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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY APPLICATION NO. 378 OF 2020

In the matter of Sections 230 -
232 and other applicable
provisions of the Companies Act,
2013(“the Act”)

And

In the matter of Scheme of
Arrangement between Indusind
Media & Communications
Limited (“Demerged Company”)
and NXTDIGITAL LIMITED
(“Resulting Company”) (formerly
known as Hinduja Ventures
Limited) and their respective
shareholders.

Indusind Media & Communications Limited, a Public Limited Company incorporated under the
provisions of the Companies Act, 1956, having its registered office situated at IN Centre, 49/50, MIDC,
12t Road, Andheri (East), Mumbai - 400093.

... Demerged Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE COMPANY
PURSUANT TO THE ORDER DATED FEBRUARY 27,2020 OF THE HON’'BLE NATIONAL COMPANY
LAW TRIBUNAL, MUMBAI BENCH

To,
The Equity Shareholders of Indusind Media & Communications Limited

NOTICE is hereby given that by an Order dated February 27, 2020, the Hon’ble National Company
Law Tribunal, Mumbai Bench (“Hon’ble NCLT”) has directed to convene a meeting of the Equity
Shareholders of the Company, for the purpose of considering, and if thought fit, approving with or
without modifications, the Scheme of Arrangement between Indusind Media & Communications
Limited (“IMCL” or Demerged Company) and NXTDIGITAL LIMITED (“NXTDIGITAL” or “Resulting
Company”) and their respective shareholders.

Copies of the said Scheme of Arrangement, and of the statement under Section 230 of the Companies
Act, 2013 can be obtained free of charge at the registered office of the Company. Persons entitled to
attend and vote at the meeting, may vote in person or by proxy, provided that all proxies in the
prescribed form are deposited at the registered office of the Company at IN Centre, Plot No. 49 & 50,
12th Road, MIDC, Andheri (E), Mumbai- 400093, Maharashtra, India not later than 48 hours before the
meeting.

Forms of proxy can be had at the registered office of the Company and is also attached with this notice.
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The Hon’ble NCLT has appointed Mr. A. K. Das, Chairman, Non-Executive Director of the Demerged
Company, failing him Mr. Ashok Mansukhani, Vice Chairman, Non-Executive Director of the Demerged
Company and failing him Mr. Amar Chintopanth, Executive Director & Chief Financial Officer of the
Demerged Company to be the Chairperson of the meeting.

The abovementioned Scheme, if approved by the Equity Shareholders, will be subject to the
subsequent approval of the Hon’ble NCLT.

In pursuance of the order issued by Hon’ble NCLT dated February 27, 2020 (“NCLT Order”) and as
directed therein, Notice is hereby given that a meeting of the Equity Shareholders of the Company will
be held on Wednesday, April 15, 2020 at 11:30 A.M. at In Centre, Plot No. 49 & 50, 12th Road, MIDC,
Andheri (E) Mumbai- 400093, to consider and if thought fit, to approve with or without modifications
the following resolution:

. Approval of the Scheme of Arrangement between Indusind Media & Communications Limited and
NXTDIGITAL LIMITED (formerly known as Hinduja Ventures Limited) and their respective
shareholders under Sections 230-232 and other applicable provisions of the Companies Act, 2013.

“RESOLVED THAT pursuant to the provisions of Sections 230 - 232 and other applicable provisions, if
any, of the Companies Act, 2013 (including any statutory modifications, or re-enactments thereof, for
the time being in force) and the rules, circulars, notifications made thereunder, and in accordance with
the provisions of the Memorandum of Association and Articles of Association of the Company and
subject to the approval of Hon’ble National Company Law Tribunal, Mumbai Bench (“Hon’ble NCLT")
and subject to such other approvals, consents, permissions or sanctions of regulatory and other
authorities, as may be necessary and subject to conditions and modifications, if any, as may be
prescribed, stipulated or imposed by Hon’ble NCLT or by any regulatory or other authorities, from
time to time, while granting such approvals, consents, permissions or sanctions and which may be
agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term
shall be deemed to mean and include one or more Committee(s) constituted / to be constituted by the
Board or any person(s) which the Board may nominate to exercise its powers including the powers
conferred by this Resolution), the arrangement embodied in the Scheme of Arrangement between
Indusind Media & Communications Limited and NXTDIGITAL LIMITED (formerly known as Hinduja
Ventures Limited) and their respective shareholders (“Scheme”) placed before this meeting and
initialed by Executive Director & Chief Financial Officer of IndusInd Media & Communications Limited
for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the reduction of Share capital as incorporated in the Scheme by reducing
the paid-up value of the Equity shares from Rs. 10/- per Equity share to Rs. 2.50/- per Equity share
and the amount equivalent to paid up equity share capital reduced (i.e. Rs. 7.50/- per equity share
multiplied by number of paid up equity shares) be and is hereby approved, pursuant to the aforesaid
Scheme.

RESOLVED FURTHER THAT pursuant to the Scheme, clause V of the Memorandum of Association of
the Company be and is hereby altered to read as under:

“The Authorized Share capital of the Company is Rs. 262,50,00,000/-(Rupees Two hundred Sixty
Two Crores Fifty Lacs only) divided into 25,00,00,000 (Twenty Five Crores) Equity shares of Rs.
2.50/- (Rupees two and fifty paisa) each aggregating to Rs. 62,50,00,000/- (Rupees Sixty Two
Crores Fifty Lacs only) and 20,00,00,000/- (Twenty crores) preference shares of Rs. 10/- each
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aggregating to Rs. 200,00,00,000/- (Rupees Two Hundred Crores only) and such Preference
Shares may be either cumulative or non-cumulative and may carry such dividend as may be
decided by the Board of Directors, from time to time, with power to the Company to convert the
same into equity shares at any time with the rights, privileges and conditions attached thereto as
per the relevant provisions contained in that behalf in the Articles of Association of the Company
and with power to increase or reduce the capital of the Company and to divide the shares in the
capital for the time being into several classes (being those specified in the Companies Act, 2013,
or amended from time to time and to attached thereto respectively such preferential, convertible,
qualified or special rights, privileges, conditions or restrictions as may be determined by or in
accordance with the provisions of the Articles of Association of the Company for the time in force,
and to vary, modify, enlarge or abrogate any such right, privileges or conditions in such manner
as may be permitted by the Companies Act or provided in by the Articles of Association of the
Company or the legislative provisions for the time being in force.”

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to
give effect to this resolution and effectively implement the arrangement embodied in the Scheme and
to accept such modifications, amendments, limitations and/or conditions, if any, which may be
required and/or imposed by the Hon’ble NCLT while sanctioning the arrangement embodied in the
Scheme or by any authorities under the law, or as may be required for the purpose of resolving any
questions or doubts or difficulties that may arise including passing of such accounting entries and/or
making such adjustments in the books of accounts as considered necessary in giving effect to the
Scheme, as the Board may deem fit and proper.”

. Approval of sale of Media and Communications Undertaking of the Demerged Company by way of
Scheme of Arrangement.

To consider and if thought fit, to pass with or without modification(s), pass the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 180(1) (a) and other applicable provisions,
if any, of the Companies Act, 2013 and rules made thereunder which shall include any statutory
modifications, re-enactments or amendments thereof and such other approvals and permissions as
may be required, consent of the members be and is hereby accorded to transfer, deliver or otherwise
dispose off its Media and Communications Undertaking consisting of Cable TV, HITS platform under
the Scheme of Arrangement between Indusind Media & Communications Limited (Demerged Company)
and NXTDIGITAL LIMITED(formerly known as Hinduja Ventures Limited) (Resulting Company) and
their respective shareholders under Sections 230-232 and other applicable provisions of the Companies
Act, 2013 and investment in ONEOTT Intertainment Limited of Indusind Media & Communications
Limited .

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem necessary or expedient to give effect to the
foregoing Resolution.”

Sd/-

A.K. Das

Chairperson appointed for the meeting

(DIN: 00122913)
Place: Mumbai
Date: March 04, 2020
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NOTES:
1. Equity shareholders would be entitled to vote in the said meeting either in person or through proxy.

2. A copy of the Scheme and of the Explanatory Statement under Sections 230(3), 232(1) & (2) and
102 of the Companies Act, 2013 read with rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index to this Notice,
are enclosed herewith and the same can be obtained free of charge on any working day (except
Saturdays) prior to the date of the meeting from the Registered Office of the Company.

3. AN EQUITY SHAREHOLDER OF THE COMPANY ENTITLED TO ATTEND AND VOTE IS ENTITLED TO
APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND A
PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE INSTRUMENT APPOINTING A PROXY
SHOULD HOWEVER BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS
THAN 48 (FORTY-EIGHT) HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

4. The equity shareholders of the Company whose names are appearing in the records of the Company
as on March 6, 2020 shall be eligible to attend and vote at the meeting. Only registered equity
shareholders of the Company may attend and vote (either in person or by proxy or by authorized
representative under the applicable provisions of the Companies Act, 2013) at the equity
shareholders meeting. The authorized representative of a body corporate which is a registered
equity shareholder of the Company may attend and vote at the meeting of the equity shareholders
of the Company provided a certified true copy of the resolution of the Board of Directors or other
governing body of the body corporate authorizing such representative to attend and vote at the
meeting of the equity shareholders of the Company, is deposited at the registered office of the
Company not later than 48 (forty eight) hours before the scheduled time of the commencement of
the meeting of the equity shareholders of the Company.

5. As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as
proxy on behalf of not more than 50 (fifty) equity shareholders holding in aggregate, not more than
10% (ten percent) of the total share capital of the Company carrying voting rights. Equity
shareholders holding more than 10% of the total share capital of the Company carrying voting
rights may appoint a single person as proxy and such person shall not act as proxy for any other
equity shareholders.

6. The form of proxy can be obtained free of charge from the registered office of the Company. All
alterations made in the form of proxy should be initialed.

7. Ms. Akanksha Bilaney, Practicing Company Secretary (CP- 11975), Membership No. F9683 has been
appointed as a Scrutinizer of the Meeting of Equity Shareholder of the Company pursuant to Order
issued by Hon’ble NCLT dated February 27, 2020.

8. During the period beginning 24 hours (twenty four) hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the meeting, an equity
shareholder would be entitled to inspect the proxies lodged at any time during the business hours
of the Company, provided that not less than 3 (three) days of notice in writing is given to the
Company.

9. Aregistered equity shareholder or his proxy, attending the meeting, is requested to bring the copy

of the Notice to the meeting and produce the attendance slip, duly filled-in and signed, at the
entrance of the meeting venue.
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10. Members who hold shares in dematerialized form are requested to write their Client ID and DP

ID and those who hold in physical form are requested to write their folio number in the attendance
slip.

11. The registered equity shareholders are informed that in case of joint holders attending the
meeting, only such joint holder whose name stands first in the Register of Members of the
Company/list of beneficial owners as received from National Securities Depository Limited

(“NSDL”)/Central Depository Services (India) Limited (CDSL) in respect of such joint holding will
be entitled to vote.

12. The documents referred to in the accompanying Notice and the Explanatory Statement shall be
open for inspection by the equity shareholders at the registered office of the Company between
11:00 a.m. to 1:00 p.m. on all working days (Monday to Friday) up to the date of the meeting.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY APPLICATION NO. 378 OF 2020

In the matter of Sections 230 -
232 and other applicable
provisions of the Companies Act,
2013

And

In the matter of Scheme of
Arrangement between Indusind
Media & Communications
Limited and NXTDIGITAL
LIMITED and their respective
shareholders.

Indusind Media & Communications Limited,

a Public Limited Company incorporated under

the provisions of the Companies Act, 1956,

having its registered office situated at

IN Centre, 49/50, MIDC, 12th Road, Andheri (East),

Mumbai - 400093. ... Demerged Company

ITEM NO. 1: EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION
232(2) AND 102 OF THE COMPANIES ACT, 2013 READ WITH THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016.

Approval of the Scheme of Arrangement between Indusind Media & Communications Limited
and  NXTDIGITAL LIMITED (formerly known as Hinduja Ventures Limited) and their
respective shareholders under Sections 230-232 and other applicable provisions of the
Companies Act, 2013.

Pursuant to the order dated February 27, 2020, passed by the Hon’ble National Company Law
Tribunal, Bench, at Mumbai (“Hon’ble NCLT”), in Company Application No. 378 of 2020
(“Order”), a meeting of the equity shareholders of Indusind Media & Communications Limited
(“IMCL” or “Demerged Company”) is being convened at In Centre, Plot No. 49& 50, 12th Road,
MIDC, Andheri (E ), Mumbai- 400093 on Wednesday, April 15, 2020 at 11:30 A.M. for the
purpose of considering Scheme of Arrangement between Indusind Media &
Communications Limited and NXTDIGITAL LIMITED and their respective shareholders
under Sections 230-232 and other applicable provisions of the Companies Act, 2013 as per
proposed resolution.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of
the Companies Act, 2013 read with rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“Rules”).

Shareholders would be entitled to vote in the said meeting either in person or through proxy.
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As incorporated in the Scheme of Arrangement, the paid-up Share Capital is to be reduced by
reducing the paid-up value of the Equity shares from Rs. 10/- per Equity share to Rs. 2.50/- per
Equity share and the amount equivalent to paid up equity share capital reduced i.e. Rs. 7.50/-
per equity share multiplied by number of paid up equity shares.

The above reduction of share capital leads to the alteration in Authorized Capital mentioned in
Memorandum of Association of the Company, consequently, clause V of Memorandum of
Association of the Company is required to be altered to the extent of reduction in face value of
Equity Share from Rs. 10/- per Equity share to Rs. 2.50/- per Equity share as proposed in the
said resolution.

