 7053
Total volume of water consumption (in Kilolitres) 12805 7053
Water intensity per rupee of turnover*
(Total water cgnsumption / Revenue from operations) (Kilolitres / INR) R ©-0000020
Water intensity per rupee of turnover adjusted for Purchasing Power Parity (PPP)* 66.75 40.75
(Total water consumption / Revenue from operations adjusted for PPP) (Kilolitres / US$ Million) ) )
Water intensity in terms of physical output 12.92 5.92
(Kilolitres / Per Person) ) )
Water intensity (optional) — Not Not
The relevant metric may be selected by the entity. Applicable| Applicable
Note:

. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes, name
of the external agency. — No

Il. At our primary office, STP (Sewage treatment plant) with 25 KLD (Kilo Liters per Day) capacity is installed, which treats used
water at primary level, thereafter recycled water is reused in landscaping and horticulture, resulted is decrease in water
consumption.

.  For FY26 for other than primary office location water consumption is calculated as per Central Ground Water Authority
(CGWA) guidelines, the standard estimated water consumption for offices is 45 litres per head per working day.

* Consolidated revenue from operations is considered for calculation for FY26. The revenue from operations has been adjusted for PPP based
on the latest PPP conversion factor published for the years ended March 31, 2026 by IMF for India which is 20.34.
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4.

Provide the following details related to water discharged:

Parameter FY26 FY25
Water discharge by destination and level of treatment (in Kilolitres)

(i) To Surface water

— No treatment

— With treatment
- Please specify level of treatment

(i) To Groundwater

— No treatment

— With treatment
- Please specify level of treatment

NIL NIL
(i) To Seawater

- No treatment

- With treatment
— Please specify level of treatment

(iv) Sent to third-parties

— No treatment

- With treatment
- Please specify level of treatment

(v) Others
— No treatment - Municipal Sewage 12805 7053

— With treatment

- Please specify level of treatment - Primary
Total water discharged (in Kilolitres) 3945 53
Note:
. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes, name

of the external agency. — No

Il. At our primary office Sewage Treatment plant with 25 KLD (Kilo Liters per Day) capacity is installed, which treats used
water at primary level, thereafter recycled water is reused in landscaping and horticulture, resulted is decrease in water
consumption.

8860 7000

Has the entity implemented a mechanism for Zero Liquid Discharge? If yes, provide details of its coverage and
implementation.

Yes, At our primary office, Sewage Treatment Plant with 25 KLD (Kilo Liters per Day) capacity is installed, which treats used
water at primary level, hence we have Zero Liquid Discharge. The treated water is reused in landscaping and horticulture.

Please provide details of air emissions (other than GHG emissions) by the entity, in the following format:

Parameter . peP::?fa;,sﬁ . FY26  FY25

NOx g/kwh 17.22 25.9
SOx g/kwh 2.57 4.0
Particulate matter (PM) g/kwh 1.07 1.6

Persistent organic pollutants (POP)
Volatile organic compounds (VOC)
Hazardous air pollutants (HAP)
Others - please specify

Note:

. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. —

Yes — By Arihant Analytical Laboratory Pvt Ltd - (NABL Accreditation)

Il.  The company has invested in replacement and upgrade of the Diesel Generator DG set to meet the regulatory compliance
as per Commission for Air Quality Management hence resulting in reduction in values of air emissions.

NA NA NA
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7. Provide details of greenhouse gas emissions (Scope 1 and Scope 2 emissions) & its intensity, in the following format:

Parameter

Total Scope 1 emissions (Break-up of the GHG into CO2, CH4, N20,
HFCs, PFCs, SF6, NF3, if available)

Unit

Metric tonnes of
CO2 equivalent

FY26

132.69

FY25

184.04

Total Scope 2 emissions (Break-up of the GHG into CO2, CH4, N20,
HFCs, PFCs, SF6, NF3, if available)

Metric tonnes of
CO2 equivalent

815.61

788.62

Metric tonnes of
CO2 equivalent per
Rupee.

Total Scope 1 and Scope 2 emission intensity per rupee of turnover

(Total Scope 1 and Scope 2 GHG emissions / Revenue from operations) LHLCL L

0.0000003

Total Scope 1 and Scope 2 emission intensity per rupee
of turnover adjusted for Purchasing Power Parity (PPP)*
(Total Scope 1 and Scope 2 GHG emissions / Revenue from operations
adjusted for PPP) (Metric Tonnes / US$ Million)

Total Scope 1 and Scope 2 emission intensity in terms of physical output
(Total Scope 1 and Scope 2 GHG emissions) (Metric tonnes / Per Person)

Total Scope 1 and Scope 2 emission
—the relevant metric may be selected by the entity

Note:
. Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. — No

Scope 1 & 2 emission data is for premises located in India as our international operation are mostly out of client location or
employees are working from home.

Scope 2 emission has increased, as company acquired one organization in FY26.

4.94 5.62

0.96 0.82

intensity  (optional)

Not Applicable| Not Applicable

1.

.

* Consolidated revenue from operations is considered for calculation for FY26. The revenue from operations has been adjusted for PPP based
on the latest PPP conversion factor published for the years ended March 31, 2026 by IMF for India which is 20.34.

Does the entity have any project related to reducing Green House Gas emission? If Yes, then provide details.

Yes, NIIT continuously puts efforts to reduce Greenhouse Gas emissions by way of selecting energy efficient air conditioning,
the choice of natural lighting, reducing oil leakages, and investments in renewable energy. NIIT prioritizes solar energy for its
power requirement and reduces dependency on the electricity grid. The company took the initiative of replacing old computers
with energy efficient laptops. NIIT also migrated its on-premise data center to cloud, significantly reducing the carbon footprint.
The company moved from paper-based documents to digital documents both for customers as well as vendors. The company
actively promotes online training delivery instead of offline to reduce travel, lowering carbon emission. In FY26 majority of
training programs were delivered online.

