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June 5,2015

To, .

Listing Department

The National Stock Exchange India Limited
Plot C/1 G Block, Exchange Plaza, 5% Floor
Bandra Kurla Complex

Bandra (East), Mumbai - 400 051

Kmd Attentmn Ms Rachna Vyas Bamya, Assnstant Manager
Subject- Application under c!ause 24(f) of the llstmg agreement for the proposed Scheme of

Amalgamatlon of DL Specxaity Chemlcals L;mlted (IDL) with Hinduja Ventures Limited
[HVL] '

Dear'Sir/ Madam,

- We refer to our letter dated May 15, 2015 on the captloned subject wherem we have provxded detculs and _
documents in response to your emaﬂ dated May 13, 20 15. :

0ur rosponse to poms 2 of your ema:l dated May 13 2015 was as under

Que lsed by NSE eésponse :

Applicability of requirements prescribed in para | Since Clause :5:16{a)(ii} is ‘applicable to, tho

5.16 of SEBI Circular (approval of saheme through Company, the Company shall be secking approval

postal ballot). - - R of the. shareholders through postal ball ot and e-
o : -votmg :

We have re- conmdered and exammed “the . provxswns of para -.5.16 of ‘SEBI -Circular -No.
CIR/CFD/DIL/5/2013 dated February 4, 2013 (as modified by SEBI Circular No. CIR/CED/DIL/8/2013
dated May 21, 2013) ["SEBI Circular’] in consultation ‘with -our.advisors, we have arrived at the
conclusion that the provisions of . Clause 5.16 of SEBI -Circular are not applicable to the proposed
Amalgamatlon of IDL Spoc:ahty Chemlcals leited mto Hmdu;a Ventures lelted on the followmg
grounds R ER : . . i

N a) The arrangement does not envasage any 1ssue of addltlonai shares to Promoter/ Promoter Group,
 ‘Related Parties ‘of Promoter/ Promoter Group, Associates of Promoter/ Promoter Group,
_ Sub51d1ary/[s) of Promoter/Promoter Group of the Company, .

b) Thero is no Schome of Arrangement betweon the Company and any- other. enmy mvolvmg the
: Promoter/ Promoter. Group, Related Parties of ?romo‘cer/l’romoter Groap, Associates  of
Promoter/ Promoter, Group, Subsidiary of Promoter/ Promoter Group Tho amaigamaﬂon is
'between Listed ent1ty and its 10{}% Wholiy owned sub51dlary and .

c) The Company has not acqulred the equlty shares of the subsxdlary, by paying cons1dorat10n in
‘cash or in kind in the past to any of the shareholders of such subsidiary who may be promoter /
- promoter group, related parties, ass_oc_iates o_f pro_m_ote_r_ / -promoter- group, subsidiary/(s) of
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promoter/ promoter group of the parent listed company, and if that subsidiary is being merged
with the parent listed company under the Scheme.

As required in para 5.16{b) of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 (as
medified by SEBI Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013) we are forwarding herewith
Statutory Auditor Certificate towards non-applicability of the para 516 of Circular No.
CIR/CFD/DIL/5/2013 dated February 4, 2013 (as modified by SEBI Circular No. CIR/CFD/DIL/8/2013
dated May 21, 2013) Copy of the Audltors Certificate is Enclosed as Annexure “A”

The Undertaking certmed by Aud;tor is approved by the Board of Directors of the Company clearly stating
the reasons for ‘non-applicability .of para 5.16(a) of SEBI Circular No. CIR/CFD/DIL/5/2013 dated
February 4, 2013 (as modified by SEBI Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013) Certlf;ed
True Copy of the Resolution dated june 4, 2015 is Enciosed as Annexure "B"

For Hin_duia _Ve_nt_l;res_ Limitod

Hasmukh Shah E
Company Secretary -

:E.__/a
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‘ ANNERORE-A
- | Deloitte | | -
= Chartered Accountants
HaSk!nS & Se"S LLP ) indiabuils Finance Centre
Tower 3, 27th - 32nd Floor
Senapati Bapat Marg
Elphinstone Road (West)