Mr. A. K. Das, Chairman and Non-Executive Director of the Demerged Company, failing him Mr.
Ashok Mansukhani, Vice Chairman and Non-Executive Director of the Demerged Company and
failing him Mr. Amar Chintopanth, Executive Director & CFO of the Demerged Company to be the
Chairperson of the meeting.

In accordance with the provisions of Sections 230 - 232 of the Companies Act, 2013, the Scheme
shall be acted upon only if a majority in number representing three fourths in value of the equity
shareholders of the Company voting in person or by proxy agree to the Scheme.

ITEM NO. 2: EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013

Approval of Sale of Media and Communications Undertaking of the Demerged Company
by way of Scheme of Arrangement

Pursuant to the provisions of Sections 180(1) (a) and other applicable provisions, if any, of the
Companies Act, 2013 and rules made thereunder which shall include any statutory
modifications, re-enactments or amendments thereof, provides for obtaining of approval of the
shareholders, if the Company intends to sell, lease or otherwise dispose off the whole or
substantially the whole of the undertaking of the Company.

The Board of Directors of the Company at their meeting held on August 27, 2019 unanimously
passed the resolution for transferring, delivering or otherwise disposing off its Media and
Communications Undertaking consisting of Cable TV, HITS platform under the Scheme of
Arrangement between Indusind Media & Communications Limited (Demerged Company) and
NXTDIGITAL LIMITED (formerly known as Hinduja Ventures Limited) (Resulting Company) and
their respective shareholders under Sections 230-232 and other applicable provisions of the
Companies Act, 2013 and investment in ONEOTT Intertainment Limited of Indusind Media &
Communications Limited subject to the Shareholders’ approval. The Resulting Company holds
77.55 % of shares in the Demerged Company.

Recognizing the growth potential of the ‘Media and Communications Undertaking’ in the
backdrop of the fact that Demerged Company’s ‘Media and Communications Undertaking’ has
matured and the associated risks have reduced significantly as well as the recent regulatory
reforms (New Tariff Order- NTO) providing additional stimuli, Resulting Company is proposing
to consolidate this vertical as it feels that this will create a new digital media platform for it to go
to the next level of performance.

The Resulting Company is streamlining its business and proposes to consolidate its Media and
Communications Undertaking carried on by its subsidiary i.e. Demerged Company into a single
company. As part of this arrangement, the Media and Communications Undertaking of Demerged
Company will be demerged into Resulting Company.
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None of the Directors, Key Managerial personnel and their relatives is, in any way, concerned or
interested, financially or otherwise in the resolution set out at item No. 2 of this notice.

The Board of Directors recommends the resolution set out at item no. 2 for your approval as a
Special Resolution.

Sd/-
A.K. Das
Chairperson appointed for the meeting

(DIN: 00122913)
Place: Mumbai
Date: March 04, 2020
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Background:
1. Details of the Demerged Company:

(a) Corporate Identification Number (CIN) of
the company:

U92132MH1995PLC085835

(b) Permanent Account Number:

AAACI1198L

(c) Name of the company:

Indusind Media & Communications
Limited

(d) Date of incorporation:

February 23, 1995

(e) Type of the Company (whether public or
private or one-person company):

Public Limited Company

(f) Registered office address and e-mail
address:

Registered office address: IN Centre,
Plot No. 49 & 50, 12th Road, MIDC,
Andheri (East), Mumbai - 400093

Email: secretarial@nxtdigital.in

(g) Summary of main object as per the
memorandum of association; and main
business carried on by the Company

Demerged Company is engaged in Media
and Communications business
consisting of Cable TV, HITS platform,
Technical services business (including
investment in JVs); and passive
infrastructure business

(h) Details of change of name, registered
office and objects of the company during the
last five years;

None

(i) Name of stock exchanges where
shares of Company are listed

Not Applicable (unlisted Company)

2. The Share Capital of Demerged Company as on January 31, 2020 is as follows:

IndusIind Media & Communications Limited

Particulars

Amount
(Rupees)

Authorized Capital

25,00,00,000 equity shares of Rs. 10 each

250,00,00,000

20,00,00,000 preference shares of Rs. 10 each

200,00,00,000

Total

450,00,00,000

Issued, Subscribed and Paid - up

19,46,30,623 equity shares of Rs. 10 each

19,46,30,6230
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Total 194,63,06,230

Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid-up share capital of the Demerged Company.

3. Names and Address of the promoter of Demerged Company:
Name: NXTDIGITAL LIMITED (formerly known as Hinduja Ventures Limited)

Address: In Centre, 49/50, MIDC, 12th Road, Andheri (East), Mumbai - 400093
Shareholding: 15,09,34,830 equity shares (77.55%)

4. Details of Directors of Demerged Company i.e. Indusind Media & Communications
Limited:

Name DIN Designation Address Shareholding
No.of %
shares

Mr. Abin Kumar 00122913 | Chairman, 61-A, Atlas Apartments, J. Mehta 20 0%

Das Non- Road Mumbai 400006

Executive

Director
Mr. Ashok 00143001 Vice B-504, Sterling Sea Face. Annie 20 0%
Mansukhani Chairman, Besant Road, Opp Atria Mall,

Non- Worli, Mumbai 400018

Executive

Director

Mr. Prakash 00120671 Independent B-601, Marvel Ritz, Amanora NIL NIL

Shah Director Plaza, Hadapsar, Pune 411028

Mrs. Kanchan 00007267 Independent 1204, Navdurga CHS LTD, 12th NIL NIL

Chitale Director Floor, Deonar Chembur, Govandi

Station Road, Mumbai 400088

Mr. Prashant 00274409 Independent 32/34, Khatau Building, Modi NIL NIL
Asher Director Street Fort Mumbai 400001

Mr. Amar 00048789  Executive 1403},1 Tower 4, Rahejalgirica) NIL NIL
. . Height, Rani Sati Marg, Malad (E
Chintopanth Dnjector & Mumbai 400097
Chief
Financial
Officer

5. Details of the Resulting Company:

(a) Corporate Identification Number |L51900MH1985PLC036896
(CIN) of the company:

(b) Permanent Account Number: AAACH2058N

(c) Name of the company: NXTDIGITAL LIMITED (formerly known as
“Hinduja Ventures Limited”)

(d) Date of incorporation: July 18, 1985

(e) Type of the Company (whether |Public Limited Company
public or private or one-person

company):
(f) Registered office address and e-mail | Registered office address: IN Centre, 49/50,
address: MIDC, 12th Road, Andheri (East), Mumbai -

400093
Email: hasmukhs@nxtdigital.in
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(8) Summary of main object as per the  Resulting Company is engaged in the business of
Memorandum of Association;and main  |pea] Estate, Investments & Treasury and; Media &
business carried on by the Company Communications (including investments in
[ndusind Media and Communications Ltd. and
fiber assets)

(h) Details of change of name, |Thename ofthe Resulting Company was changed
registered office and objects of the |from ‘Hinduja Ventures Limited’ to NXTDIGITAL

company during the last five years; LIMITED on October 25, 2019 and since then,
there has been no further change in the name of
the Resulting Company.

(i) Name of stock exchanges The equity shares of the Resulting Company are

where shares of Company are listed on BSE Limited (“BSE”) and National Stock

listed Exchange of India Limited (“NSE”).

6. The authorized, issued, subscribed and paid-up share capital of the Resulting
Company as on January 31, 2020 is as under:

NXTDIGITAL LIMITED
Particulars Amount
(Rupees)
Authorized Capital
870,00,000 equity shares of Rs 10 each 87,00,00,000
30,00,000 preference shares of Rs 10 each 3,00,00,000
1,000 9.50% Preference shares of Rs 100 each 1,00,000
Total 90,01,00,000
Issued, Subscribed and Paid - up
2,05,55,503 equity shares of Rs 10 each 20,55,55,030
Total 20,55,55,030
7. Names of the promoters of the Resulting Company:
Details of Promoters
Sr. Name of Promoters Address Shareholding
No No. of %
shares
1. Mr. Ashok Parmanand Hinduja, Karta | Hinduja House, 171, Dr Annie Besant 532,483 2.59
of S.P. Hinduja (HUF BIGGER) Road Worli, Mumbai 400018.
2. Ms. Harsha Ashok Hinduja jointly with | Hinduja House, 171, Dr Annie Besant 489,193 2.38
Ashok Parmanand Hinduja Road Worli, Mumbai 400018.
3. Ms. Ambika Ashok Hinduja Premises 328, Floor 03 Building 02, 177,242 0.86

Dubai Design District, Dubai UAE P O
Box 184194, 111111

4. Mr. Shom Ashok Hinduja Param Jamuna, Opp Ruia Park, DrJ R 140,007 0.68
Mhatre Marg, Juhu, Mumbai 400049
5. Mr. Ashok P Hinduja and Ashok P | Hinduja House, 171, Dr Annie Besant 76,913 0.37
Hinduja jointly with Harsha Ashok | Road Worli, Mumbai 400018.
Hinduja
6. Ms. Vinoo Srichand Hinduja Hinduja House, 171, Dr Annie Besant 61,065 0.30
Road Worli, Mumbai 400018.
7. Mr. A P Hinduja, Karta of A.P Hinduja | Hinduja House, 171, Dr Annie Besant 54,327 0.26
(HUF) Road Worli, Mumbai 400018.
8. Ms. Shanoo S. Mukhi C/0.Indu K. Chhabria, 90, Neeta Bldg,, 955 0.00
621 Marine Drive, G. Road, Mumbai -
400002
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9. Hinduja Group Limited Hinduja House, 171, Dr Annie Besant 5,637,449 27.43
Road Worli, Mumbai 400018.
10. | Hinduja Group Limited jointly with | Hinduja House, 171, Dr Annie Besant 2,913,123 14.17
Hinduja Realty Ventures Limited (as | Road Worli, Mumbai 400018.
the demat account holder and partner
of Aasia Exports)
11. | Aasia Corporation LLP Hinduja House, 171, Dr Annie Besant 1,400,879 6.82
Road Worli, Mumbai 400018.
12. Hinduja Properties Limited No 377 R.r. Complex, 3Rd Floor, Anna 2,12,843 1.04
Salai, Teynampet, Chennai Tamilnadu
600018
13. | Hinduja Finance Limited Hinduja House, 171, Dr Annie Besant 100,000 0.49
Road Worli, Mumbai 400018.
14. | Amas Mauritius Limited Hinduja House, 171, Dr Annie Besant 2,761,427 13.43
Road Worli, Mumbai 400018.
8. Details of Directors of Resulting Company
Name DIN Designation Address Shareholding
No. of %
shares
Mr. Ashok P. 00123180| Non- Executive | Param Jamuna J. R. Mhatre Marg,| 76913 0.37
o Chairman Juhu Mumbai 400049
Hinduja
Mr. Anil Harish | 00001685 |Independent |13, C.CI Chambers, Dinshaw| NIL NIL
. Wacha Road, Churchgate, Mumbai
Director 400020
Mr. Prashant | 00274409 |Independent |32/34, Khatau Building, Modi| 125 0.0006
. Street Fort Mumbai 400001
Asher Director
Ms. Bhumika | 03502004 |Independent |32, Mody Street, 3rd Floor, Fort,|  NIL NIL
. Mumbai 400001
Batra Director
Mr. Sudhanshu | 06431686 | Non- Executive | 703, Casa Grande, 7th Floor S B| NIL NIL
. . . Marg, Lower Parel West Mumbai
Tripathi Director 400013
Mr. Ashok 00143001 | Managing B 504 Sterling Sea Face Annie| 500 0.0024
. . Besant Road, Opp Atria Mall, Worli
Mansukhani Director Mumbai 400018

9. Corporate Approvals:

The Scheme was first placed before the Audit Committee of the Resulting Company and
Demerged Company at their respective meetings held on August 27, 2019. The Audit
Committees of the Demerged Company and Resulting Company considered the Valuation Report
issued by PKF Sridhar & Santhanam, LLP, Independent Chartered Accountants and Fairness
Opinion report issued by Saffron Capital Advisors Private Limited, Merchant Banker, and
thereafter, recommended the Scheme for approval to the Board of Directors of the respective
companies.

The Board of Directors of the Demerged Company and the Resulting Company at their respective
Board Meetings held on August 27,2019 approved the proposed Scheme, after taking on record
Valuation Report issued by PKF Sridhar & Santhanam, LLP, Independent Chartered Accountants
and Fairness Opinion report issued by Saffron Capital Advisors Private Limited, Merchant
Banker, Statutory Auditors certificate confirming the accounting treatment in the scheme,
Statutory Auditors certificate towards the minimum issue price based on the pricing method
specified under Regulation 165 and 166 of Chapter V of the Securities Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2015.

All the Directors of both the Demerged Company and Resulting Company have voted in favor of
the proposed scheme.

The Board of Directors of the Resulting Company had made applications with BSE Limited
(“BSE”) and National Stock Exchange of India Limited (“NSE”) on September 11, 2019 for in-
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principle approvals towards the Scheme of Arrangement from both the Stock Exchanges. BSE
and NSE had uploaded the documents pertaining to the Scheme of Arrangement on their
websites on October 03, 2019 and October 15, 2019 respectively for the purpose of receipt of
complaints respectively, if any from the stakeholders.

According to provisions of the SEBI Circular no. CFD/DIL3/CIR/2017 /21 dated March 21, 2017,

the Resulting Company shall file ‘Report on Complaints’ within 7 days of expiry of 21 days from
the date of documents uploaded on the websites by the Stock Exchanges. The Resulting Company
had filed report on Complaints with BSE on October 24, 2019 and with NSE on November 05,
2019 with “NIL” complaints on the Scheme of Arrangement.