Provide details related to waste management by the entity, in the following format:

Parameter FY26 FY25
Total Waste generated (in Metric Tonnes)

Plastic waste (A) 0.092

E-waste (B)

Bio-medical waste (C)

Construction and demolition waste (D) NIL

Battery waste (E)

Radioactive waste (F)

Other Hazardous waste. Please specify, if any. (G)

Other qu—h::_lzardous waste generated (H). Please specify, if any. (Break-up by 17.85 NIL
composition i.e. by materials relevant to the sector)

Total (in Metric Tonnes) A+B+C+D+E +F + G + H) 17.94

Wastg intensity per rupee of turnover (Total waste generated / Revenue from operations) 0.0000000046

(Metric Tonnes / INR)*

Waste intensity per rupee of turnover adjusted for Purchasing Power Parity (PPP)* 0.094

(Total waste generated / Revenue from operations adjusted for PPP) ) (Metric Tonnes /

US$ Million)

Waste intensity in terms of physical output ( Metric Tonnes / Per Person) 0.018
Y\It?sge;élr:\?;\g;t%gﬂgorggl))/ be selected by the entity Not Applicable | Not Applicable
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Parameter FY26 FY25

For each category of waste generated, total waste recovered through recycling, re-using or other recovery operations
(in Metric Tonnes)

Category of waste

(i) Recycled 14.87
(i) Re-used -
(iii) Other recovery operations -
Total (in Metric Tonnes) 14.87
For each category of waste generated, total waste disposed by nature of disposal method (in metric tonnes)

NIL

Category of waste

(i) Incineration
(i) Landfilling
(iii) Other disposal operations

NIL NIL

Total (in Metric Tonnes)

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. - No

* Consolidated revenue from operations is considered for calculation for FY26. The revenue from operations has been adjusted for PPP based on the
latest PPP conversion factor published for the years ended March 31, 2026 by IMF for India which is 20.34.

10. Briefly describe the waste management practices adopted in your establishments. Describe the strategy adopted by
your company to reduce usage of hazardous and toxic chemicals in your products and processes and the practices
adopted to manage such wastes.

To ensure responsible environmental management, all company waste (both hazardous and non-hazardous, such as e-waste
and DG set oils) is handled by authorized waste management vendors who recycle, reuse, or dispose of it. The company
secures disposal certificates from these vendors to guarantee proper handling.

11. If the entity has operations/offices in/around ecologically sensitive areas (such as national parks, wildlife sanctuaries,
biosphere reserves, wetlands, biodiversity hotspots, forests, coastal regulation zones etc.) where environmental
approvals / clearances are required, please specify details in the following format:

Whether the conditions of environmental approval / clearance are
being complied with? (Y/N)
If no, the reasons thereof and corrective action taken, if any.

Location of Type of

StNo.  ;perations/offices operations

Not applicable since no operations are conducted in ecologically sensitive areas.

12. Details of environmental impact assessments of projects undertaken by the entity based on applicable laws, in the
current financial year:

LG SRR EE] Results communicated in Relevant

Date independent external - . .
agency (Yes / No) public domain (Yes / No) Web link

Name and brief EIA Notification
details of project No.

Not Applicable

13. Is the entity compliant with the applicable environmental law/ regulations/ guidelines in India; such as the Water
(Prevention and Control of Pollution) Act, Air (Prevention and Control of Pollution) Act, Environment protection act and
rules thereunder (Y/N). If not, provide details of all such non-compliances, in the following format:

Any fines / penalties / action
Provide details of  taken by regulatory agencies Corrective action
the non- compliance such as pollution control taken, if any
boards or by courts

Specify the law / regulation

Sr. No. / guidelines which was not
complied with

Yes, NIIT is compliant with all Water, Air and Environment Protection and Control Acts. No non-compliances have been
recorded against NIIT.
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Leadership Indicators
1.

Water withdrawal, consumption and discharge in areas of water stress (in kilolitres): Not Applicable

For each facility / plant located in areas of water stress, provide the following information:

(i)
(i)

Name of the area - Not Applicable
Nature of operations - Not Applicable

(i) Water withdrawal, consumption and discharge in the following format:

Parameter
Water withdrawal by source (in Kilolitres)

FY26

FY25

i) Surface water

i) Groundwater

iv) Seawater / desalinated water

Not Applicable

(
(
(iii) Third party water
(
(

v) Others

as NIIT does not

Total volume of water withdrawal

withdraw water

(in kilolitres) (i + ii + iii + iv + v)

from any water
stress

Total volume of water consumption

areas

(in kilolitres)

Water intensity in terms of physical output (Kilolitres / Per Person)

Water intensity (optional) — the relevant metric may be selected by the entity

Not Applicable
as NIIT does
not
withdraw
water from any
water stress
areas

Water discharge by destination and level of treatment (in Kilolitres)

(i) Into Surface water

— No treatment

— With treatment
— Please specify level of treatment

(i) Into Groundwater

— No treatment

- With treatment
— Please specify level of treatment

(iii) Into Seawater

Not Applicable

— No treatment

as NIIT does not

- With treatment
— Please specify level of treatment

withdraw water
from any water
stress

(iv) Sent to third-parties

areas

- No treatment

- With treatment
— Please specify level of treatment

(v) Others

— No treatment

— With treatment
— Please specify level of treatment

Total water discharged (in kilolitres)

Not Applicable
as NIIT does
not
withdraw
water from any
water stress
areas

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If

yes, name of the external agency. Not Applicable

2. Please provide details of total Scope 3 emissions & its intensity, in the following format:

Parameter Unit FY26 FY25
Total Scope 3 emissions (Break-up of the GHG into CO2, CH4, N20, Metric tonnes of CO2 1071.74 1071.08
HFCs, PFCs, SF6, NF3, if available) equivalent : :
Total Scope 3 emissions per rupee of turnover * Metric tonnes of CO2

(Total Scope 3 / Revenue from operations) equivalent per Rupee ey 0.000030
Total Scope 3 emission intensity (optional) — the relevant metric may be Not Not
selected by the entity Applicable Applicable

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency?

(Y/N) If yes, name of the external agency. — No

Scope 3 emissions are calculated using suitable published emission conversion factor as per industry protocol for assets
purchased, business travel using air, railways and road transport, people commuting to office and work from home. For work
from home emission assumption are made based on usage of electrical and electronic appliances.