Mumbai - 400 013
Maharashtra, india

Tel; +91 (022) 6185 4000
Fax: +91 (022) 6185 4501/4601
- To,
‘The Board of Directors
Hinduja Ventures Limited
In Centre, 49/50, MIDC, 12th Road,
Andheri (East),
Mumbai — 400 093

: ;AUDITORS’.-CERTIFICATE

I. We, Deloitte Haskins & Sells LLP, Chartered Accountants (Firm’s Registration No: 117366W W-
100018), the statutory auditors of Hinduja Ventures Limited (“HVL” or the “Company™) baving its
Registered Office at In Centre, 49/50, MIDC, 12th Road, Andheri {East), Mumbai, Maharashtra — 400
093, have examined the Draft Scheme of Amalgamation between IDL Speciality Chemicals Limited
(‘IDL’) and Hinduja Ventures Limited (‘HVL’) in terms of the provisions of sections 391 to 394 of the
Companies Act, 1956 (Section 230 to 240 and other applicable provisions of the Companies Act, 2013,
not yet notified) ” (the “Draft Scheme”) for the purpose of certifying the accompanying “Undertaking
in relation to non-applicability of paragraph 5.16 “of SEBI circular No. CIR/CFD/DIL/5/2013 dated
February 4, 2013 (As modified by paragraph 7 of SEBI circular No.CIR/CED/DIL/8/2013 dated May
21, 2013)™ (“the Undertaking™), prepared by the Company, which has been duly stamped and initiaied
by us for identification purpose, | S s A e e

2. The Management of the Company is responsible for the preparation of the Undertaking and the
maintenance of proper books of account and such other relevant records as prescribed by applicable
laws, which includes collecting, coliating and  validating data and designing, implementing and
monitoring of internal controls relevant for the preparation of ihe Undertaking that is free from material
misstatement and for ensuring compliance with the applicable SEBI Circulars as stated above.

3. Our responsibility, for the purpose of this certificate, is limited to certifying the particulars contained in
the paragraph 2 of the Undertaking on the basis of the Proposed Scheme and other relevant records and
documents maintained by the Company and did not '_i_nclud_e_the evaluation of the adherence by the
Company with all the applicable guidelines. We conducted our verification in accordance with the
Guidance Note on Audit Reports and Certificates for Special Purposes and Standards on Auditing
issued by the Institute of Chartered Accountants of India, | P

4. On the basis of our verification of the Proposed Scheme and other relevant records and documents as
referred to in paragraph 3 above and according to the information, explanations and representations
provided to us by the Management of the Company, we certify that the Undertaking provided by the
Company that the conditions mentioned in paragraph 5.16 of SEBI Circular No CIR/CFD/DIL/5/2013

- dated February 4, 2013 (as modified by SEBI Circular No CIR/CFD/DIL/8/2013 dated May 21, 2013)

are not applicable to the Proposed Scheme for the reasons stated in the said Undertaking, is in

accordance with the Proposed Scheme, other relevant records and documents maintained by the

Compaiy and the representation made to us in this regard by the management,

Regd. Office: 12, Dr. Annie Besant Road, Opp. Shiv Sag_ai’ Estate, -"Wc.r'i, | : ;
Deloitte Haskins & Sells (Registration No. BA 97449) a partnership firm was converted into De
Identification No. AAB-8737) a limited Hability partnership with effect from 20th Novem

4skins & Seils LLP (LLP

" Company Secretary
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Deloitte
Haskins & Sells LLP

5. This Certificate is issued at the request of the Management of the Company for submission to the
Bombay Stock Exchange, Madras Stock Exchange, National Stock Exchange of India Limited and the
Securities and Exchange Board of India in terms of paragraph 5.16 of SEBI Circular No
CIR/CFD/DIL/5/2013 dated February 4, 2013 (as modified by SEBI Circular No CIR/CFD/DIL/&/2013
dated May 21, 2013) and should not be used for any other purpose without our prior written consent.