The Resulting Company has received Observation Letters issued by BSE vide letter dated January
13, 2020 bearing Reference No. DCS/AMAL/DS/R37/1649/2019-20 and NSE vide letter dated
January 13, 2020 bearing Reference No. NSE/LIST/21847 II.

The BSE vide its letter dated January 13, 2020 have stated that:

“We hereby advise that we have no adverse observations with limited reference to those matters
having a bearing on listing / de-listing/ continuous listing requirements within the provisions of
Listing agreement, so as to enable the Company to file the scheme with Hon’ble NCLT.

The NSE vide its letter dated January 13, 2020 have stated that:

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-
objection”in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company
to file the draft scheme with NCLT.”

Action taken by Securities Exchange Board of India (SEBI) and Reserve Bank of India
(RBI):

Pursuant to the directions issued in the Observation Letters issued by BSE vide letter dated
January 13, 2020 bearing Reference No. DCS/AMAL/DS/R37/1649/2019-20 and NSE vide
letter dated January 13, 2020 bearing Reference No. NSE/LIST/21847, the information
pertaining to Mr. Anil Harish, Non-Executive Independent Director of Resulting Company
appearing in wilful defaulters list of RBI and action taken by SEBI and RBI against Mr. Anil Harish
on various matters. Mr. Anil Harish has confirmed vide its letter dated 17t January, 2020 that
there has been no change in the status of those matters from the last update and no hearing has
taken place in any of the matters. Resulting Company undertakes to take additional update from

Mr. Anil Harish prior to the hearing of the petition.

Mr. Anil Harish is a Non-Executive Independent Director on the Board of the Resulting Company
and that the Resulting Company has nothing with his directorship as Independent Director in
other Companies. Resulting Company is a separate entity managed by the professional Board of
Directors and has also appointed Managing Director to look after the operations and day-to-day

affairs of Company.
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10. Rationale of the Scheme:

Demerged Company and Resulting Company are part of the Hinduja Group. Demerged Company
has grown into one of India's largest integrated media companies. Accordingly, in 2017, as a step
towards consolidation of media and communications business, the ‘Headend in the Sky’ (“HITS"”)
business was transferred by Grant Investrade Ltd. (a Hinduja Group Company), to Demerged
Company pursuant to the scheme of arrangement. The Resulting Company holds 77.55 % of

shares in the Demerged Company.

Recognizing the growth potential of the ‘Media and Communications Undertaking’ (more
particularly defined hereinafter) in the backdrop of the fact that its ‘Media and Communications
Undertaking’ has matured and the associated risks have reduced significantly as well as the
recent regulatory reforms (New Tariff Order- NTO) providing additional stimuli, Resulting
Company is proposing to consolidate this vertical as it feels that this will create a new digital

media platform for it to go to the next level of performance.

The Resulting Company is streamlining its business and proposes to consolidate its Media and
Communications Undertaking carried on by its subsidiary i.e. Demerged Company into a single
company. As part of this arrangement, the Media and Communications Undertaking of Demerged

Company will be demerged into Resulting Company.

Pursuant to this restructuring, the media business of the Group will be consolidated into a single
group which will assist in achieving flexibility, scale and financial strength. Upon segregation of
identified business undertaking, Resulting Company and Demerged Company shall be able to
achieve higher long-term financial returns, increased competitive strength, cost reduction and
efficiencies, productivity gains, and logistical advantages, thereby significantly contributing to

future growth in their respective business verticals.

Apart from the various benefits /advantages stated and illustrated above, the management of the
Resulting Company and Demerged Company are of the opinion that the following benefits shall

also be enjoyed and realized by all the stakeholders:

[.  Consolidation and growth of Media and Communications Undertaking: The demerger
will enable Resulting Company to consolidate similar businesses into a single company. This

will enable Resulting Company with an opportunity to provide services in a seamless
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manner to its customers. Further, this will also help Resulting Company to demonstrate its

capability and provide competitive advantages vis-a-vis its competitors.

II. Focused Management, Organization Efficiency and Operational Synergies:
Consolidation of the business into a single consolidated entity shall enable focused
strategies, management, investment and leadership for the consolidated entity and further

result into organization efficiency and operational synergies;

[II.  Unlock shareholders value: The proposed consolidation will create long term value for the
shareholders by unlocking value since the business and profits will accrue to a single entity

i.e. Resulting Company;

IV.  Efficiency in Fund raising for harnessing future growth: Housing of Media and
Communications Undertaking in Resulting Company directly shall facilitate and provide
adequate opportunities to mobilize the financial resources of Resulting Company for the
growth of the Media and Communications Undertaking and also streamline the process for
fund raising;

11. Description of the Scheme:

This Scheme of Arrangement between Indusind Media & Communications Limited and Hinduja
Ventures Limited (now known as NXTDIGITAL Limited) and their respective Shareholders (“the
Scheme”, more particularly defined hereinafter) for demerger is presented under the provisions
of Sections 230 to 232 read with Sections 52 and 66 and other relevant provisions of the
Companies Act, 2013, as may be applicable, and also read with Section 2(19AA) and other
relevant provisions of the Income-tax Act, 1961, as may be applicable, for Demerger of the Media
and Communication Undertaking (more particularly defined hereinafter) of Indusind Media &
Communications Limited and vesting of the same in NXTDIGITAL LIMITED (formerly known as
Hinduja Ventures Limited) on a going concern basis. A copy of the scheme is enclosed as
Annexure A.

Demerged Company will retain the remaining business which includes technical services
business (including investment in JVs); and passive infrastructure business.

NOTE: THE FEATURES/DETAILS SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF
THE SCHEME. THE EQUITY SHAREHOLDERS/CREDITORS OF THE COMPANY ARE
REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET THEMSELVES FULLY
ACQUAINTED WITH THE PROVISIONS THEREOF. THE WORDS AND EXPRESSIONS USED
ABOVE AND NOT DEFINED BUT DEFINED IN THE SCHEME, SHALL HAVE THE SAME MEANING
RESPECTIVELY ASSIGNED TO THEM IN THE SCHEME.

12. The Scheme shall be deemed to be effective from the Appointed Date i.e. October 01, 2019

but shall be operative from the Effective Date.

13. The share exchange ratio calculated PKF Sridhar & Santhanam LLP, Chartered Accountant,
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Independent Valuer in their valuation report of NXTDIGITAL LIMITED, enclosed as
Annexure B-1, is as under:

“10 fully paid up Equity Shares of face value of Rs. 10 each NXTDIGITAL LIMITED (formerly
known as Hinduja Ventures Limited) shall be issued and allotted as fully paid up for every 125
equity shares of face value of Rs. 10 each fully paid up, held in Indusind Media & Communications
Limited.”

Fairness Opinion report issued by Saffron Capital Advisors Private Limited, Merchant Banker
to NXTDIGITAL LIMITED is enclosed as Annexure B-2.

14. Observation Letters from BSE and NSE, both dated Januarys 13, 2020, conveying no objection
to the Scheme are enclosed herewith collectively as Annexure C. Complaints Report dated
October 24, 2019 and November 05, 2019 submitted by the Company to BSE and NSE
respectively are enclosed herewith collectively as Annexure D.

15. The unaudited financial results of the Demerged Company for nine months ended December
31, 2019 with Limited Review Report issued by Statutory Auditors are enclosed as Annexure
F-1.

16. The unaudited financial results of the Resulting Company for nine months ended December 31,
2019 with Limited Review Report issued by Statutory Auditors are enclosed as Annexure F-2.

17. Pre and post-shareholding pattern of the Demerged Company and the Resulting Company are
enclosed as Annexure G.

18. The applicable information of the Demerged Company in the format specified for the Abridged
Prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 is enclosed herewith as
Annexure H.

19. Amounts due to creditors as on December 31, 2019:

Particulars Demerged Company Resulting Company
Number Amount (Rs.) Number Amount (Rs.)
Secured Creditors 2 3,93,64,95,212 3 4,484,006,433
Unsecured 655 6,45,18,11,422 21 17,15,554,188
Creditors

20. As per Section 2(87) of the Companies Act, 2013, “subsidiary company”, in relation to
any other company (thatis to say the holding company), means a company in which the
holding company- controls the composition of the Board of Directors; or exercises or
controls more than one-half of the total voting power either at its own or together with
one or more of its subsidiary companies:

Provided that such class or classes of holding companies as may be prescribed shall not have
layers of subsidiaries beyond such numbers as may be prescribed.
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Explanation—For the purposes of this clause, —

(a) a company shall be deemed to be a subsidiary company of the holding company even if the
control referred to in sub-clause (i) or sub-clause (ii) is of another subsidiary company of the
holding company;

(b) the composition of a company's Board of Directors shall be deemed to be controlled by another
company if that other company by exercise of some power exercisable by it at its discretion can
appoint or remove all or a majority of the directors;

(c) the expression "company" includes any body corporate;

Since the Resulting Company has control and holds 77.55% of the paid up capital of the Demerged
Company, the Demerged Company is considered to be a Subsidiary of the Resulting Company.

21. Effect of the Scheme on various parties:

A. Key Managerial Personnel (KMPs) and Directors

None of the Directors, KMPs (as defined under the Companies Act, 2103 and rules framed
thereunder) of the Demerged Company and the Resulting Company and their respective
shareholders (as defined under the Companies Act, 2103 and rules framed thereunder) have any
interest in the Scheme except to the extent of the equity shares held by them in Demerged
Company and the Resulting Company and / or to the extent that the said Directors or KMP are
common on the Board of both the Companies and / or holding shares in said companies as a
nominee and/or to the extent that the said Directors, KMPs and their respective relatives are the
directors, members of the Companies that hold shares in the respective companies.

B. Report adopted by the directors of the Demerged Company and Resulting Company
explaining effect of the Scheme on each class of Shareholders, Key Managerial
Personnel, Promoters and Non-Promoter Shareholders, laying out particulars of the
share entitlement ratio.

In compliance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the Board of
Directors of the Demerged Company and the Resulting Company, in their meetings held on
August 27, 2020 have adopted a report, inter-alia, explaining the effect of the Scheme on each
class of shareholders, key managerial personnel, promoter and non-promoter shareholders
amongst others. Copy of the reports adopted by the respective Board of Directors of the
Demerged Company and the Resulting Company are enclosed as Annexure E-1 &E-2.

C. Preference Shareholders

The Resulting Company and Demerged Company does not have issued preference share capital.

D. Depositors

Neither the Demerged Company nor the Resulting Company has accepted any public deposits.

E. Creditors

Upon this Scheme coming into effect, the creditors relating to the Demerged Undertaking, shall
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become the creditors of the Resulting Company.

The proposed Scheme does not involve any compromise or arrangement with the creditors. The
rights of the creditors shall not be affected by the Scheme. There will be no reduction in their
claims on account of the Scheme. The creditors will be paid in the ordinary course of business as
and when their dues are payable. There is no likelihood that the creditors would be prejudiced
in any manner as a result of the Scheme being sanctioned.

Neither the Demerged Company nor the Resulting Company has issued any debentures.

F. Employees

On the Scheme becoming operative, all staff and employees appearing on the rolls of Media and
Communications Undertaking in service on the Effective Date shall be deemed to have become
staff and employees of Resulting Company without any break in their service and on the basis of
continuity of service, and the terms and conditions of their employment with Resulting Company
shall not be less favourable than those applicable to them with reference to their employment in
Demerged Company.

It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity
Fund, Superannuation Fund or any other Special Fund or Trusts, if any, created or existing for
the benefit of the staff and employees of Media and Communications Undertaking or all purposes
whatsoever in relation to the administration or operation of such Fund or Funds or in relation
to the obligation to make contributions to the said Fund or Funds in accordance with the
provisions thereof as per the terms provided in the respective Trust Deeds, if any, to the end and
intent that all rights, duties, powers and obligations of Demerged Company in relation to Media
and Communications Undertaking in relation to such Fund or Funds shall become those of
Resulting Company. It is clarified that the services of the staff and employees of Media and
Communications Undertaking will be treated as having been continuous for the purpose of the
said Fund or Funds.

22. Capital Structure pre and post demerger
The Pre-Scheme capital structure of the Demerged Company and the Resulting Company are

detailed in clause 2 and 6 above.

The Post-Scheme capital structure is as follows:

Demerged Company: Upon the Scheme coming into effect, the share capital as on the Appointed
Date i.e. October 01, 2019 will be reduced by reducing the paid up value of the equity shares
from Rs. 10/- per equity share to Rs. 2.50/- per equity share.

Indusind Media & Communications Limited

Particulars Amount (Rupees)
Authorized Capital

25,00,00,000 equity shares of Rs. 2.50 each 62,50,00,000.00
20,00,00,000 preference shares of Rs. 10 each 200,00,00,000.00
Total 262,50,00,000.00
Issued, Subscribed and Paid - up

19,46,30,623 equity shares of Rs. 2.50 each 48,65,76,557.50
Total 48,65,76,557.50
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Resulting Company: Upon the Scheme coming into effect and on issue of 34,95,655 fully paid-
up equity shares of the Resulting Company of the face value of Rs. 10 each to the shareholders of
the Demerged Company, except to the Resulting Company itself, in consideration for the
demerger in compliance with the provisions of Section 2(19AA) of the Income Tax Act, 1961, the
issued, subscribed and paid up share capital of the Resulting Company shall increase to
24,05,11,580 divided into 2,40,51,158 equity shares of Rs. 10 each, as given below:

NXTDIGITAL LIMITED

Particulars Amount (Rupees)
Authorized Capital

870,00,000 equity shares of Rs 10 each 87,00,00,000
30,00,000 preference shares of Rs 10 each 3,00,00,000

1,000 9.50% preference shares of Rs 100 each 1,00,000

Total 90,01,00,000
Issued, Subscribed and Paid - up

2,40,51,158 equity shares of Rs 10 each 24,05,11,580
Total 24,05,11,580

The issued, subscribed and paid up share capital of the Resulting Company as on the date of this
Notice is Rs. 20,55,55,030 divided into 2,05,55,503 equity shares of Rs 10 each.