* Consolidated Revenue from operations is considered for calculation.
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3.

With respect to the ecologically sensitive areas reported at Question 11 of Essential Indicators above, provide details
of significant direct & indirect impact of the entity on biodiversity in such areas along-with prevention and remediation
activities.

No significant direct or indirect impact of the entity on biodiversity hence no prevention or remediation activities required.

If the entity has undertaken any specific initiatives or used innovative technology or solutions to improve resource
efficiency, or reduce impact due to emissions / effluent discharge / waste generated, please provide details of the same
as well as outcome of such initiatives, as per the following format:

Details of the initiative (Web-link,

Corrective action

Sr. No. Initiative undertaken if any, may be provided along-with Outcome of the initiative .
taken, if any
summary)

1 Solar power panels capacity| The company has upgraded its solar|Resulted in increase
upgraded at primary office to|power plant capacity from 40 KWHy|in renewable energy
85KW. to 85 KWH resulted in increase in|consumption.

renewable energy consumption by

48% generated in house in FY25. It NA
has further installed a provision to

supply any power surplus to Grid in

order to ensure no loss of power from

renewable energy.

2 |Upgrade of DG Set as per|The company has invested in(In FY26 by meeting the
Commission for Air Quality|replacement and upgrade of the DG|regulatory compliance
Management regulatory set to meet the regulatory compliance|reduction is observed in
compliance, To reduce air|as per Commission for Air Quality|NOX emission by approx. NA
emissions (other than GHG|Management. by 33%, SOX emission
emissions). by approx. 35% and PM

emission by approx. 33%.

3 Primary office has installed|At our primary office, Sewage|Zero used water discharge
Sewage Treatment Plant of|Treatment Plant with 25 KLD (Kilo Liters|is municipal sewage at
capacity 25 KLD (Kilo Liters|per Day) capacity is installed, which|primary office location.
per Day) treats used water at primary level,|Recycled water is reused

hence we have Zero Liquid Discharge|in landscaping and NA
municipal sewage. The treated water is|horticulture, resulted is
reused in landscaping and horticulture.|decrease in freshwater
consumption by approx.
1860 Kilolitres.

Does the entity have a business continuity and disaster management plan? Give details in 100 words/ web link.

NIIT has a Business Continuity Management System (BCMS) in accordance with ISO 22301:2019. NIITs Business Continuity
Plan (BCP) identifies Emergency Response Team (ERT), Incident Response Team (IRT), Functional Response Team (FRT) and
Damage Assessment Recovery Team (DART) for specific action tasks to be taken during an incident.

NIIT has an alternate recovery site in a secured environment with adequate infrastructure, technology, system, and resources
required for business recovery and continuity.

Disclose any significant adverse impact to the environment, arising from the value chain of the entity. What mitigation
or adaptation measures have been taken by the entity in this regard.

NIIT selects value chain partners having green and ethical practices as criteria.

Percentage of value chain partners (by value of business done with such partners) that were assessed for environmental
impacts.

Currently the company procures 5.99% of its material and services from organization complied to the Global ESG Standards
and reports available in public domain, we however do not evaluate their green initiative for environmental impact. The company
is in a process of evaluating new vendor selection with ESG as parameter.

How many Green Credits have been generated or procured:

a. By the listed entity.
NIL

b. By the top ten (in terms of value of purchases and sales, respectively) value chain partners.
NIL

LEAD

LEAP

104




BUSINESS RESPONSIBILITY
AND SUSTAINABILITY REPORT

PRINCIPLE 7: Businesses, when engaging in influencing public and regulatory policy, should do so in a manner that is responsible and
transparent.

Corporate Overview  Statutory Reports  Financial Statements

Essential Indicators
1. a. Number of affiliations with trade and industry chambers/ associations.
NIIT Group has membership / affiliations with Seven industry chambers/associations
b. List the top 10 trade and industry chambers/ associations (determined based on the total members of such body)
the entity is a member of/ affiliated to.

Reach of trade and industry
chambers/ associations
(State/National)

Sr. No. Name of the trade and industry chambers/ associations

1 National Association of Software and Service Companies (NASSCOM) National
2 Confederation of Indian Industries (ClI) National
3 T-ITeS Sector Skills Council, NASSCOM National
4 Federation of Indian Chambers of Commerce & Industry (FICCI) National
5 PHD Chamber of Commerce and Industry (PHDCCI) National
6 Technology Services Industry Association — TSIA International
7 Learning and Performance Institute International

2. Provide details of corrective action taken or underway on any issues related to anti- competitive conduct by the entity,
based on adverse orders from regulatory authorities.

Brief of the case Corrective action taken

NIL

Name of authority

Leadership Indicators
1. Details of public policy positions advocated by the entity:

Whether
information
available in

public domain?

Sr. Public policy Method resorted for such advocacy
No. advocated

Frequency
of Review
by Board
(Annually /
Half yearly
/ Quarterly
/ Others -
please specify)

Web Link, if
available

(Yes/No)

1 |Membership |The Company works with apex industry institutions Yes As and when
with industry |that are engaged in policy advocacy, like the National required
body Association of Software and Service Companies

(NASSCOM), Confederation of Indian Industries
(Cll), IT-ITeS Sector Skills Council, NASSCOM, and
various other forums including regional Chambers
of Commerce. The Company’s engagement with
the relevant authorities is guided by the values of
commitment, integrity, transparency and taking into
consideration interests of all stakeholders.

2 |Sector-wise |Mr. Rajendra S Pawar (Executive Chairman of NIIT Yes As and when | https://www.dsci.in/
matters taken |Ltd) completed his term as Vice Chairman of NCARE required content/dsci-team
having (National Council of Applied Economic Research)
national governing body in August 2023 and was former
priorities. chairman in Data Security council of India, actively

involves in advocating policies of data security and Al
impact on economic development of the country from
April 2019 - March 2023. He also chaired NASSCOM
Cyber Security Task Force.
Mr. Vijay K Thadani (Vice Chairman and Managing Yes As and when |https://ylc.aima.in/
Director of NIIT Ltd) currently serves as a Mentor at required mentors/Mr-Vijay-
the All-India Management Association (AIMA), is a K-Thadani.php
member of Board of Governors of Management & https://www.
Entrepreneurship and Professional Skills Council “mepsc.n/
(MEPSC) and Vijay Thadani is the Co-Chair of the management/
Cll Centre for Digital Transformation (CII-CDT), an mr-vijay-kumar-
organization dedicated to helping businesses navigate thadani/
digital change. https://ciicdt.
com/home/
digitalstrategy
speaker
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PRINCIPLE 8 : Businesses should promote inclusive growth and equitable development.

