NIIT

To BDO Audit & Assurance B.V.
Attn. Mr. R. Karlas RA

K.P. van der Mandelelaan 40
3062 MB ROTTERDAM

Hoofddorp, 28 April 2011

Dear Mr. Karlas,

This representation letter is provided in connection with your audit of the financial statements of
NIIT Technologies B.V., Hoofddorp, which comprise the balance sheet as at 31 March 2011, the
profit and loss account for the year then ended and the notes, for the purpose of expressing an
opinion as to whether these financial statements gives a true and fair view of the financial position
of MIIT Technologies B.V. and of its result for the year then ended in accordance with Part 9 of
Book 2 of the Netherlands Civil Code. We acknowledge our responsibility for the preparation and
fair presentation of financial statements and for the preparation of the management board report,
both in accordance with Part 9 of Book 2 of the Netherlands Civil Code.

This responsibility includes: designing, implementing and maintaining internal controt relevant to
the preparation and fair presentation of the company financidl statements that are free from
material misstatements, whether due to fraud or error: selecting and applying appropriate
accounting policies; and making accounting estimates that are reasonable in the circumstances.

Certain representations in this letter are described as being limited to matters that are material.
We understand that omissions or misstatements of items are material if they could, individually or
collectively, influence the economic decisions of users takeén on the basis of the financial
statements. Materiality depends on the size and nature of the omission or misstatement judged in
the surrounding circumstances. The size or nature of the item, or a combination of both, could be
the determining factor.

we have made appropriate inquiries of management and officers of the entity with the relevant
knowledge and experience. Accordingly, we confirm, te the best ef our knowledge and belief, the
following representations:

1. The financial statements, as submitted to us.on 28 April 2011, which give a true and fair view
of the financial position of the company, have been prepared in accordance with Title 9, Book
2 of the Netherlands Civil Code.

7 We have made available to you all books of account and supporting documentation and all
minutes of meetings of shareholders, supervisory board/audit committee (or similar body) and
the board of directors, respectively, and when applicable, summaries of actions of meetings
held after period end for which minutes have not yet been prepared.

3 There has been no known actual or possible non-compliance with laws and regulations that
could have a material effect on the financial statements in the event of non-compliance.

4 We confirm that:

{a) The term fraud refers to an intentional act by one or mere individuals among management,
those charged with governance, employees, or third parties, invelving the use of deception
to obtain an unjust or itlegal advantage. Fraud also includes misstatements resulting from
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fraudulent financial reporting and misstatements resulting from misappropriation of assets.
Misstaternents  resutting  from  fraudulent finaricial reporting  inwolve  intentional
misstatements or omissions of amounts or disclasures in financial statements to deceive
financial statements users,

(b

We acknowledge responsibility for the design and implementation of internal control to
prevent and detect fraud.

{c} We have disclosed to you our knewledge of suspected fraud, allegation of fraud or fraud
affecting the entity involving:
management;
employees whao have significant roles in intermal control; er
agthers where the fraud could have a material effect on the financial statements,

(d) We have disclosed to you our knowledge of any suspected fraud, allegations of fraud, or
fraud, affecting the entity’s financial statements communicated by employees, former
employees, analysts, regutators or athers.

fe) We have disclosed to you the results of our assessment of the risks that the Financial
statements may be materially misstated as a result of fraud,

We believe the effects of uncorrected financial statement misstatements summarized in the
accompanying schedule are immaterial, both individually and in the aggregate, to the financial
staterments taken as a whole.

We confirm the ¢ampleteness of the information provided te you regarding the identification of
related pnnies -and regarding transactions with such parties that are material to the financial
statements. The identity of, and balances amd transactions with, related parties have been

properly recorded and when appropriate, adequately disclosed in the notes to the financial

statements.
Presentatio
of the Neth

and disclosure of fair value measurements are in accordance with Part 9 of Book 2
srlands Civit Code. The amounts disclosed represent our best estimate of fair value

of assets and liabilities required to be disclosed by these standards. The measurement methads.

anid significant assumptions used in determining fair value have been applied on a consistent

basis, are reasonable and such assumptions appropriately reflect our intent and ability to carry

out specific courses of action on behalf of the entity where relevant to the fair value
measurements or disclosures.
We have e plans ar intentions that may materially alter the carrying value or classification of
assets and habilities reflected in the Financial statements,
We believe that it is not necessary to include impairments for the fixed assets disclosed in the
balance sheet.
The ennﬁ has satisfactory title to all assets. There are no liens or encumbrances on the
entity’s assets.
We have recorded or disctosed, as appropriate, all Habilities, both actual and centingent, and
have di to the financial statements all guarantees that we have given to third parties.
The estimated financial effect of pending or threatened litigation and claims against the entity
has been properly recorded or disclosed in the Financial statements. Except as disclosed in the
notes to the financial statements, we are not aware of any additional claims that have been ar
are-expected to be received.
Except as disclosed in the financial statements or notes to the financial statements, there are
no:
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(A) other gaih or loss contingencies or other liabilities that are required to be récognized or
disclosed 1in the financial statements, including liabilities or contingencies arising from
environmental matters resulting fram illegal or possibly illegal acts, or possible victations of
human rights legistation, or

(B) other environmental matters that may have a matetial impact on the financial statements.