For Deloitte Haskins and Sells LLP
- Chartered Accountants
Firm’s Registration No. 117366W W-100018

'R. Laxiwinarayan
' ‘Partner
Membership No: 33023

Mumbai, 4® June, 2015

 For HihﬁbuJAVENTusss ;__tmwgp

Conhpé"v Secretary .
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Undertaking i relaliohtoion: :gpplicability of requirements preséeibed in para 5.16(a) of SEBY

- Cireular Na. CIR/OFD/DILYS

2013 gated February 4, 2017 (“Oﬁamat SEBI Circular™ yead
with SEBI Circular No. GIR/GE D;’DIL/S/ZU]% dated May 21, 2013 ("Rcwsed SEB[ C:rcular"? in
respect efScheme f%md‘m mation.

This is in connection with the proposed schéme of amalgamation of DL Speciality Chemicals
Limited (“Transferor Comipany” or “IDL”) into Hinduja Ventures Limited {“Transferee
Company” or "HVL"} {("Scheme"), for consolidation of business in one entity and strengthening
the position of the merged entity, by enabling it to harness and optumze the synergies of the
two companies. The Proposed Scheme has been approved by the Board of Directors of HVL at its
meetmg held on Apm% 24 2015, The appomted date for merger of IDL w:th HVL is ﬁprll 01
2015, : : : S

Pursuant tg Or;gmal SERB] CJrLuiar and REVlSCd SEB! Csrcuiar wherem SEBI has mandateé ail
listed companies to ensure that the scheme of alrangement submitted with the Honorab}e High
Court for sanctum pmwdes for voting by, public shareholde:s through I’ostal Baliot and @

'voung in certazn cases interms ofPam 5. 16(3} ofthc Clrcuiax

“HVL hereby underlakes that the requ:rement of P.zra 5 16[a) of the Orlgmal SFBI Ctrcular as
'modxﬁed by the Rewsed ‘SEBE Circular pertaining to votmg by Pubhc shareho!dels through

Pestal bai}ot and e- votmcr is not applzcable ro thc Company For the Fol owmg :easons

' "Whe:e addmonal shares have been allotted to Pmmoter / Prommer Group, Re:'ated Parties of
- :Promoter / Promoter’ qup, Associates of Promoter / Pmmoter Greup, 5ub51d1my/[s) of
.Pramoter/Pmmoter ('roup ofche Irsfed company '

Rea nfornon-a ltm mt : o : ST

Since the Transfexox Company isa wholly owned subsxdiary of lha Transferee Company, on
amalgamation, nejtker any consideration will be paid nor any shares will be issued by the
‘Transferee Company to any person in consxderatlon of or consequent ‘upon. the

© . amalgamation and the shares of the Ildnsfemr Company held by the Transferee Company

-.shall stand extmg,mshed azpon the Sdaeme beaommg etfecu ve.

”.:(.2). ParaS;ﬁ[ i{ 1

CERTIFIED

For HIN

DUJAVENTURES LIMITED -

“Where the scheme of armngemenz mvolves zhe listed company and any other enmy mvolvmg
- Promoter/ Promoter. Group, Reluted. Parties of Promoter/ Promoter (‘roup, Assacrates of
PromoLer/ Promoter Gmu,) S ubszdra: y( s) of Promoter, / Pmmorer Group”

'ngmn for non- app gaig ! ;y

.. This clause is not applicable in our case as the Scheme is enwsaged betwe&n HVL and its
-whaily owned subsidial y te, IDL. The entire share capital of the Transferor Company is
§ owned by Txansfe:ee Company and thus it does not involve any arrangement between HVL
‘and Promoter / Promoter Group, Related Parties of Promoter / Promoter Group, Associates
-of Promoter [ Promater Group, Subsidiary(s) of Promoter /Pmmoter Group,
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(3) Para 5.16{a)(iii] .

Where the parent listed company has acquired the equity shares of the subsidiary, by paying
consideration in cash or in kind in the part to any of the shareholders of the subsidiary who
may be Promoter I Profnoter Group, Related Parties of Promoter I Promoter Group,
Associates of Promoter / Promoter Group, subsidiary(s) of Promoter / Promoter Group of
the parent listed company, and if that subsidiary 15 being merged with the parent listed
company under the scheme of arrangement. .