Essential Indicators
Details of Social Impact Assessments (SIA) of projects undertaken by the entity based on applicable laws, in the current
financial year.

Whether conducted by Results communicated Relevant
SIA Notification No  Date of notification independent external in public domain (Yes Web link
agency (Yes / No) / No)

Name and brief

details of project

NIL

Provide information on project(s) for which ongoing Rehabilitation and Resettlement (R&R) is being undertaken by your
entity, in the following format:

. . Amounts paid to
Name of Project for by No. of Project Affected % of PAFs :
Sr. No. State District Families (PAFs) covered by R&R PAFs in the FY
Not Applicable
Describe the mechanisms to receive and redress grievances of the community.

The company at group level takes various initiatives in from of community engagement and creates positive impact. Such
initiatives are explained in various instances across this report. The company holds a mission to create larger impact in
the society by providing various training which facilities in upskilling. It follows the practice of receiving inputs and address
grievances by improving its services to the community.

which R&R is ongoing

Percentage of input material (inputs to total inputs by value) sourced from suppliers:

FY26 FY25
Directly sourced from MSMEs/ small producers 17.41 18.83
Directly from within India 66.36 86.51

Note: Data considered only for India operation. Capex and other expenses have been introduced in FY26. Corresponding % of
FY25 has been included and restated.

Job creation in smaller towns - Disclose wages paid to persons employed (including employees or workers employed
on a permanent or non-permanent / on contract basis) in the following locations, as % of total wage cost.

Location FY26 FY25

Rural - -
Semi-urban - -
Urban - -
Metropolitan 100 100

(Place to be categorized as per RBI Classification System - rural / semi-urban / urban / metropolitan)

Note:

I. Employees at our India locations have been considered. FY25 % restated as per guidelines.

II. NIIT’s facilities are located in Metropolitan. However employees often migrate from rural, semi-urban and urban.
lll. Employees located outside metropolitan areas are allowed to do work from home based on business need.

Leadership Indicators

Provide details of actions taken to mitigate any negative social impacts identified in the Social Impact Assessments
(Reference: Question 1 of Essential Indicators above):

Details of negative social impact identified Corrective action taken
NIL

Provide the following information on CSR projects undertaken by your entity in designated aspirational districts as
identified by government bodies:
Senior executives of NIIT are voluntarily providing guidance and monitoring the leaders of NIIT Foundation a not-for-profit
CSR implementation agency. NIIT Foundation, has undertaken such projects in aspirational districts with funds received from
corporates and other agencies. These projects are run with the objective to provide mass awareness, skill development and
improve employability in order to create better sustenance for the lives we impact.

Beneficiaries

Sr. No. State Aspirational District Count
1 Jharkhand Bokaro, Chatra,Garhwa, Giridih, Godda, Gumla, Khunti, Latehar, Lohardaga, 1726
Palamu, Ramgarh, Ranchi, Simdega, and West Singhbhum
2 Chhattisgarh |Kondagaon and Korba 1722
3 Rajasthan Jaisalmer 1585
4 Karnataka Raichur and Yadgir 1017
5 Bihar Aurangabad, Banka, Begusarai, Gaya, Jamui, Khagaria, Muzaffarpur, Nawada, 967
Purnia, Sheikhpura and Sitamarhi
6 Qdisha Dhenkanal, Gajapati, Kalahandi and Rayagada 365
7 Other States 78
Grand Total 7460
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3. a) Do you have a preferential procurement policy where you give preference to purchase from suppliers comprising
marginalized /vulnerable groups? (Yes/No) - No

(b) From which marginalized /vulnerable groups do you procure? NA
(c) What percentage of total procurement (by value) does it constitute? NA

4. Details of the benefits derived and shared from the intellectual properties owned or acquired by your entity (in the
current financial year), based on traditional knowledge:

Intellectual Property based on Owned/ Acquired Benefit shared Basis of calculating

ol traditional knowledge (Yes/No) (Yes / No) benefit share

No benefits derived or shared from intellectual properties owned or acquired based on traditional knowledge

5. Details of corrective actions taken or underway, based on any adverse order in intellectual property related disputes
wherein usage of traditional knowledge is involved.

Name of authority Brief of the Case Corrective action taken

Not Applicable

6. Details of beneficiaries of CSR Projects:

No. of persons % of beneficiaries

Sr. No. CSR Project benefitted from CSR from vulnerable and
Projects marginalized groups

1 In FY26 NIIT’s following subsidiaries provided support to
meritorious students of NIIT university for academic excellence.

RPS has funded Rs. 3.5 Mn 45 Not Applicable
IFBI has funded Rs. 1.7 Mn
IAMNEO has funded Rs. 0.8 Mn

¢ NIIT University has launched an Ecological resurrection in its surrounding Aravalli Hills, popularly known as ‘Kali Pahari’,
a pahari much plagued by chronic illegal mining. NIIT University has launched a drive called ‘Shram-Daan’ in an effort to
convert the neighbouring barren ‘Kali Pahari’ to a fertile ‘Hari Pahari’. Almost 12,000 trees have been planted so far using
drip-irrigation. The district forest authorities have also appreciated this initiative by granting the University a cash award.

PRINCIPLE 9 : Businesses should engage with and provide value to their consumers in a responsible manner

Essential Indicators
1. Describe the mechanisms in place to receive and respond to consumer complaints and feedback.

NIIT’s customers are large enterprises, typically those in the Fortune 1000 companies. The company maintains direct connect
with each customer through its accounts manager and It also offers various channels for customers to report complaints or
provide feedback even directly to the CEO of the company.