23. General

The Scheme is not expected to have any adverse effects on the material interests of KMP,
directors, promoters, non-promoters shareholders, depositors, creditors, debenture-holders,
debenture-trustee and employees of the Demerged Company and the Resulting Company,
wherever relevant.

The rights and interest of secured creditors and unsecured creditors of either of the companies,
if any, will not be prejudicially affected by the Scheme, as no sacrifice or waiver, at all called
from them, nor their rights are sought to be modified in any manner and post the Scheme, the
Resulting Company will be able to meet their liabilities.

The audited financial statements for the year ended March 31, 2019 of the Resulting Company
indicate that it is in a solvent position and would be able to meet liabilities as they arise in the course
of business. There is no likelihood that any secured creditor or unsecured creditor of the Demerged /
Resulting Company would lose or to be prejudiced as a result of the Scheme being passed, since no
sacrifice or waiver is called for from them nor are their rights sought to be adversely modified in any
manner.

Hence, the Scheme will not cast any additional burden on the shareholders or the creditors nor
will it adversely affect the interest of any shareholders or creditors.

As on the date of this Notice, no winding up proceedings are pending against the Demerged
Company and the Resulting Companies.

No investigation or proceedings are pending under the provisions of the Companies Act, 2013 in
respect of the Demerged Company and the Resulting Companies.
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24. Approvals/Sanctions/No-Objections from Regulatory or any Governmental Authorities

The Scheme is conditional upon and subject to:

a)

b)

d)

The requisite consents, no-objections and approvals of the Stock Exchanges and SEBI to the
Scheme in terms of the SEBI Circular and/or SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 on terms acceptable to the Demerged Company and the
Resulting Company;

The Scheme being agreed to by the respective requisite majorities of the members of the
Demerged Company and the Resulting Company and the requisite order or orders being
obtained;

The Scheme being approved by the shareholders of the Resulting Company through
resolution based by way of postal ballot, e-voting and poll at the venue of the meeting in
terms of SEBI Circular, provided that the same shall be acted upon only if majority in
number representing three fourth in value of the equity shareholders of the Resulting
Company voting in person or by proxy or by postal ballot (which includes e-voting) agree
to the scheme;

The sanction of the Scheme by the Competent Authority under Sections 230 to 232 of the
Act;

The certified copies of the order of the Competent Authority being filed with the Registrar
of Companies, Maharashtra at Mumbai.

Any other sanction or approval of any government or regulatory authority including
Ministry of Information and Broadcasting, Department of Telecommunications in relation
to transfer of licenses, etc., as may be considered necessary and appropriate by the
respective Board of Directors of the Demerged Company and the Resulting Company, being
obtained and granted in respect of any of the matters for which such sanction or approval
is required.

25. Inspection

The following documents will be open for inspection by the shareholders of the Demerged
Company at its registered office at IN Centre, Plot No. 49 & 50, 12th Road, MIDC, Andheri (E),
Mumbai- 400093

vil.

vill.

Copy of the Order passed by Hon’ble NCLT in Company Application 378 of 2020, dated
February 27, 2020 directing the Demerged Company to, inter-alia, convene the meetings
of its equity shareholders.

Copy of the Memorandum and Articles of Association of Demerged Company and Resulting
Companies;

Copy of the audited financial statement of the Demerged Company as on March 31, 2019.
Copy of unaudited financial results of the Company for nine months ended December 31,

2019 with Limited Review Report by the Statutory Auditors for both the Resulting and
Demerged Company.

Copies of Valuation Report, along with its annexures, dated August 22, 2019 and
September 24, 2019, issued by PKF Sridhar & Santhanam LLP, Chartered Accountants,
Independent Valuer

Copies of Statutory Auditors certificates issued by the statutory auditors of both the
Companies confirming the accounting treatment proposed in the Scheme is in conformity
with the Accounting Standards prescribed under Section 133 of the Act.

Copy of the Scheme of Arrangement.
Copies of the resolutions passed by the Board of Directors of the Applicant Companies
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approving the Scheme of Arrangement.

iX. Copy of Audit Committee report recommending Scheme of Arrangement.

X. No observation letter to the Scheme of Arrangement received from the BSE and NSE both
dated 13th January, 2020;

Xi. Pre and Post Shareholding pattern of Demerged Company and Resulting Company

This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and
(2) and 102 of the Act read with rule 6 of the Rules. A copy of the Scheme, Explanatory Statement
and Form of Proxy shall be furnished by the Demerged Company to its shareholders, free of
charge, within one (1) working day (except Saturday) on a requisition being so made for the
same by the shareholders of the Demerged Company.

After the Scheme is approved by the equity shareholders, of the Demerged Company it will be
subject to approval / sanction by the Hon’ble NCLT.

Sd/-
A. K. Das

(DIN: 00122913)
Chairperson appointed for the meeting
Place: Mumbai

Date: March 04, 2020
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Annexure - A

SCHEME OF ARRANGEMENT
BETWEEN

INDUSIND MEDIA AND COMMUNICATIONS LIMITED
(DEMERGED COMPANY)

AND

HINDUJA VENTURES LIMITED
(RESULTING COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTION 230 TO 232 READ WITH SECTION 52 AND 66 OF THE COMPANIES ACT, 2013
AND RELEVANT RULES MADE THEREUNDER)

(A) PREAMBLE:

This Scheme of Arrangement between Indusind Media and Communications Limited and Hinduja Ventures
Limited and their respective Shareholders (“the Scheme”, more particularly defined hereinafter) for demerger is
presented under the provisions of Sections 230 to 232 read with Sections 52 and 66 and other relevant provisions
of the Companies Act, 2013, as may be applicable, and also read with Section 2(19AA) and other relevant
provisions of the Income-tax Act, 1961, as may be applicable, for Demerger of the Media and Communication
Undertaking (more particularly defined hereinafter) of IndusInd Media and Communications Limited and vesting
of the same in Hinduja Ventures Limited on a going concern basis.

(B) BACKGROUND AND DESCRIPTION OF THE COMPANIES:

1. IndusInd Media and Communications Limited (hereinafter referred to as “IMCL” or the “Demerged
Company”), was incorporated as a public limited company under the Companies Act, 1956 on 23"
February, 1995 in the State of Maharashtra with CIN U92132MH1995PLC085835. The Registered office
of the Demerged Company is situated at In Centre, 49/50, MIDC, 12th Road, Andheri (East), Mumbai -
400093.

2. The Demerged Company is currently engaged in the business of Media and Communications business
consisting of Cable TV, HITS platform (Media and Communication Undertaking); Technical services
business (including investments in JVs); and Passive infrastructure business.

3. Hinduja Ventures Limited (hereinafter referred to as “HVL” or the “Resulting Company”), was
incorporated as a public limited company under the Companies Act, 1956 on 18" July, 1985 in the name
of “Mitesh Mercantile & Financing Limited” in the state of Maharashtra with CIN
L51900MH1985PLC036896. The name of the Resulting Company was changed from “Mitesh Mercantile
& Financing Limited” to “Hinduja Finance Corporation Limited™ and a fresh Certificate of Incorporation
consequent upon the change of name was issued on 3 1* March, 1995. The name of the Resulting Company
was further changed from “Hinduja Finance Corporation Limited” to “Hinduja TMT Limited™ and a fresh
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Certificate of Incorporation consequent upon the change of name was issued on 8" June, 2001. The name
of the Resulting Company was later changed from “Hinduja TMT Limited” to “Hinduja Ventures
Limited” and a fresh Certificate of Incorporation consequent upon the change of name was issued on 23™
October, 2007. The Registered Office of the Resulting Company is situated at In Centre, 49/50, MIDC.
12th Road, Andheri (East) Mumbai-400093. The equity shares of RESULTING COMPANY are listed
on the BSE Limited and the National Stock Exchange of India Limited.

The Resulting Company is currently engaged in the business of Media, Real Estate, Treasury, Dark Fiber
Leasing business and has close to 4,000 kilometers of underground and overhead Dark Fiber network

across the country and is also engaged in the business of high sea sale of set-top boxes.

RATIONALE OF THE SCHEME:

Demerged Company and Resulting Company are part of the Hinduja Group. Demerged Company has
grown into one of India's largest integrated media companies. Accordingly, in 2017 as a step towards
consolidation of media and communications business, the Headend in the Sky (“HITS™) business was
transferred by Grant Investrade Ltd. (a Hinduja Group Company), to Demerged Company pursuant to
scheme of arrangement. The Resulting Company holds 77.55 % of shares in the Demerged Company.

Recognizing the growth potential of the ‘Media and Communications Undertaking’ of the Demerged
Company (more particularly defined hereinafter) in the backdrop of the fact that Demerged Company’s
‘Media and Communications Undertaking’ has matured and the associated risks have reduced significantly
as well as the recent regulatory reforms (New Tariff Order) providing additional stimuli, Resulting
Company is proposing to consolidate this vertical as it feels that this will create a new platform for it go to
the next level of performance.

The Resulting Company is streamlining its business and proposes to consolidate its Media and
Communications Undertaking carried on by its subsidiary i.e. Demerged Company into a single company.
As part of this arrangement, the Media and Communications Undertaking of Demerged Company will be
demerged into Resulting Company.

Pursuant to this restructuring, the media business of the Group will be consolidated into a single group
which will assist in achieving flexibility, scale and financial strength. Upon segregation of identified
business undertaking, Resulting Company and Demerged Company shall be able to achieve higher long-
term financial returns, increased competitive strength, cost reduction and efficiencies, productivity gains,
and logistical advantages, thereby significantly contributing to future growth in their respective business
verticals.

Apart from the various benefits/advantages stated and illustrated above, the management of the Resulting
Company and Demerged Company are of the opinion that the following benefits shall also be enjoyed and
realized by all the stakeholders:

Consolidation and growth of Media and Communications Undertaking: The demerger will enable
Resulting Company to consolidate similar businesses into a single company. This will enable Resulting
Company with an opportunity to provide services in a seamless manner to its customers. Further, this will
also help Resulting Company to demonstrate its capability and provide competitive advantages vis-a-vis
its competitors.

Focused Management, Organization Efficiency and Operational Synergies: Consolidation of the
business into a single consolidated entity shall enable focused strategies, management, investment and
leadership for the consolidated entity and further result into organization efficiency and operational
synergies;
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iii.

iv.

(D)

(E)

Ll

1.2.

1.3.

1.4.

1.5.

1.6.

Unlock shareholders value: The proposed consolidation will create long term value for the shareholders
by unlocking value since the business and profits will accrue to a single entity i.e. Resulting Company:

Efficiency in Fund raising for harnessing future growth: Housing of Media and Communications
Undertaking in Resulting Company directly shall facilitate and provide adequate opportunities to

mobilize the financial resources of Resulting Company for the growth of the Media and Communications
Undertaking and also streamline the process for fund raising;

The proposed Scheme, with effect from the Appointed Date is in the interest of the shareholders, creditors,
stakeholders and employees, as it would enable a focused business approach for the maximization of
benefits to all stakeholders and for the purposes of synergies of business.

This Scheme is divided into the following parts:

(1) Part I, which deals with the definitions and share capital of the Demerged Company and Resulting
Company;

(i1) Part II, which deals with the demerger of the Media and Communications Undertaking of the
Demerged Company into the Resulting Company; and

(iii)  Part III, which deals with the general terms and conditions as applicable to the Scheme.

PART I

DEFINITIONS

In this Scheme, unless inconsistent with the meaning or context, the following expressions shall have the
following meanings:-

“Act” means the Companies Act, 2013 and any rules, regulations, circulars or guidelines issued thereunder
and shall, if the context so requires and as may be applicable, mean the Companies Act, 1956 and any rules,
regulations, circulars or guidelines issued thereunder, as amended from time to time and shall include any
statutory replacement or re-enactment thereof.

“Appointed Date” in relation to the Scheme means 1% October, 2019.

“Board of Directors” in relation to Demerged Company and/or the Resulting Company, as the case may
be, shall, unless it is repugnant to the context or otherwise, include a committee of directors or any person
authorized by the board of directors or such committee of directors.

“BSE” means the BSE Limited, the designated stock exchange of the Resulting Company.

“Competent Authority" means the National Company Law Tribunal (“NCLT”) as constituted and
authorized as per the provisions of the Companies Act, 2013 for approving any scheme of arrangement,
compromise or reconstruction of companies under the relevant provisions of the Act.

“Demerged Company” means Indusind Media and Communications Limited, a company incorporated

under the Companies Act 1956 with CIN U92132MH1995PLC085835 and having its registered office
situated at In Centre, 49/50, MIDC, 12th Road, Andheri (East) Mumbai-400093.
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1.7.

1.8.

181,

1.8:2.

“Effective Date” means the Appointed Date or the date on which the last of conditions referred to in Clause
15 hereof have been fulfilled, whichever is later. Reference in this Scheme to the “date of coming into effect
of this Scheme” or “upon the Scheme becoming effective™ shall also mean the Effective Date.

“Media and Communications Undertaking” means activities of development, operation, marketing, sale
and distribution of television channels through the medium of various modes of transmission undertaken
by the Demerged Company and includes:

All assets (whether movable or immovable, real or personal, corporeal or incorporeal, present, future
or contingent) and liabilities pertaining thereto.