Reason for non—anolicabilitv:

The Scheme involves the merger of wholly owned subsiciary, IDL into HVL. We confirm that

IDL was incorporated as a wholly owned subsidiary of HVL on October 23, 1971 and HVL has

been the sole shareholder of IDL. Shares of IDL were never owned by Promoter/Promoter

Group, Related Parties of Promoter / Promoter Group, Associates of Promoter / Promoter
B Group, submdlary[s] of Promoter / Promoter Group GEHVL at any pomt ofume in the past

__Hence HVL has not acquired the equ:ty sharhs of IDL by paying cohmderatlon in cash or kind -
. in the past to any shareholders of IDL who may be Promoter /Promoter Group, Related
Parties of Promater / Promoter ‘Group, ‘Associates -of -Promoter. / Promoter Group,
- sub&d;ary(s) of’Promoter / Promoter Group ofHVI.. .

In light of the above, HVL is not requared to seek approval of the public sharelwlders through
postaE ballot and e-voting in relauon to the Scheme of Amalgamatlon of EDL mto HVL.

-_Thxs underta <ing of non- apphcabxhty of paragraph ‘S 16[a) of the sald SEBI Circular is gwen_
accordmgly
. For Hinduja Ventures Limited ~For Hinduja Venture;!:?r_nited _ '

Amar Chinfopéntll Hasmukh Shah

Chief Financial Officer = * CompanySecretax‘y CERTWEL_U ﬁ:g e C(}m{

For HINDUJA VENTURES LIMITED
Date: May 29, 2015 B e L
“Place: Mumbal

Company Secretary
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CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY THE BOARD OF DIRECTORS OF
HINDUJA VENTURES LIMITED HELD ON JUNE 4, 2015

"RESOLVED THAT the certificate dated June 4, 2015 (circulated herewith) of the Statutory Auditor
of the Company namely M/s. Deloitte Haskins & Sells LLP towards the non-applicability of
Paragraph 5.16 [a) of Circular No. CIR/CFD/DIL/B/2013 dated May 27, 2013 issued by the
Securities Exchange Board of India ('SEBI') which has amended SEBI Circular No. CIR / CFD / DIL /
5 / 2013 dated February 4, 2013 in respect of the proposed Scheme of Amalgamation of IDL
Speciality Chemicals lelted (IDL) ‘with Hmdu;a Ventures Limited (HVL) be and is hereby
approved '

RESOLVED FURTHER THAT the conditions prescribed in paragraph 5.16 (a) vide Point No. 7 of the
SEBI Circular dated May 27, 2013 are not apphcable o the proposed amaigamatlon of IDL with HVL
on the followmg grounds :

a) The arrangement does not envisage any issue of additional shares to Promoter/ Promoter
Group, Related Parties of Promoter/ Promoter Group, Associates of Promoter/ Promoter
' Group, Subsxdlary/ {s) of Promoter/Promoter Group of the Company,

b) There is no Scheme of Arrangement betWeen the Company and any other entity involving the
: -Promoter/ Promoter Group, Related Partles of Promoter/Promoter Group, Associates of
- Promoter/ Promoter Group, Subsxdiary of Promoter/ Promoter Group, and . _—

c) The Company has not acqu;red the equaty shares of the subs;dlary, by paymg cons:deratlon in
- cash orin kind in the past to any of the sharehoiders of such subsidiary who may be promoter
o / promoter group, related parties, assoc;ates of promoter / promoter group, subsidiary/(s) of
. promoter/ promoter ‘group of the parent listed company, and if that subsxdiary is bemg

_ merged wath the parent listed company under the Scheme '

RESOLVED FURTHER THA’I‘ Mr Ashok Mansukham, Whole Time Dxrector of the Company,

Mr. Amar Chmtopanth Chxef Financial Officer of the Company and Mr. Hasmukh Shah, Company
Secretary be and are hereby severally authorized to submit the certificate of the Statutory Auditor

to the Stock Exchanges, sign, execute and submit such undertakings or other documents as may be
necessary with the. concerned regulatory -or statutory authorities and do all such acts, deeds, .
matters and thmgs as may be necessary or expedient for 1mp1ementmg and gwmg effect to thlS o
resolutxon T S . T oo

/! CERTIFiED TRUE COPY//

For Hmdu]a Ventures L:mlted

Hasm_ukh_Shah .
Comp_an_y Seeretary E
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