Each customer concern is addressed with the utmost care at all levels. Teams acknowledge and analyze incidents, developing
an action plan to resolve them. A register is maintained where each incident is reported and closure is monitored. The team
collaborates with the customer to evaluate the action plan and keeps them regularly informed about the progress of the actions
taken, ensuring the highest level of customer satisfaction.

For specific complaints related to privacy, customers can report incidents to Data Protection or Privacy Officers through a Data
Subject Request Portal where a consumer can exercise their privacy rights. The link is provided here https://www.niit.com/DSR/
index.html . Customers can also write to NIIT on CustomerCareDigital@niit.com or CustomerCare@niit.com for any complaints
and feedback.

2. Turnover of products and/ services as a percentage of turnover from all products/service that carry information about:

As a percentage to total turnover

Environmental and social parameters relevant to the product

Not applicable as NIIT is purely into

fe and ri nsibl . - :
Safe and responsible usage education and training services.

Recycling and/or safe disposal
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3. Number of consumer complaints in respect of the following:
FY26 FY25

dringthe | reschitionat TR e resoiutionat FoMErks
year end of year year end of year
Data privacy 23 0 0 0
Advertising 0 0 0 0
Cyber-security 0 0 0 0
Delivery of essential services 0 0 0 0
Restrictive Trade Practices 0 0 0 0
Unfair Trade Practices 0 0 0 0
Other 0 0 0 0
4. Details of instances of product recalls on account of safety issues:
Number | Reasons for recall

Yol Becals

5. Does the entity have a framework/ policy on cyber security and risks related to data privacy? (Yes/No) If available,
provide a web-link of the policy.
We have Data Privacy Policy in place, which is enabled on NIIT website, and clearly state that how the user data is collected,
used, shared and retained and also indicate the process of transferring the user data to third parties. Kindly refer the following
links: https://www.niit.ai/india/privacy-statement.

6. Provide details of any corrective actions taken or underway on issues relating to advertising, and delivery of essential
services; cyber security and data privacy of customers; re-occurrence of instances of product recalls; penalty / action
taken by regulatory authorities on safety of products / services.

Appropriate corrective actions were implemented and closed for reported data breach incident during the period.
Privacy-related requests/queries were received. No corrective actions were required, as these requests primarily involved users
exercising their data rights, including data deletion requests.

7. Provide the following information relating to data breaches:

a. Number of instances of data breaches - 1
b. Percentage of data breaches involving personally identifiable information of customers - NIL
c. Impact, if any, of the data breaches - No impact

Leadership Indicators

1. Channels / platforms where information on products and services of the entity can be accessed (provide web link, if
available).

All of NIIT’s services are available on www.niit.ai
2. Steps taken to inform and educate consumers about safe and responsible usage of products and/or services.

NIIT engages with each customer through transparent contracting process before any service commitment is made. All
the disclosures pertaining to the usage of products including services and its inclusions are provided to all customers as a
prerequisite

3. Mechanisms in place to inform consumers of any risk of disruption/discontinuation of essential services.

NIIT agrees with service level agreements for uptime with each of its customer in its contract wherein mechanism to intimate
the customer for any disruption is also provided. All measures to report any disruptions and discontinuations are also provided
via full disclosure to NIIT’s customers. The company has a well-defined business continuity plan (BCP) where periodic drill is
conduct including the customer involvement to ensure preparedness to handle such situation. The company also enters in its
contract clearly defining the SLA and have not reported as single incident of deviation in FY26.

4. Does the entity display product information on the product over and above what is mandated as per local laws? (Yes/No/
Not Applicable) If yes, provide details in brief. Did your entity carry out any survey with regard to consumer satisfaction
relating to the major products / services of the entity, significant locations of operation of the entity or the entity as a
whole? (Yes/No).

Yes, NIIT displays all information regarding its education delivery programs, in compliance with the regulatory requirements.
NIIT also upholds transparency when providing information around all its services. For more details, refer to our website
www.niit.com

Yes, NIIT carries customer satisfaction survey relating to major products and services.

LEAD
LEAP
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COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

Your Company believes that strong Corporate Governance is the
foundation for sustainable growth, responsible decision-making
and long-term value creation. Our governance framework is
built on the principles of transparency, accountability, ethical
conduct, fairness and compliance, which guide every aspect of
our business operations and stakeholder interactions.

We are committed to conducting our business in a manner that
balances economic performance with responsible corporate
citizenship. The interests of our stakeholders—including
shareholders, employees, customers, business partners,
regulators and the communities in which we operate—remain
central to our decision-making process. We recognize that
enduring business success is achieved through trust, integrity
and a culture of continuous improvement.

The Company’s governance practices are designed to promote
effective oversight, robust risk management, regulatory
compliance and responsible leadership. We continuously
review and strengthen our governance framework to align with

3
3 |
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evolving business requirements, emerging risks and regulatory
developments, while embracing globally accepted governance
standards and best practices.

The Board of Directors, supported by its Committees,
provides strategic direction and oversight to ensure that the
Company operates with the highest standards of integrity and
professionalism. Through transparent disclosures, effective
internal controls and a strong ethical culture, the Company seeks
to enhance stakeholder confidence and create sustainable value
over the long term.

The Company remains committed to complying with the
applicable provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) and other applicable
laws and regulations. This Report, together with the Management
Discussion and Analysis section, outlines the Company’s
governance framework and its compliance with the requirements
prescribed under Schedule V of the Listing Regulations.
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BOARD OF DIRECTORS

Composition of Board

Your Company is managed and guided by a professional
Board comprising Executive, Non-Executive and Independent
Directors. As on March 31, 2026, the Board of Directors of
the Company (“the Board”) comprised of ten Directors out of
which five were Independent Directors. The Board comprised
two women Independent Directors. The Board has diversity in
terms of age, expertise, domain experience, gender etc. The
composition of the Board of Directors is in conformity with the
provisions under Regulation 17 of Listing Regulations and the
Companies Act, 2013 (“the Act”). The Directors are eminent

persons with professional expertise and experience. The
Independent Directors of the Company meet all the criteria
mandated by the Listing Regulations and Section 149 of the Act.
A Brief Profile of each director (as on the date of this report) is
available at https://www.niit.com/india/about-us/board/