Without prejudice to the generality of the provisions of sub-clause 1.5.1 above. the Media and
Communications Undertaking shall include in particular:

(i)

(i)

All properties of or required for the above business wherever situated, including all fixed assets,
plant and machinery, current assets, funds, capital work in progress, furniture, fixtures, office
equipment, debtors, investments, vehicles, deposits, loans and advances, appliances and
accessories;

All permits, rights, entitlements, industrial and other licenses (including but not limited to HITS
license), brands (including but not limited to NXTDIGITAL, INDIGITAL, INNETWORK,
INCABLENET, and IN Brands), registered and unregistered trademarks, copyrights, designs, and
all other intellectual property, bids, tenders, letters of intent, expressions of interest, municipal
and other statutory permissions, approvals, consents, licenses, registrations, tenancies, subsidies,
concessions, exemptions, remissions, tax deferrals, brought forward tax losses and unabsorbed
depreciation, benefits of all taxes including but not limited to Minimum Alternate Tax ("MAT")
paid under Section 115JA/115JB of the Income Tax Act, 1961 (“IT Act™), advance taxes and tax
deducted at source, etc., Goods and Service Tax (GST) credit, SGST, CGST and IGST credits,
right to carry forward and set off unabsorbed losses and depreciation, unutilized MAT credit under
the provisions of the IT Act, right to claim deductions under Section 80-1A of the IT Act including
its continuing benefits; engagements, arrangements of all kinds, exemptions, benefits, incentives,
privileges and rights under State tariff regulations and under various laws,, bank accounts, lease
rights, licenses, powers and facilities of every kind, nature and description whatsoever, rights to
use and avail of telephones, telexes, facsimile connections and installations, utilities, electricity
and other services, provisions, funds, benefits of all agreements, contracts and arrangements and
all other interests in connection with or relating to the Media and Communications Undertaking;

(iii) All records, files, papers, engineering and process information, computer programs, manuals,

data, catalogues, quotations, sales and advertising materials, lists of present and former customers
and suppliers, customer credit information, customer pricing information, and other records,
whether in physical form or electronic form in connection with or relating to the Media and
Communications Undertaking; and

(iv) Fixed deposits, debts, duties, obligations, and liabilities (including contingent liabilities) relatable

to the Media and Communications Undertaking.

For the purpose of this Scheme, it is clarified that liabilities pertaining to the Media and Communications
Undertaking includes:

(i)

The liabilities, which arise out of the activities or operations of the Media and Communications
Undertaking.
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1.8:3.

1.8.4.

1.10.

1:11;

112

1.14.

LI13,

1.16.

2.1

(ii) Specific loans and borrowings raised, incurred and utilized solely for the activities or operation
of the Media and Communications Undertaking.

(iii) Liabilities other than those referred to in sub-clauses (i) and (ii) above, being the amounts of
general or multipurpose borrowings of IMCL, allocated to the Media and Communications
Undertaking in the same proportion in which the value of the assets transferred under this Scheme
bear to the total value of the assets of Media and Communications Undertaking immediately
before giving effect to this Scheme.

All permanent employees of the Media and Communications Undertaking, as identified by the Board
of Directors of Demerged Company, as on the Effective Date.

Any question that may arise as to whether a specific asset or liability pertains or does not pertain to
the Media and Communications Undertaking or whether it arises out of the activities or operations of
the Media and Communications Undertaking shall be decided by mutual agreement between the Board
of Directors of Demerged and Resulting Company;

“NSE” means the National Stock Exchange of India Limited.

“Record Date” means such date after the Effective Date when the Board of Directors of the Resulting
Company may decide for the purposes of issue and allotment of Equity Shares under the Scheme.

“Residual Demerged Company” means businesses of Demerged Company other than the Media and
Communications Undertaking as defined in Clause 1.8 and shall specifically include the passive
infrastructure, technical service division and investments in subsidiaries and joint ventures, as may be
identified by the Board of Directors of Demerged Company.

“Resulting Company” means Hinduja Ventures Limited, a company incorporated under the Companies
Act, 1956 with CIN L51900MH1985PLC036896, and having its registered office situated at In Centre,
49/50 MIDC, 12" Road Andheri (East), Mumbai-400093.

. “Scheme” means this Scheme of Arrangement in its present form submitted to the Competent Authority

for sanction or with any modification(s) made under Clause 13 of this Scheme and/or any modification(s)
approved or imposed or directed by the Competent Authority.

“SEBI” means the Securities and Exchange Board of India

“SEBI Circular” means (i) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, (ii) Circular
No. CFD/DIL3/CIR/2017/26 dated March 23, 2017, (iii) Circular No. CFD/ DIL3/CIR/2017/105 dated
September 21, 2017, (iv) Circular No. CFD/DIL3/CIR/2018/2 dated January 3, 2018 issued by SEBI or
any other Circulars issued by SEBI applicable to schemes of arrangement from time to time.

“Stock Exchange” shall have the same meaning as ascribed to it under the Securities Contract (Regulation)
Act, 1956.

SHARE CAPITAL

The Authorised, Issued, Subscribed and Paid-up Share Capital of the Demerged Company as on 31* July
2019 is as under:-
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IndusInd Media and Communications Limited (Demerged Company)

Particulars Amount in Rs
Authorised Share Capital

25,00,00,000 equity shares of Rs. 10 each 250,00,00,000
20,00,00,000 preference shares of Rs. 10 each 200,00,00,000
Total 450,00,00,000
Issued, Subscribed, Called-up and Paid-up Capital

19,46,30,623 equity shares of Rs. 10 each 194,63,06,230
Total 194,63,06,230

There has been no change in the share capital of Demerged Company post 31% July, 2019.

2.2 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Resulting Company as on 31* July, 2019

23

24

3.1

is as under:
Hinduja Ventures Limited (Resulting Company)

Particulars Amount in Rs
Authorised Share Capital
870,00,000 equity shares of Rs 10 each 87,00,00,000
30,00,000 preference shares of Rs 10 each 3,00,00,000
1,000 9.50% Preference shares of Rs 100 each 1,00,000
Total 90,01,00,000
Issued, Subscribed, Called-up and Paid-up Capital
2,05,55,503 equity shares of Rs 10 each 20,55,55,030
Total 20,55,55,030

There has been no change in the share capital of Resulting Company post 31 July, 2019. .

The equity shares of the Resulting Company are listed on the NSE and the BSE. The equity shares of the
Demerged Company are not listed on any Stock Exchange.

The Demerged Company is a subsidiary of the Resulting Company. 77.55% of the paid up equity share
capital of the Demerged Company is directly held by the Resulting Company. Balance equity share capital
is held by other shareholders.

PART Il - DEMERGER OF MEDIA AND COMMUNICATIONS UNDERTAKING OF
DEMERGED COMPANY INTO RESULTING COMPANY

TRANSFER AND VESTING OF MEDIA AND COMMUNICATIONS UNDERTAKING

The Media and Communications Undertaking of Demerged Company, as defined in Clause 1.8, shall stand
transferred to and vested in or deemed to be transferred to and vested in Resulting Company, as a going
concern, in accordance with Section 2(19AA) of the Income Tax Act, 1961. If any terms or provisions of
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32

33

34

3.5

3.6

3.7

the Scheme are found or interpreted to be inconsistent with the provisions of the said Section of the Income-
tax Act, 1961, at a later date including resulting from an amendment of law or for any other reason
whatsoever, the provisions of the said Section of the Income-tax Act, 1961, shall prevail and the Scheme
shall stand modified to the extent determined necessary to comply with Section 2(19AA) of the Income-
tax Act, 1961.

With effect from the Appointed Date, the whole of the undertaking and assets and properties and brands of
the Media and Communications Undertaking, shall, under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, without any further act or deed, stand transferred to and
vested in and/or deemed to be transferred to and vested in Resulting Company, so as to vest in Resulting
Company all the rights, title and interest pertaining to the Media and Communications Undertaking.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations of
every kind, nature and description of Demerged Company relatable to the Media and Communications
Undertaking shall, without any further act or deed be and stand transferred to Resulting Company so as to
become as from the Appointed Date, the debts, liabilities, contingent liabilities, duties and obligations of
Resulting Company and it shall not be necessary to obtain the consent of any third party or other person
who is a party to any contract or arrangement by virtue of which such debts, liabilities, contingent liabilities.
duties and obligations have arisen, in order to give effect to the provisions of this sub-clause.

After the Effective Date, Resulting Company undertakes to meet, discharge and satisfy the said liabilities
to the exclusion of Demerged Company and to keep Demerged Company indemnified at all times from and
against all such liabilities and from and against all actions, demands and proceedings in respect thereto.

With effect from the Appointed Date and upon the Scheme becoming effective, any statutory licenses,
permissions or approvals or consents including but not limited to HITS license, brands including but not
limited to NXTDIGITAL, INDIGITAL, INNETWORK, INCABLENET, and IN Brands, registered and
unregistered trademarks, copyrights, designs, and all other intellectual property held by Demerged
Company required to carry on operations in the Media and Communications Undertaking shall stand vested
in or transferred to Resulting Company without any further act or deed, and shall be appropriately mutated
by the statutory authorities concerned therewith in favor of Resulting Company. The benefit of all statutory
and regulatory permissions, environmental approvals and consents, registration or other licenses, and
consents shall vest in and become available to Resulting Company pursuant to the Scheme. In so far as the
various incentives given by the Government of Maharashtra, subsidies, rehabilitation Schemes, special
status and other benefits or privileges enjoyed, granted by any Government body, local authority or by any
other person, or availed of by Demerged Company relating to the Media and Communications Undertaking.
are concerned, the same shall vest with and be available to Resulting Company on the same terms and
conditions.

With effect from the Appointed Date all the accumulated and unabsorbed depreciation tax losses pertaining
to the Media and Communications Undertaking shall stand vested in or transferred to Resulting Company
in terms of Section 72A(4) of the Income-tax Act, 1961. If any terms or provisions of the Scheme are found
or interpreted to be inconsistent with the provisions of the said Section of the Income-tax Act, 1961, ata
later date including resulting from an amendment of law or for any other reason whatsoever, the provisions
of the said Section of the Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with Section 72A(4) of the Income-tax Act, 1961.

The transfer and vesting of Media and Communications Undertaking as aforesaid shall be subject to the
existing securities, charges, mortgages and other encumbrances if any, subsisting over or in respect of the
property and assets or any part thereof relatable to Media and Communications Undertaking to the extent
such securities, charges, mortgages, encumbrances are created to secure the liabilities forming part of the
Media and Communications Undertaking.
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

CONSIDERATION

Upon this Scheme becoming effective and upon vesting of the Media and Communications Undertaking of
Demerged Company in Resulting Company in terms of this Scheme, Resulting Company shall without
any further application or deed, issue and allot equity shares, credited as fully paid-up, to the extent
indicated below, to the equity shareholders of Demerged Company (other than itself and prior to giving
effect to the capital reduction of the Demerged Company as per Clause 5.1.3 below), and whose names
appear in the Register of Members of Demerged Company on the Effective Date or to such of their
respective heirs, executors, administrators or other legal representative or other successors in title as may
be recognized by the Board of Directors of Resulting Company in the following manner:

“10 (Ten) fully paid up Equity Shares of Rs. 10 each of Resulting Company shall be issued and
allotted for every 125 (One hundred and twenty five) Equity Shares of Rs. 10 each held in Demerged
Company”

Equity shares issued by Resulting Company pursuant to this Clause is hereinafter referred to as “New
Equity Shares”.

Any fraction shares arising on issue of Equity Shares as above will be rounded off to the nearest integer.

The New Equity Shares shall be issued and allotted in dematerialized form to the equity shareholders of
Demerged Company. If the Resulting Company has received notice from any member that New Equity
Shares are to be issued in physical form or if any member has not provided any requisite details relating to
his account with a depository participant or other confirmation as may be required or if the details furnished
by any member do not permit electronic credit of New Equity Shares, then the Resulting Company shall
issue New Equity Shares in physical form to such member or members.

The New Equity Shares to be issued and allotted as above shall be subject to the Memorandum and Articles
of Association of Resulting Company and shall rank pari passu with the existing equity shares of Resulting
Company in all respects including dividends.

The Board of Directors of Resulting Company shall, if and to the extent required, apply for and obtain any
approvals from concerned Government / Regulatory authorities for the issue and allotment of New Equity
Shares pursuant to Clause 4.1 of the Scheme.

Resulting Company Equity Shares to be issued and allotted to the equity sharcholders of Demerged
Company pursuant to Clause 4.1 of this Scheme will be listed and/or admitted to trading on the BSE and
NSE, where the equity shares of Resulting Company are listed and/or admitted to trading. Resulting
Company shall enter into such arrangements and give such confirmations and/or undertakings as may be
necessary in accordance with the applicable laws or regulations for complying with the formalities of the
said stock exchanges.

In the event of there being any pending share transfers with respect to the application lodged for transfer
by any shareholder of Demerged Company, the Board of Directors or any committee thereof of Demerged
Company if in existence, or failing which the Board of Directors or any committee thereof of Resulting
Company shall be empowered in appropriate case, even subsequent to the Record Date to effectuate such
a transfer in Demerged Company as if such changes in registered holder were operative as on the Record
Date, in order to remove any difficulties arising to the transferor or the transferee of the share(s) in
Demerged Company and in relation to the Demerged Company Equity Shares after the Scheme becomes
effective.

New Equity Shares to be issued and allotted by Resulting Company to the equity shareholders of Demerged
Company pursuant to Clause 4.1 of this Scheme, in respect of any equity shares in Demerged Company
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4.9

4.10

5.1

5l

which are held in abeyance under the provisions of Section 126 of the Act, pending allotment or settlement
of dispute, by order of court or otherwise, be held in abeyance by Resulting Company.