14 There have been no events subsequent ta the balance sheet date, which require adjustment of,
or disclasure in the financial statements or notes thereto.,

15 We have properly recorded or disclosed in the financial statements the capital stock
repurchase options and agreements, and capital stock reserved for options, warrants,

conversions and other requirements.
16 We have requested the legal advisors who perform services for us o provide you with all
required information and have requested them to disclose Lo you any matters you may request

in this respect.

Yours truly,

MIT Technologies B.V.
on its behaif,

e g

Name: ARVEMND THAKUR
Title: Director

Enclosure: Schedule of uncorrected financial statement misstalements
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Appendix 1 to the Management Representation Letter of NIT Technologies B.V. date 28 April

2011

Schedule of uncorrected financial statements misstatements

1
2
3

Description

None ta report

Aggregated amount of uncorrected audit differences

NUT Technologies BY

Impact of audit
differences on
financial statements
captions (EURO)
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Tel: +31 (010 242 46 &) RO Audit & Assurance BV

Fax: «33 (0110 242 45 24 KB Van der Mandelelaan 40,
i Vsl infe@bdount 3067 MB Rotterdam
g wwsr, bdo.nl Hederland
CONFIDENTIAL

NIIT Technologies Limited
Attn. Mr. H. Lobo

5" Floor, Walbrook Building,
195 Marsh Wall, London

E14 935G

UNITED KINGDOM

Rotterdam, 2 May 2011
Ref.: RK/VH/RA451
Subject: Annual accounts 2010/2011 of NHT Technologies B.V.

Dear Mr. Lobo,

Please find enclosed four bound certified copies of the annual report 2010/2011 of NUT
Technologies B.V., inclusive of our auditors’ report dated May 2, 2011.

We grant you permission to publish a copy of our auditor’s report, together with the financial
statements, after these documents have been adopted by the General Meeting of
Shareholders, by filing them with the Trade Register. We grant you this permission on the
condition that the financial statements are adopted without any change.

If the financial statements are changed by you, our permission will no longer apply and you
may not add our auditor’s report to the financial statements. We will then have to determine
whether & new auditer’s report has to be issued by us, depending on the nature of the change
or any events that took place in the meantime.

Publication of our auditor’s report is solely permitted together with the relevant financial
statements.

We have appended a list of formalities to be completed for the adoption of the financial
statements and their filing with the Trade Register.

Please note furthermore that the timely filing of the annual report with the Trade Register
constitutes a statutory obligation of the company's Management Board. Failure to file in time
or failure to file the complete report leads to pérsonal liability of the company’s managing
directors and possibly also of the supervisory directors if the company is declared bankrupt at
a later stage. Moreover, failure to file in time is an (economic) offence.

In ¢losing, we kindly ask you to send us the following documents for our files:

o A copy of the signed minutes of the General Meeting of Shareholders, showing the
‘adoption of the financial statements,

Please do not hesitate to contact us, if you require any further information.

Yours sincerely,
Audie
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Appendix to letter dated 2 May 2011 with reference RK/VH/RA451
List of formalities relative to the signing, adopting and filing of the financial statements

It should be noted that the following formalities apply to the further process:

» One copy of the financial statements - which corresponds with the enclosed certified copy
- must be signed by all members of the Management Board and, if the Company has a
Supervisory Board, by all Supervisory Directors, If a member of the Management Board or a
Supervisory Director has not signed the financial statements, the reason for this should be

stated under his/her name.

« The financial statements must be adopted by resolution of the General Meeting of

Shareholders. Written minutes must be prepared relative to this resolution.

« |f circumstances occur prior to the General Meeting of Shareholders, requiring adjustment
of the financial statements, new adjusted financial statements have to be prepared, which
must be submitted to the General Meeting of Shareholders for adoption. In that case, our
permission as granted above no longer applies, and we will first have to examine the

adjusted financial statements.

« The financial statements, in the form prescribed by law, should be filed with the Trade
Register within 8 days following their adoption by the General Meeting of Shareholders.
The documents for filing purposes should clearly state the date of adoeption of the financial

statements.

« The documents for filing purposes do not have to bear the signatures of the signatories. If
these signatures are included, the Chamber of Commerce will make them illegible during
its electronic processing in order to prevent forgery of the signatures. It is thus preferable
to submit unsigned copies to the Chamber of Commerce. You should then include the
abbreviation 'sgd’ under all names, thus referring to the signatures in the original of the
financial statements. If a member of the Management Board or a Supervisory Director has
not signed the financial statements, the reason for this should be stated under his name

instead of the abbreviation "sgd’.

* The original signed copy of the financial statements forms part of the company's
accounting records and must therefore be retained in written form for a period of at least

7 years.
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