The details of the Directors on the Board of the Company during
the Financial Year 2025-26 (“FY26” or “FY 2025-26” or “CY”)
including the number of other Boards and Board’s Committees
they are involved in as on March 31, 2026 are presented below:

Name of Director Designation Category No. of Directorships| No. of Memberships/
(DIN) in other Indian Chairpersonships
Companies* in other Board’s
Committees™**
Member | Chairperson

Mr. Rajendra Singh Pawar Chairman Promoter & Executive Director 1 - -

(00042516)

Mr. Vijay Kumar Thadani Vice Chairman & |Promoter & Executive Director 3 2 -

(00042527) Managing Director

Mr. Parappil Rajendran® Director Non- Executive / 2 - -

(00042531) Non- Independent Director

Mr. Sapnesh Kumar Lalla Director Non-Executive / 2 1 -

(06808242) Non-Independent Director

Mr. Udai Singh Pawar Director Non-Executive / - - -

(03477177) Non-Independent Director

Ms. Avani Vishal Davda Director Independent Director 5 6 2

(07504739)

Mr. Ravindra Babu Garikipati Director Independent Director 2 1 -

(00984163)

Mr. Srikanth Velamakanni Director Independent Director 2 1 -

(01722758)

Mr. Sanjiv Kumar Chaudhary Director Independent Director 2 2 2

(06525007)

Ms. Sonu Halan Bhasin Director Independent Director 6 7 3

(02872234)

*Directorships do not include private companies, deemed public companies, companies incorporated under Section 8 of the Act
“*Board’s Committees for this purpose includes only Audit Committee and Stakeholders’ Relationship Committee of public limited companies

incorporated in India

*appointed as Non-executive Non-Independent Director w.e.f. October 1, 2025
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Pursuant to Part C of Schedule V of the Listing Regulations, details of Directors’ directorship in other listed entities and category of

directorship as on March 31, 2026, is mentioned below:

S. No. | Name of Director Name of the Company Category of Directorship
1. Mr. Rajendra Singh Pawar NIIT Learning Systems Limited Non-Executive Chairman
2 Mr. Vijay Kumar Thadani NIIT Learning Systems Limited Vice-Chairman & Managing Director

Triveni Turbine Limited Independent Director
3. Mr. Parappil Rajendran - -
4. Mr. Sapnesh Kumar Lalla NIIT Learning Systems Limited Executive Director and CEO
5. Mr. Udai Singh Pawar - -
6. Ms. Avani Vishal Davda Mahindra Logistics Limited Independent Director
Persistent Systems Limited Independent Director
Emami Limited Independent Director
Kolte-Patil Developers Limited Independent Director
7. Mr. Ravindra Babu Garikipati NIIT Learning Systems Limited Independent Director
8. Mr. Srikanth Velamakanni Ideaforge Technology Limited Independent Director
Fractal Analytics Limited Executive Director
9. Mr. Sanjiv Kumar Chaudhary Affle 3i Limited Independent Director
10. | Ms. Sonu Halan Bhasin Triveni Turbine Limited Independent Director
Berger Paints India Limited Independent Director
Nippon Life India Asset Management |Independent Director
Limited
Multi Commodity Exchange of Independent Director
India Limited
Travel Food Services Limited Nominee Director

The Board’s role, functions, responsibilities and accountability
are clearly defined. The Board is provided with all requisite
information as required for effective discharge of its duties and
informed decision making, including information as required
under the Listing Regulations and the Act. In addition to its
primary role of monitoring corporate performance, the function
of the Board, inter alia, include:

e Articulating the corporate philosophy and mission;
e Formulating strategic plans;
e Reviewing and approving financial plans and budgets;

e Monitoring corporate performance against strategic plans
including overseeing operations;

e Ensuring ethical behaviour and compliance with laws and
regulations;

\ %
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e Reviewing and approving borrowing/lending, investment
limits and exposure limits etc.;

e Keeping Shareholders informed about plans, strategies and
performance; and

e Maximizing stakeholders’ value.
CERTIFICATE FROM COMPANY SECRETARY IN PRACTICE

Pursuant to Regulation 34(3) and Schedule-V, Para C, Clause
(10)() of Listing Regulations, Pl & Associates, Company
Secretaries, have issued a certificate as required under the
Listing Regulations, confirming that none of the directors on
the Board of the Company is debarred or disqualified from
being appointed or continuing as director of companies by
the SEBI / Ministry of Corporate Affairs (“MCA”) or any such
statutory authority. The certificate is annexed herewith as “
Annexure A”.
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During FY26, Nine (9) Board meetings were held and gap
between two meetings did not exceed one hundred and twenty
(120) days as stipulated under the Act. The requisite quorum
was present in all the meetings.

The Company holds at least four Board Meetings in a year,
within a maximum time gap of one hundred and twenty (120)
days between two meetings, inter alia, to review the Financial
Results. Besides these, additional Board Meetings are convened
as per business needs of the Company. Urgent matters are
also approved by the Board by passing resolution(s) through
circulation, if required. All Directors on the Board are free to

suggest any item for inclusion in the agenda for consideration
of the Board.

The directors participated in the meetings of the Board and
Committees held during FY 2025-26 through physical/video
conferencing/ other audio-visual means. The meetings and
agenda items taken up during the meetings complied with the
applicable provisions of the Act and Listing Regulations read
with various circulars issued by MCA and SEBI from time to
time. The Board was provided with all relevant information
required for its consideration and conduct of business including
those mentioned in Part A of Schedule Il of Listing Regulations,
as applicable.