Approval of this Scheme by the equity shareholders of Resulting Company shall be deemed to be due
compliance of the provisions of Section 61 of the Act and the other relevant and applicable provisions of
the Act for the issue and allotment of New Equity Shares by Resulting Company, as provided in this
Scheme.

The approval of this Scheme by the equity shareholders of Resulting Company under Sections 230 to 232

of the Act shall be deemed to have the approval under Sections 13, 14, 62 and 188 and any other applicable
provisions of the Act and any other consents and approvals required in this regard.

ACCOUNTING TREATMENT AND CAPITAL REORGANIZATION

Notwithstanding anything to the contrary herein, upon this Scheme becoming effective, Resulting Company
and Demerged Company shall give effect to the accounting treatment in its books of account in accordance
with the accounting standards specified under Section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015, and more particularly, IND AS 103 (Business combinations of entities
under common control), or any other relevant or related requirement under the Act, as applicable on the
Appointed Date.

In the books of Demerged Company

Upon the Scheme becoming effective, Demerged Company shall reduce the book value of assets and
liabilities pertaining to the Media and Communications Undertaking transferred to Resulting Company.

The excess of the book value of assets transferred over the book value of liabilities transferred shall be
transferred to the Retained earnings (Debit balance in Profit and Loss Account).

The share capital as on the Appointed Date will be reduced by reducing the paid up value of the equity
shares from Rs. 10/- per equity share to Rs. 2.50/- per equity share and the amount equivalent to paid up
equity share capital reduced (i.e. Rs. 7.50/- per equity share multiplied by number of paid up equity shares)
will be credited to the Capital Reserve Account.

The equity shareholders holding equity shares of Rs. 10 each will continue to hold the same number,
however the paid-up value of each such share shall become Rs. 2.50 per share and hence no fractional
shares will result consequent to the reduction of the share capital as detailed in connection with the
Scheme.

Post the above reduction in the face value of equity shares, the debit balance in other Comprehensive
Income and debit balance in Profit and Loss account (post giving effect to Clause 5.1.2 above) shall be
adjusted against the balance in the Securities Premium Account, to the extent available and thereafter
against Capital Reserve Account (post considering the reduction in the face value of equity shares as per
Clause 5.1.3 above) to the extent available.

The reduction in the face value of paid up equity share capital of the Demerged Company as on Appointed
Date (as per Clause 5.1.3 above) including adjustment to the Securities Premium Account and Capital
Reserve Account (as per Clause 5.1.5 above) shall be given effect as an integral part of the Scheme
without following the procedure laid down under Sections 52 and 66 of the Act. The Demerged Company
shall obtain the necessary approvals from its shareholders and creditors as required under Section 66 in
terms of this scheme only and the Demerged Company shall not, nor shall be obliged to call for a separate
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5.2.1

3202

523

524

.33

5.2.6

3.2.7

52.8

meeting of its shareholders and creditors for obtaining their approval sanctioning the reduction of the
issued, subscribed and paid-up equity share capital as contemplated herein. The order of the NCLT
sanctioning the Scheme shall be deemed to be also the order under Section 66 of the Act confirming the
reduction

The provisions of this part shall operate notwithstanding anything to the contrary in this scheme

In the books of Resulting Company

Upon coming into effect of this Scheme, Resulting Company shall account for the scheme in accordance
with “Pooling of Interest Method” laid down under Appendix C of Ind AS 103 (Business Combinations
of entities under common control) and shall record the assets and liabilities, of the Media and
Communications Undertaking vested in it pursuant to this Scheme, at their respective carrying values of
Demerged Company as on the Appointed Date.

Upon coming into effect of this Scheme, to the extent there are inter-corporate loans or balances between
Media and Communications Undertaking of the Demerged Company and the Resulting Company, the
obligations in respect thereof shall stand cancelled. All intercompany transactions between Media and
Communications Undertaking of the Demerged Company and the Resulting Company shall be eliminated
in the Resulting Company financial statements.

The Resulting Company shall credit to its Equity Share Capital account the aggregate face value of the
New Equity Shares, issued and allotted by it to the shareholders of the Resulting Company pursuant to
Clause 4.1 of this Scheme.

Consequent to the transfer and vesting of Media and Communications Undertaking, as on Appointed
Date, Resulting Company shall also effect reorganization of investment cost in Demerged Company
proportionate to value of Media and Communications Undertaking vis-a-vis total value of Demerged
Company in absolute figures based on the valuation carried out by an independent valuer for the purpose
of demerger.

The difference, if any, between the carrying value of assets and liabilities under Clause 5.2.1 above
transferred to Resulting Company (post giving effect to cancellation of intercompany company
transactions and loans under Clause 5.2.2 above) and the amount credited to Equity Share Capital account
as per Clause 5.2.3 above and post adjusting the investment cost in Demerged Company as per Clause
5.2.4 above shall be transferred to capital reserve account in the books of Resulting Company.

Upon coming into effect of this Scheme, the Resulting Company shall debit all expenses incurred in
connection with this Scheme and matters incidental thereto, against the Profit and Loss Account.

In case of any difference in the accounting policy between Resulting Company and Media and
Communications Undertaking of Demerged Company, the impact of the same up to the Appointed Date
will be quantified and adjusted in the capital reserves of Resulting Company to ensure that the financial
statements of Resulting Company reflect the financial position on the basis of consistent accounting
policy.

Comparative accounting period presented in the financial statements of Resulting Company shall be
restated for the accounting impact of merger, as stated above, as if the merger had occurred from the
beginning of the preceding period in the financial statements in accordance with Para 9(iii) of Appendix
C ‘Business Combination of entities under Common Control’ of Ind AS 103 for Business Combinations.”
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6.1

6.2

6.3

6.4

Tal

7.2

TAXATION MATTERS

Upon the Scheme becoming effective and with effect from the Appointed Date, all the taxes, duties, cess
paid or payable by the Demerged Company (including under the Income-tax Act, 1961 or any other
applicable laws) pertaining to the Media and Communications Undertaking including but not limited to
IGST, CGST, SGST, GST, advance taxes, tax deducted at source, withholding tax, credits, refunds, claims
or interest thereon, if any, shall for all purpose, be treated as IGST, CGST, SGST, GST, advance taxes,
tax deducted at source, withholding tax, credits, refunds, claims or interest of the Resulting Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, the Resulting Company
is expressly, permitted to revise and file returns pertaining to the Media and Communications Undertaking
belonging to Demerged Company, including but not limited to income tax returns, tax deduction at source
return, sales tax/value added tax returns, excise return, service tax returns, IGST, CGST, SGST, GST
returns and other tax returns filed with the governmental and other authorities.

All expenses incurred by the Demerged Company under Section 43B of the Income-tax Act, 1961, in
relation and pertaining to the Media and Communications Undertaking, shall be claimed as a deduction
by the Resulting Company and the transfer of the Demerged Undertaking shall be considered as
succession of business by the Resulting Company.

All the expenses incurred by the Demerged Company and the Resulting Company in relation to the

Scheme, including stamp duty expenses, if any, shall be allowed as deduction to each of the Demerged
Company and the Resulting Company in accordance with Section 35DD of the Income-tax Act, 1961.

PROFIT, DIVIDEND, BONUS/RIGHT SHARES

Demerged Company shall not utilize profits or income, if any, of the Media and Communications
Undertaking for any purpose including declaring or paying any dividend in respect of the period falling on
and after the Appointed Date. Demerged Company shall also not utilize profits, adjust or claim adjustment
of the profits/loss as the case may be earned/incurred or suffered in respect of the Media and
Communications Undertaking after the Appointed Date.

Until the Effective Date, Demerged Company shall not issue or allot any further equity or preference shares

either by way of rights issue or bonus issue or otherwise.

CONDUCT OF MEDIA AND COMMUNICATIONS UNDERTAKING OF THE DEMERGED
COMPANY TILL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date:

8.1

8.2

Demerged Company shall be deemed to have been carrying on and shall carry on its business and activities
relating to the Media and Communications Undertaking and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of all its properties and assets pertaining to the Media and
Communications Undertaking for and on account of and in trust for Resulting Company. Demerged
Company hereby undertakes to hold its said assets with utmost prudence until the Effective Date.

Demerged Company shall carry on its business and activities relating to the Media and Communications
Undertaking with reasonable diligence, business prudence and shall not, except in the ordinary course of
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8.3

8.4

8.5

8.6

9.1

92

10.

10.1

business or without prior written consent of Resulting Company, alienate charge, mortgage, encumber or
otherwise deal with or dispose of Media and Communications Undertaking or part thereof.

All the profits or income accruing or arising to Demerged Company or expenditure or losses arising or
incurred or suffered by Demerged Company pertaining to the Media and Communications Undertaking
shall for all purposes be treated and be deemed to be accrued as the income or profits or losses or
expenditure as the case may be of Resulting Company.

Demerged Company shall not vary the terms and conditions of employment of any of the employees of
Media and Communications Undertaking except in the ordinary course of business or without the prior
consent of Resulting Company or pursuant to any pre-existing obligation undertaken by Demerged
Company, as the case may be, prior to the Effective Date.

All loans raised and all liabilities and obligations incurred by the Demerged Company with respect to the
Media and Communications Undertaking after the Appointed Date and prior to the Effective Date, shall,
subject to the terms of this Scheme, be deemed to have been raised, used or incurred for and on behalf of
the Resulting Company and to the extent they are outstanding on the Effective Date, shall also, without
any further act or deed be and be deemed to become the debts, liabilities, duties and obligations of the
Resulting Company;

Demerged Company shall be entitled, pending the sanction of the Scheme, to apply to the Central/State
Government, and all other agencies, departments and authorities concerned as are necessary under any law
or rules, for such consents, approvals and sanctions, which Resulting Company may require pursuant to
this Scheme.

EMPLOYEES

On the Scheme becoming operative, all staff and employees on the rolls of Demerged Company engaged
in the Media and Communications Undertaking and who are duly identified or specified as such by the
Board of Directors as at the Effective Date shall be deemed to have become staff and employees of
Resulting Company without any break in their service and on the basis of continuity of service, and the
terms and conditions of their employment with Resulting Company shall not be less favorable than those
applicable to them with reference to their employment in Demerged Company.

It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity Fund,
Superannuation Fund or any other Special Fund or Trusts, if any, created or existing for the benefit of the
staff and employees of Media and Communications Undertaking or all purposes whatsoever in relation to
the administration or operation of such Fund or Funds or in relation to the obligation to make contributions
to the said Fund or Funds in accordance with the provisions thereof as per the terms provided in the
respective Trust Deeds, if any, to the end and intent that all rights, duties, powers and obligations of
Demerged Company in relation to Media and Communications Undertaking in relation to such Fund or
Funds shall become those of Resulting Company. It is clarified that the services of the staff and employees
of Media and Communications Undertaking will be treated as having been continuous for the purpose of
the said Fund or Funds.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against Media and Communications
Undertaking is pending, the same shall not abate or be discontinued or in any way be prejudicially affected
by reason of or by anything contained in this Scheme, but the said suit, appeal or other legal proceedings
may be continued, prosecuted and enforced by or against Resulting Company, as the case may be, in the
same manner and to the same extent as it would or might have been continued, prosecuted and enforced by
or against the Media and Communications Undertaking as if this Scheme had not been made.
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11.

1152

12.

13.

14.

14.1

In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated against
Media and Communications Undertaking, Resulting Company shall be made party thereto and any payment
and expenses made thereto shall be the liability of Resulting Company.

CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, Letters of Intent,
undertakings, arrangements, policies, agreements and other instruments, if any, of whatsoever nature
pertaining to Media and Communications Undertaking to which Demerged Company is a party and which
is subsisting or having effect on the Effective Date, shall be in full force and effect against or in favor of
Resulting Company, as the case may be, and may be enforced by or against Resulting Company as fully
and effectually as if, instead of Demerged Company, Resulting Company had been a party thereto.

Resulting Company shall enter into and/or issue and/or execute deeds, writings or confirmations or enter
into any tripartite arrangements, confirmations or novations, to which Demerged Company will, if
necessary, also be party in order to give formal effect to the provisions of this Scheme. Resulting Company
shall be deemed to be authorised to execute any such deeds, writings or confirmations on behalf of Media
and Communications Undertaking and to implement or carry out all formalities required on the part of
Media and Communications Undertaking to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 3 above and the continuance of proceedings by or
against Resulting Company under Clause 9 above shall not affect any transaction or proceedings already
concluded by the Media and Communications Undertaking on or after the Appointed Date till the Effective
Date, to the end and intent that Resulting Company accept and adopts all acts, deeds and things done and
executed by Media and Communications Undertaking in respect thereto as done and executed on behalf of
Resulting Company.

PART III - GENERAL TERMS AND CONDITIONS

APPLICATION TO THE COMPETENT AUTHORITY

The Demerged Company and Resulting Company shall make necessary applications before the NCLT,
Mumbai Bench for the sanction of this Scheme of Arrangement under Sections 230 to 232 read with
Sections 52 and 66 of the Act. Any further approval under the Act arising from the Scheme shall be deemed
to have been granted, without any application, for any transaction among the Demerged Company and the
Resulting Company and/or its Directors.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Demerged Company (through its Board of Directors) and the Resulting Company (through its Board
of Directors) may, in their full and absolute discretion, assent to any alterations or modifications in this
Scheme which the Competent Authority may deem fit to approve or impose and may give such directions
as they may consider necessary to settle any questions or difficulty that may arise under the Scheme or in
regard to its implementation or in any matter connected therewith (including any question or difficulty
arising in connection with any deceased or insolvent shareholder of the respective Company). In the event
that any conditions are imposed by the Competent Authority which the Demerged Company and/or the
Resulting Company find unacceptable for any reason whatsoever then the Demerged Company and/or the
Resulting Company shall be entitled to withdraw from the Scheme.
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14.2

15.