Number of Board Meetings held, attendance of Directors in Board Meetings and Annual General Meeting held during the financial

year 2025-26, are as follows:

Name of Directors

Date of Board Meeting and
Attendance of Directors

AGM
held on

April 16,
2025

April 19,
2025

July 1,
2025

September

October 24, 2025

28, 2025

October
9, 2025

August
8, 2025

January
30, 2026

Mr. Rajendra Singh
Pawar

3

¥

Mr. Vijay Kumar Ya

Thadani

Ya

Mr. Parappil Y

Rajendran

Ya Ya Ya Ya

Mr. Sapnesh Kumar
Lalla

Ya Ya Ya

Ya Ya Ya

Mr. Udai Singh Pawar Ya Ya Ya

Ya Ya Ya Ya Ya

Ms. Avani Vishal
Davda

Ya ¥ ¥ Y

Ya Ya Ya Ya Ya 5

Mr. Ravindra Babu
Garikipati

¥4 s 3 ¥4

Ya Ya Ya Ya

Mr. Srikanth
Velamakanni

Ya ¥a Ya ¥a

Ya ¥a ¥ Ya

Mr. Sanjiv Kumar Ya Ya Ya

Chaudhary

Ya

Ms. Sonu Halan
Bhasin

Y4 3 7 ¥4

Ya Ya 1

¥

% Attended through video conference | 5

SEPARATE MEETING OF INDEPENDENT DIRECTORS

Pursuant to the applicable provision of the Act and Listing
Regulations, a separate meeting of the Independent Directors
was held on March 25, 2026 to review the performance of Non-
Independent Directors, Chairman and the Board as a whole.

leave of absence | ©
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1 attended in person

The Independent Directors reviewed the quality, content and
timeliness of the flow of information between the Management,
the Board and it’s Committees which is necessary to effectively
and reasonably perform and discharge their duties.
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The Board Committees play a vital role in ensuring sound Corporate
Governance practices. The Committees are constituted to handle
specific activities and ensure speedy resolution of the diverse
matters. The Board Committees are set up under the formal
approval of the Board to carry out clearly defined roles which

are considered to be performed by the members of the Board
as a part of good governance practice. The Board supervises
the execution of its responsibilities by the Committees and is
responsible for their action. The minutes of the meetings of all the
Committees are placed before the Board for their review.

Details on composition of the Committees as on March 31, 2026 is given hereunder :

. Nomination and| Stakeholders’ Risk Corporate Social
Director giar::ggg'::) Colr:\lrl:iltttee Remuneration Relationship Management Responsibility
Committee Committee Committee* Committee
Mr. Rajendra S Pawar Executive ° °
Mr. Vijay K Thadani Executive ° ° ° °
Mr. Parappil Rajendran Non-Executive ° °
Mr. Sapnesh K Lalla Non-Executive °
Mr. Udai S Pawar Non-Executive ° °
Ms. Avani V Davda Independent ° * °
Mr. Srikanth Velamakanni |Independent °
Mr. Sanjiv K Chaudhary |Independent * * *
Ms. Sonu H Bhasin Independent ° ° *

* Chairperson, ® Member

#Mr. Pankaj Prabhakar Jathar — CEO, Mr. Sanjeev Bansal - CFO and Mr. Jaydip Gupta — Head Internal Audit are also members of Risk Management Committee.

In addition, there are following Committees amongst others,
for efficient and quick decision making on the affairs of the
Company:

e The Operations Committee, to approve the opening/
closing of bank accounts, modification in operation of bank
accounts, grant of power of attorney/ authorization and
such other operational matters.

e The Share Allotment Committee, to approve allotments,
splits, consolidations, dematerialisations, rematerialisations
and issue of new and duplicate share certificates.

e The Debenture Allotment Committee, to approve the
matters related to issue and allotment of Debentures and
matters related thereto, if any.

e The Borrowing Committee, to approve the borrowing upto
prescribed limits.

These Committees also deal with any other matter, as may be
assigned by the Board from time to time. Further, the Board may
also constitute any other committee for specific purpose, as
and when required. The Company Secretary acts as Secretary
to these Committees.

3
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Those Charged With Governance

In compliance with the requirements of the Circular dated
January 07, 2026 issued by the National Financial Reporting
Authority (NFRA), the Company has constituted Those Charged
With Governance (“TCWG”) to effect proper communication
with the Statutory Auditors with an objective to enhance the
quality of financial reporting, transparency and overall corporate
governance framework. The Board of Directors of the Company
at its meeting held on March 25, 2026 approved the constitution
of TCWG with all the members of the audit committee (and
one executive director unless part of Audit Committee). The
Company has also designated the Chairperson of the Audit
Committee as the Nodal Person to coordinate and facilitate such
communications. The Company believes that the identification
of TCWG and the designation of a Nodal Officer, together
with adoption of a Communication framework will strengthen
the objectivity, transparency and integrity of the audit process
and reflect the Company’s commitment to robust governance
practices.
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The Company has a qualified and Independent Audit Committee
in accordance with Regulation 18 of Listing Regulations and
Section 177 of the Act and other applicable provisions thereto.
More than two-third of the members of the Committee are
Independent Directors and each member has rich experience in
the financial matters. The Audit Committee acts as a link among
the Management, the Statutory Auditors, the Internal Auditors
and the Board of Directors to oversee the financial reporting
process of the Company. The Audit Committee’s purpose is
to oversee the quality and integrity of accounting, auditing and
financial reporting process including review of the internal audit
reports and action taken report. The Cost Auditor attends the
Audit Committee meeting where cost account and audit report

are discussed. The recommendations of the Audit Committee
are placed before the Board for its consideration and approval
as applicable.

The Committee also oversees vigil mechanism, as required by the
provisions of the Act and Listing Regulations. Further, the Audit
Committee considers such other matters as may be referred by
the Board or required under the Act/ Listing Regulations and
other applicable provisions for the time being in force.

The Audit Committee was provided with all relevant information
required for its consideration and conduct of business including
those mentioned in Para A of Part C of Schedule Il of Listing

Regulations, as applicable.

The particulars of meetings held and attended by members during their tenure in FY26 are given hereunder. The requisite quorum

was present in all meetings.

Name of Directors Date of Audit Committee Meeting and
Attendance of the members
April 16, | April 19, | May 13, | August 8, | October 9, | October 28, | January 30, | March 25,
2025 2025 2025 2025 2025 2025 2026 2026
Mr. Sanjiv Kumar Ya Y o o o o o o
Chaudhary
Mr. Vijay Kumar Thadani a Y o a o o o o
Ms. Avani Vishal Davda Y Y Ya Y Ya Y Y Ya
Ms. Sonu Halan Bhasin Y Y Ya 1 1 Y Y 1

% Attended through video conference | 1 5

In compliance with the requirement of Regulation 21 of Listing

Regulations, as amended from time to time, the Company has

constituted Risk Management Committee (RMC).

leave of absence | & 1 attended in person

Terms of reference of RMC, are pursuant to Regulation 21 read
with Part D of Schedule Il of Listing Regulations.

The particulars of meetings held and attended by members during their tenure in FY26 are given hereunder. The requisite quorum

was present in all meetings.

Name of Directors Date of Risk Management Committee Meeting and
Attendance of the members
July 21, 2025 | November 25, 2025 January 12, 2026 | January 21, 2026

Mr. Sanjiv Kumar Chaudhary o Ya Ya o
Mr. Vijay Kumar Thadani o o o o
Mr. Parappil Rajendran o a Y Y
Mr. Sapnesh Kumar Lalla a ) Yy a
Mr. Pankaj Prabhakar Jathar o o o]
Mr. Sanjeev Bansal o o a o
Mr. Jaydip Gupta o a o

Y% Attended through video conference | 5
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The Company has a duly constituted Nomination and
Remuneration Committee (“the Committee”/”’NRC”) in
accordance with Regulation 19 of Listing Regulations and
Section 178 of the Act and other applicable provisions. More than
two-thirds of the members of the Committee are Independent
Directors. The Committee is constituted to identify persons who
are qualified to become directors or who may be appointed in
senior management and succession planning and to formulate
the criteria for determining qualifications, positive attributes
and independence of a director and recommend to the Board
a policy, relating to the remuneration for the directors, senior
management personnel (including key managerial personnel)
and other employees and to determine the manner for effective
evaluation of performance of Board, its committees and individual
directors to be carried out and to review its implementation and
compliance. The Committee is also entrusted to frame policies
and systems for Employees Stock Option Plan and to formulate
and administer the Company’s Employees Stock Option Plan
from time to time.

NRC along with the Human Resource team of the Company
review the leadership succession plan.

The charter of the Committee is in compliance with the Listing
Regulations and the Act.

The particulars of meetings held and attended by members
during their tenure in FY26 are given hereunder. The requisite
quorum was present in all meetings.

Name of Directors Date of Nomination and

Remuneration Committee Meeting
and Attendance of the members
May 12, | July 1, | October | January

2025 2025 |28, 2025 | 29, 2026

Ms. Avani Vishal Y Ya Y Y

Davda

Mr. Rajendra Singh a o o o

Pawar

Ms. Sonu Halan 1 Y Y Ya

Bhasin

Mr. Srikanth Y Y 5 Y

Velamakanni

% Attended through video conference | 5 leave of absence |

o 1 attended in person

\ %
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Nomination and Remuneration Policy

The Nomination and Remuneration Committee has powers
to determine and recommend to the Board, the amount
of remuneration, including performance-linked bonus and
perquisites, payable to Directors, Senior Management Personnel
(including key managerial personnel) and other employees.

The recommendations of the Committee are based on the
evaluation of the performance and other criteria, as laid down
and as per the Company’s Rules/Policies. In terms of guidelines,
the Company ensures that remuneration payable to Managing
Director and Whole-time Directors by way of salary including
other allowances and monetary value of perquisites are within
the overall limit as specified under the Act and approved by
shareholders. Nomination and Remuneration policy of the
Company is aimed to reward performance, based on review
of achievements on a regular basis. The Policy is available on
the website of the Company and can be accessed through
https://www.niit.com/authoring/Documents/New-Disclosures/
Nomination%20and%20Remuneration%20Policy.pdf.

The Committee also considers the sitting fee and remuneration
payable to non-executive directors of the Company.

Performance Evaluation

The criteria for performance evaluation cover the areas relevant
to the functioning as Independent Directors such as preparation,
participation, conduct and effectiveness. A separate exercise
was carried out to evaluate the performance of the Committees
and individual Directors including the Chairman of the Board,
who were evaluated on parameters such as level of engagement
and contribution, effective participation in Board/Committee
Meetings, independence of judgement, safeguarding the interest
of the Company and its minority shareholders, providing expert
advice to Board. The performance evaluation of Independent
Directors was done by the entire Board of Directors. The
performance evaluation of Chairman and Non-Independent
Directors was carried out by the Independent Directors.

The Directors expressed their satisfaction with the evaluation
process. The Board was satisfied with the professional expertise
and knowledge of each of its directors. All the Directors
effectively contributed to the decision making process by the
Board.

CEO AND CFO CERTIFICATION

Pursuant to Regulation 17(8) of the Listing Regulations,
Certificate issued by Chief Executive Officer and Chief Financial
Officer confirming that the financial statements for the financial
year ended on March 31, 2026 present the true and fair view
of the Company’s affairs and are in compliance with existing
accounting standards, internal control and disclosures. The said
certificate is annexed to this Report as “Annexure B”.
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Following is the list of core skills/ expertise/ competencies identified by the Board of Directors as required in the context of
the Company’s business and sector for it to function effectively (Table A) and those actually available with the Board (Table B) :

Table A

Table B

In the table below, specific areas of focus or expertise of individual Board members have been highlighted. However, the absence
of a mark against the member’s name does not necessarily mean the members does not possess the corresponding qualification
or skill.

RS VK P Sapnesh | Udai | AvaniV [RavindraB| Srikanth Sanjiv K Sonu
Pawar | Thadani | Rajendran| Kumar | Singh | Davda | Garikipati |Velamakanni|Chaudhary| Halan
Lalla Pawar Bhasin

Leadership a o o a o 1 o o o 1
Board experience & governance| © o a a 1 o o o 1
oversight in public companies
Financial o o a o 1 o o o 1
Global business a o o a 1 a o
Technology/Talent development| = o o o a 1 o o a
industry experience
Sales, Marketing & customer o] o o o o 1 o o o 1
service
Innovation & entrepreneurship o o o o o 1 o o o 1
M&A o o a 1 o o o
Legal, risk & compliance o o o o 1 o o a
management
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