16.

16.1

16.2

For the purpose of giving effect to the Scheme or to any modification thereof, the Board of Directors or a
Committee appointed by the Board of the Resulting Company are hereby authorized to give such directions
and / or to take such steps as may be necessary or desirable including any directions for settling any question
or doubt or difficulty whatsoever that may arise.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS:

The Scheme is conditional upon and subject to:

(i.) The requisite consents, no-objections and approvals of the Stock Exchanges and SEBI to the Scheme
in terms of the SEBI Circular and/or SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 on terms acceptable to the Demerged Company and the Resulting Company;

(ii.) The Scheme being agreed to by the respective requisite majorities of the members and creditors of
the Demerged Company and the Resulting Company and the requisite order or orders being obtained;

(iii.)  The Scheme being approved by the shareholders of the Resulting Company through resolution based
by way of postal ballot and e-voting in terms of SEBI Circular, provided that the same shall be acted
upon only if the votes cast by the public shareholders in favor of the Scheme are more than the votes
cast by the public shareholders against it;

(iv.)  The sanction of the Scheme by the Competent Authority under Sections 230 to 232 of the Act;

(v.) The certified copies of the order of the Competent Authority being filed with the Registrar of
Companies, Maharashtra at Mumbai.

(vi.) Any other sanction or approval of any governmental or regulatory authority including Ministry of
Information and Broadcasting, Department of Telecommunications in relation to transfer of licenses,
etc., as may be considered necessary and appropriate by the respective Board of Directors of the
Demerged Company and the Resulting Company, being obtained and granted in respect of any of
the matters for which such sanction or approval is required.

EFFECTIVE DATE OF THE SCHEME:
This Scheme shall become effective when all the following conditions are fulfilled:
(i)  The Scheme being approved by the requisite majority of the shareholders and creditors of the
Demerged Company and the Resulting Company as may be required under the Act and/or the
orders of the Competent Authority.

(ii.)  The Scheme is sanctioned by the said Competent Authority under Section 230 to 232 of the Act.

(ili.)  The certified copy of the order of the said Competent Authority sanctioning the Scheme is filed
with the Registrar of Companies, Maharashtra at Mumbai.

In the event of this Scheme failing to take effect finally within such period or periods as may be decided by
the Demerged Company (through its Directors) and the Resulting Company (through its Directors), this
Scheme shall become null and void and in that event no rights and liabilities whatsoever shall accrue to or
by incurred inter se to or by the Parties or any one of them. In such a case, each company shall bear its own
cost or as may be mutually agreed.
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16.3

17.

17:1

18.

18.1

18.2

19.

19.1

19.2

19.3

194

The Demerged Company and the Resulting Company shall be at liberty to withdraw this Scheme at any
time as may be mutually agreed through the Board of Directors of the Demerged Company and the
Resulting Company. In such a case, each company shall bear its own cost or as may be mutually agreed.

OPERATIVE DATE OF THE SCHEME:

The Scheme, although operative from the Appointed Date, shall become effective from the Effective Date.

EXPENSES CONNECTED WITH THE SCHEME:

Save and except as provided elsewhere in the Scheme, all costs, charges taxes, levies and other expenses
including registration fee of any deed, in relation to or in connection with negotiations leading up to the
Scheme and of carrying out and implementing the terms and provisions of this Scheme and incidental to
the completion of the Scheme shall be borne and paid by the Resulting Company.

In the event that this Scheme fails to take effect within such period or periods as may be decided by the
Demerged Company (through its Board of Directors) and the Resulting Company (through its Board of
Directors) then, the Demerged Company and Resulting Company shall bear their own costs and expenses
incurred by them, in relation to or in connection with the Scheme.

GENERAL TERMS AND CONDITIONS:

The Demerged Company and the Resulting Company shall, with all reasonable dispatch, make all
applications / petitions under Sections 230 to 232 and other applicable provisions of the Act to the
Competent Authority for the sanctioning of the Scheme and obtain all approvals and consents as may be
required under law or any agreement.

The respective Board of Directors of the Demerged Company and the Resulting Company may empower
any Committee of Directors or Officer(s) or any individual director, officer or other person to discharge all
or any of the powers and functions, which the said Board of Directors are entitled to exercise and perform
under the Scheme.

In the event of any inconsistency between any of the terms and conditions of any earlier arrangement
between the Demerged Company and the Resulting Company and their respective shareholders and/or
creditors, and the terms and conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invalid, ruled illegal by any court(s) or authority of competent jurisdiction or
unenforceable under the present or future laws, then it is the intention of the parties that such part shall be
severable from the remainder of this Scheme and this Scheme shall not be affected thereby, unless the
deletion of such part shall cause this Scheme to become materially adverse to any party, in which case the
parties shall attempt to bring about a modification in this Scheme, as will best preserve for the parties, the
benefits and obligations of this Scheme, including but not limited to such part.

FOR INDUSIND MEDIA & COMMUNICATIONS LTD.

by Baanbopnd

EXECUTIVE DIRECTOR & CFO
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PKF SRIDHAR & SANTHANAM LLP b thai
Chartered Accountants

To

The Board of Directors

Hinduja Ventures Limited,

In Center, 49/50, MIDC, 12" Road,
Marol, Andheri East — 400093

Dear Sirs,

Subject: Our valuation report in connection with the scheme of arrangement between Indusind
Media and Communications Limited (Demerged Company) and Hinduja Ventures Limited
(Resulting Company) and their respective shareholders

We are pleased to attach our valuation report and an explanatory note of even date in
connection with the subject matter mentioned above.

Our valuation approach and methodology confirm with Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2009 to the extent relevant for
the scheme of arrangement between Indusind Media and Communications Limited
(Demerged Company) and Hinduja Ventures Limited (Resulting Company) and their
respective shareholders under Section 230 to 232 read with Section 52 and 66 of the
Companies Act, 2013 and the relevant rules made thereunder.

Thanking You,

T.V. Balasubramanian B
Regn. No. IBBI/RV/06/201811 {}G?S
Partner

PKF Sridhar & Santhanam LLP
Date: 22-Aug-2019

81/92, Vil Floor, Dr.Radhakrishnan Road, Mylapore, Chennai- 500004, India _
Tal +91 44 28112985 — 88 Fax +87 44 28112985 Email: sandz@pkfindia. in Web: wanw pkfindia in
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Project Sprint —

Valuation Analysis for
Hinduja Ventures Limited

Hjnduju \/eniures

Inspiring Growth

August 22, 2019
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Background

About the Company
Hinduja Ventures Limited ("HVL" or the "company”) a listed company was
incorporated on 18 July 1985,

The company is engaged in trading of electronic equipment, treasury and
investments, The Company's segments include media and communications,
real estate, investments and treasury,

The company's performance is highlighted below:

Rs crores Standalone Consolidated

Particulars FY 2019 FY 2018 FY 2019 Fy 2018
Revenue from operations 4544| 252.88| 690.48| B839.84
Other Income _1.55 0.68| 2010| 24.22
Net Profit / (Loss) after Tax | (47.20)]  97.05] (343.12)| (231.02)

A significant part of HVL's investments is in the media sector through ils
investment in Indusind Media & Communications Limited (IMCL), a subsidiary
of HVL. IMCL is the only integrated digital platform operator (DPQO) with delivery
via digital cable, satellite {"HITS"),

As on 31% March 2019, HVL holds 77.55% stake in IMCL,

Current shareholding pattern of HVL is as follows:

Particulars % held
Promoter group 57%
Individuals 15%
Institutions 28%
........ B0V e e

43

Engagement background

HVL has commissioned Mr. T.V. Balasubramanian, Registered Valuer, Partner -
PKF Sridhar & Santhanam LLP and to carry out valuation analysis of the
Company for determining the swap ratio of shares of HVL (Holding Company)
to be issued to minority shareholders of IMCL in connection with a scheme of
reorganization to be undertaken by HVL with its subsidiary company IMCL.

Our mandate is to carry out a valuation analysis without a detalled due
diligence based on full, frank and complete disclosure by the company of all
matters that a qualified commercial investor would consider as affecting the
valuation of the company.

Wark has been carried oul based on projections, financial staterments and other
information provided to us from time to time coupled with external sources of
information such as publicly available data on peer companies.

Consistent with the objectives of the valuation context, the projected business
plan is the optimistic business plan in order to fully expleit the existing
investment in the network and supply chain:
the business plan has not been independently appraised by ourselves or
any external agency;
Were we required to make such an appraisal, additional information
could come to our knowledge which may affect the valuation analysis

and our current opinion on the valuation presented in this report.
Our report is strictly addressed to the management of the Company and should

not be used by any other person or for purposes without our prior written
consent,

PKF Sridhar &
Santhanam LLP



Full, frank and complete disclosures

Particulars

PKF Sridhar &

Response

Does the Technical network infrastructure have any limitations to offer services that are consistent with the Ma limitations considering current market

services provided by the competition and would enable the business to reach it envisaged market position ? offerings by competition
2 Is there required capital expendilure to technically put the company in a position to offer the services envisaged | Yes. Our technical team has appraised this

been provided in the Project business plan provided for the valuation 7 and confirmed the capital expenditure

factored in the business plan

3 Is the company fully independent to execute all the activities required for its business cycles? Mil.

List out dependencies if any - There are no dependencies
4 Any regulatory restrictions that are currently affecting the performance of the Company or would potentially Mone

affect the future performance ?
5 Intercompany and Group Transactions and any other related party transactions included in the business plan? Yes, as disclosed in the financial

Are they carried out at Arm's length ? statements, All transactions are carried out

at Arms length
6 s there any changes in the corporate structure of the company? No
Disputed Income Tax demands
7 Detailed List of Contingent Liabilities. Enumerate the amount of liability envisaged? — Rs.49.51 crores
Mone other than those disclosed in
&) Any Legal disputes or other Litigation and its impact on the company contingent liabilities in financial statements
9 The company has full compliment of staff required to carry out proposed business plan of the company Yes
10 Any Environmental issues faced by the company and is there likely to be any financial impact? If yes quantify? MNone
Mil, other than contingent liabilities

11 Position of tax related liabilities disclosed in financial statements
12 Are there any incentives enjoyed by the company currently? No
13 Any corporate guarantee for the company provided? Will it continue? Mo

If the financials for the completed period are unaudited, are the unaudited financials prepared on a reasonable Yes, Unaudited prepared on the same
14 basis and are not likely to have material change on audit? basis as audited accounts
15 | Any major change in business operations? If yes, are the projections adjusted accordingly? MNo major change in business operations.
16 | Any other disclosure that a qualified commercial investor would consider affecting the valuation No

Santhanam LLP
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Historical financial statements




Balance sheet

Given below is the balance sheet of HVL:

Fs Crores

Particulars FY18 FY19
Capital 20.56 20.586
Reserves 2,014.56 1,848.03
Total Shareholders Funds 2,035.12 1,968.58

Fixed Assetls 237.38 22349
Trade receivables 6.05 3.62
Debt for Fiber assets -202.50
Total Assets for Fiber assets 243.43 24.61
Investments 1.675.46 1,074.35
Investments in IMCL 893.79 1,367.30
Inventories — Land 37.19 37.19
Cash & bank balance .51 5.06
Other assets 234.90 42.04
Less:Other liabilities “312.37 -223.73
Met Current Asseis -69.95 . -176.64
Debt -744.82 -348.23
Total Assets for Treasury Operations 1,791.69 1,943.97
Total Assets 2,035,12 1,968.97
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e Profit & loss statement Santhanam LLP
'.

Given below Is the profit and loss statement of HVL:
Rs Crores

FY2019 FY2018
Investments Real estate Media Unallocated Total Investments Real estate Media

Unallocated

INCOME
Interest 0.4 - 5.3 - 5.7 an.19 - = - 30.2
Dividend 5.5 - - - 55 5,02 - - - 50
Fibre - - 34.2 - 342 - - 5.64 - 56
. Sub-broking / fee 0.1 - - - 0.1 0.25 - - - 0.3
Other income - - - 1.6 1.6 - - - 0.03 0.0
Realised income from
shares / debentures 405.7 405.7 183.98 - - - 184.0
411.7 - 39.4 1.6 452.7 219.4 - 5.6 0.0 2251
Finance cost 439 - 20.7 0.0 64.7 41.75 - 3.09 0.00 44.8
Impact of Ind As 427.7 - - - 427.7 - - E: - =
Other Income o2 . - - 33 - - - - -
Staff Cost 1.3 0.5 1.2 0.3 36 1.75 0.48 1.837 0.41 4.0
Impact of Ind AS - 0.0 0.0 0.0 0.0 - - e # =
Depraciation /
Amorisation 0.2 - 13.7 - 14.0 0.25 - 4.14 - 4.4
Admin and Other
Expense 5.0 0.4 0.5 0.8 B.7 2.98 0.40 0.77 1.81 6.0
Legal & Prof. Fee 1.8 .8 0.1 = 3.4 3.92 0.93 0.04 1.61 6.5
Rent 1.0 - - o - 1.0 1.07 - - - 1.1
484.8 1.7 36.2 1.7 524.4 51.7 1.8 9.4 3.8 66.8

Profit before tax TEA <17 3.3 02 716 167.7 A8 38 -3.8__ 158.3
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Overview of possible methods Santhanam LLP

Capitalization method Discounted cashflow method (“DCF")

Average profits are capitalised at a rate of return, as applicable to the company The estimate of the future net returns to investors would be the theoretically

and the industry. most appropriate approach for company valuations. As these returns are

The Capitalisation approach can be structured in the following five steps, which difficult to determine, proxies are needed. The most widely used proxies are the

are depicted in the graph below: so called "“free cash flows”, which are calculated as the gross cash flows
Determine adjustments for extraordinary items, abnormal losses, generated by the operating activities cf the company less the needed
taxation, appropriate weights to profits etc investments in the net working capital and the capital expenditures (“capex”).
Decide on the blend of past and future years to be considered The DCF approach can be structured in the following four steps:

: Determining the maintainable profits based on a blend of past and future Estimation / validation of unlevered future free cash flows for a certain

financials, evaluating what is best reflective of the potential of the discrete projection period,
company as investor's business objective post acquisition, Determination of the weighted average cost of capital ("WACC"), which
Determination of the capitalisation rate, which represents a rate of return represents a rate of return that considers the relative risk of the
that considers the relative risk of the Company; Company achieving its cash flows and the time value of money;
Determine the value of the business based on the maintainable profits Estimation of the terminal value of free cash flows subsequent to the
as arrived at the appropriate capitalisation rate determined. discrete projection period by taking into consideration the full investment

cycle of the Company;
Discounting both the future free cash flows of the discrete projection

Aton at fhe period as well as the terminal value to the valuation date to determine

; o capitalized the operating firm value.
T ecige on a value of the
A JSSSS=EEEN | rgasonable B
. Determine capitalizatio
A ’i' maintainabl f rate
Blend of 'd_'! e profits

years to be

Adjustments used

io profits
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Overview of possible methods

Market Multiple Method (“MWMM")
The markel comparable approach determines the market value of a company
by applying metrics from publicly traded companies ("pears group”) in similar
lines of business.
The conditions and prospects of companies in similar lines of business depend
on common factors such as overall demand for their products and services. An
analysis of the market multiples of companies engaged in similar businesses
yields insights into investor perceptions and, therefore, the value of the subject

business.
2
Analysis of publicly traded
comparable companies.
"'\.\"
& key Financial | Mulllples basea:! '/
Indicators viz: ‘ on current i il Enterprise/
Revenue, market b Equity Value of
EBITDA, Book capitalization of the Company
Value, P/E _ | peers group,

e
r,rf
\__

¢
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Cost Method

Cost Method could be a variant of
Book value method [Historical cost);
Current Cost method: or
a combination of these.
In the case of historical cost method, all assets are taken at their respeclive
historical costs,
Value of goodwill is ascertained and added to such historical cost of
assels.
Under Current cost method
Tangible assets — cost or current replacement price is taken
Investment — valued at current market prices, unquoted investments are
taken at cosl, unless MP determined
Inventory — current market prices
Debtors — net collection ! realizable amount
Intangibles — current acquisition prices (Patents, TM, CF)
Cost method is generally not the prefered methed in a going concern valuation
but is surely a useful tool for valuation in specific circumstances

Santhanam LLP



Methods and their general use scenario

DCF method

Capitalization
method

Growth
phase / new
projects
Cash flow
projections
are
available

and reliable |

Unigue
business
model
Long term
outlook

Stable
returns
Standard
business
model

4

'

Multiples
method

: Choosing the right valuation method

Cost Method

Stable
business
Peer group

companies’

data
available
Shart to
Medium
term
outlook

Mascent
projects
with high
capex
involvement
Mo
significant
intangibles
involved

MNote: These are general criteria in selecting the right model to use and on a case to
case basis, judgment is applied by us in choosing the appropriate model for
valuation analysis

Drivers in choosing the method of valuation analysis

Information

Awvailability

Reliability
Characteristics

Marketahility

Current cash flow status

Unigueness of assets
Investment

Time horizon

Market views
Legal requirements

PKF Sridhar &
Santhanam LLP



Our approach to valuation analysis

We generally apply one or more valuation methods, analysing principal
characleristics of businesses relevant to value and particular considerations
required in the analysis to arrive at valuation analysis objective. Three broad
valuation approaches are as explained below:

Income Approach:

It considers the income that an asset will generate over its remaining
useful life. Appropriate yield or discount rate is applied to the projected
income stream to arrive at a capital value. Two commonly used methods
under Income Approach are Capitalization Method and Discounted Cash
Flow Method.

This method has been applied for HVL's fiber asset business in our
valuation analysis.

Market Approach:

Market price method — the market price of an equity share as quoted on
a stock exchange is normally considered as the value of equity shares of
that company where such quotations are arising from the shares being
regularly and freely traded in, subject to the element of speculative
support that may be inbuiltin the value of the shares,

This approach has been considered for valuing investments in quoted
shares.

PKF Sridhar &
Santhanam LLP

Comparable transaction multiple method: under this method, value of
the equity shares of a company/business is arrived at by using multiples
derived from valuations of comparable companies, as manifested
through transaction valuations of listed. Relevant multiples need to be
chosen carefully and adjusted for differences between the circumstances

We have used the price to book multiples for pear companies 1o cross
check the valuation conclusions for one investment.

Cost Approach:

It considers the basic economic principle that a buyer will pay no more
for an asset than the cost to obtain an asset of equal quality. Appropriate
adjustments are to be made considering undue time, inconvenience, risk
and other factors involved towards the cost of modem equivalent. Being
a service business, the physical assets have limited implication on the
company's business potential and accordingly as a going concern, net
asset value will not provide appropriate value in the current siluation.

Thus, cost approach will not showcase a fair benchmark for INE's
business.

{
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HVL Market value of shares

Monthly volume weighted average share price
(Rs. crs.) / % of paid-up capital traded

1.60%
1.40%
1.20%
1.00%
0.80%
0.60%
0.40%
0.20%
0.00%

% traded

-~ Monthly volume weighted average share price ——% traded

Market price (volume weighted 344
average Mar'19) (Rs.)

Mo. of shares ofs

2,05,55,503

Market capitalisation (Rs. crs.) 707

Allocation of market value to segments

(Rs. crs.)

Investment in IMCL  +—3
balancing figure

25

Market valuation — aberrations
o Market price is deeply discounted.

PKF Sridhar &
Santhanam LLP

Land and OFC on bock

value

= Land
= OFC
= [nvestments

IMCL

Investments on market value

o Market has still not repriced investment in IMCL after regulatory

driven change in business model.

o Average volume of trade is below 10% of outstanding shares.

o Large land bank not priced.

In view of this, market valuation approach not considered.
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Valuation - A
Fiber asset division - DCF




Projected profit and loss statement — Fiber asset

Given below is the projected profit & loss slatement for fiber asset business for FY20 to FY24 vis-a-vis the performance for FY19:

Fs Crores

A 0 U 4]
Income
Income frem Optic Fiber 3416 34.16 34.16 34.18 34.16 34.16
Teotal Income 34.16 34.16 34.16 34.16 34.16 34,16
Expenditure
Employee Costs 1.09 1.09| 1.08 1.09 1.09 1.09
Admin & Other Expenditure 4.01 4.01 4.01 4.01 4.01 4.01
Total Expenditure 5.09 5.09 5.09 5.09 5.08 5.09
EBIDTA 29.07 29.07 29.07 29.07 29.07 29.07
Interest & amortisation of fee 19.36 20.46 18.83 16.62 14.11 10.14
Depreciation 13.96 14.02 14.02 14.02 14.02 14.02
PBT .24 -5.41 -3.78 -1.57 0.94 4.90
Tax - - - - = =
PAT -4.,24 -5.41 -3.78 -1.57 0.94 4.90
CER Adjustments 3.04 3.04 3.04 3.04 3.04 3.04
FAT after CSRE adjustment -7.29 -8.45 -6.83 -4.61 -2.10 1.86
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WACC assumptions

Parameter

Assumption

Comments

Valuation Object Equitly Object of the value considerations is equily of HVL

Standalone and going | For the purpose of this valuation we have assumed that the company will be able to independently continue its
Scenario concern business activities in future
Valuation Date 31-Mar-2018 Valuation date of our analysis is 31* March 2019
Tax Rate 28.12% Applicable as per Income Tax Act
Terminal Growth Considering the revenue and cash flow growth envisaged in the projections, a 5% growth rate is considered for
Rate 5% perpetuity
Risk adjustment to Considering stable cash flows with no incremental working capital requirement, no risk adjustment has been
WACC = considered
Unlisted Company
Discount - Since HVL is a listed company, this is considered as 0%

Cost of equity is built up considering returns on SNP CNX Index and re-levered beta of the peer companies

Cost of Equity 15.38% available for comparison
Pre-tax cost of debt 10.50% Actual cost of debt
WACC 11.79% Computing using cost of equity, cost of debt and their corresponding weights
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Weighted average cost of capital (WACC)

WACC for the target is computed as follows:

.......................................................................................................................................

i Cost of equity

[ Risk Free Rate

(

7.47% | Risk
Adjustment
i [ Redevered
Beta** +
ol ook &
; X X
[ Market Risk liliquidity
Fremium® Discount
i L 8.30% i
[ Company cost |
of debt
i 10.50% )
X
i ™
Tax Rate
29.12%
. .

|

Cost of Equity
after adj
15.38%

Cost of Debt

---------------------------------------------------------------------------------------------------------------------------------------

*- Calculated considering returns on SNP CNX Index for last 15 years minus risk free rate of government bond

-

After Tax cost
of debt
T.44%

X

Equity in % of
total Capital#
54.74%

WACC
11.79%

MNet Debt % of
total Capitali
45.26%

PKF Sridhar & |

Santhanam LLP

# Weight of total debt as against tolal equity of the

entity.

H' c_‘—”f_!‘?_‘-_“ﬂt‘?d considering average of unlevered beta of peer companies as on recent available date and re-levered with debt - equity of the Company

kfindia_mn
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Discounted cash flow — fiber asset business

Given below is the discounted cashflow for fiber asset business:

Rs Crores
Amount in Rs. Crores 2019 (UA) 2020 2021 2022
PAT -7.28 -8.45| -G.83 -4.61 -2.10 1.86
Add: Depreciation 13.96 14.02 14.02 14.02 14.02 14.02
Add: Interest 19.36 20.46 18.83 16.62 14,11 10.14
CFFO 26.03 26.03 26.03 26.03 26.03 26.03
Capex - - - - - -
Inc. WC - - - - -
Cash Flow 26.03 26.03 26.03 26.03 26.03 26.03
Terminal Value 285.29
Total 26.03 26.03 26.03 26.03 26,03 285.29
Discount Period 1.00 2.00 3.00 4.00 5.00 5.00
Discounting Factor 0.89 0.80 072 0.64 0.57 0.57
Cash Flow Present Value 23.28 20.83 18.63 16.67 14.91 163.41
Discounting Rate 11.79%
Growth Rate 5.00%
EV 257.72
Less: Opening debt -202.50
Add: Cash and bank balances 5.08
Total Equity Malue 60.28

PKF Sridhar &
Santhanam LLP
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Investments (Quoted & Unqguoted)
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Quoted shares

Basis: 1 month ended Mar'19 volume weighted average price on the exchange which recorded higher trading volume

Market
Carrying Value (1M
' Face value— Market ended
; Value March’ 19 Price  Mar™8)

: . Name of the Security (Rs.) (Rs. crs.) (Rs.)
A1 [GOCL Corporation 1,916 2.00 0.06( 308.69 0.06
A.2 |Gulf Oil Lubricants India 1,916 2.00 0.16| 84716 0.16
A3 | Indusind Bank 45 31,581 10.00 807.57| 1,652.32 T48.76
A.3 |VCK Capital Market Services | 24,007 10.00 0.01 1.32 0.00
Quoted Shares (A} B07.81 748.99

Unguoted shares

¢ Face Carrying Total Fair Fair

Value value - Value Value

Name of the Security Qty (Rs.) March’19 Valuation Basis {Rs.crs.) % held (Rs.crs.)

B.1  [IMCL 15,08,34,830 10|  1,357.30|Fair valuation report 201548 77.55%| 1.562.99
Fair valuation report by VC

B.2 |HLFL 1.62,70,244 100 266.55| Capital Advisors 7694.34| 3.46% 266.55

(2= Unguoted Shares (B) 1,623.85 | 1,829.54

A+B 2,578.22

(-} Debt (348.23)

{-) Contingent liability — Disputed Income Tax demands {50%) (24.75)

Total | | | | 2,205.53




Investments (contd.) — HLFL

HLFL:

Net worth (Rs. crs.} 2, 767.25
Mo, of shares 46,96,70,990
Book value per share {Rs.) 5892
Enterprise value (Rs. crs.) 7,694.34
Mo, of shares 46,96,70,990
Fair value per share (Rs.) 163.82
Price to book ratio 3 2.78

YC Capital Advisors has valued at Rs.164 per share of HLFL

Recent transactions

«  FY 2019 - 132 lacs shares @ average price of Rs, 151 per share.

Qut of this,

Rights issue - 2 lacs shares to HVL @ Rs.153 per share,

Comparison of HLFL vis-vis peer companies (Mar'19}):

Frice to book ratio
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HLFL

2.78
2.78

Sundar
am Fin

2.74

Shriram
Trpt

1.81

Chola

3.65

PKF Sridhar &
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SREI
0.36 8.86
Median 2.74




Valuation - C

Real estate (Land)
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Land valuation Skt LB

HVL's land parcels have been valued by external valuers. Summary of valuation is as follows:

=

Value Adjustment Adjusted value Namis of the veluar

Sr.
N Land Location
0.
i

Yo {Rs. crs.)
Bengaluru 47.02 3.27 153.71 15% 130,65 | K. 5. Venkatakrishnan '
2 |Hyderabad 4.74 18.49 81.35 1l 81,35 Nﬁ:l‘u’i Te;hr?mal Advisors India n
- Private Limited
235.06 212.00 o=

Valuer for Bengaluru land has highlighted the following legal issues:

*  The seller did not fulfil his legal obligation to transfer the title in the name of the Company, the Company has filed a suit for
specific performance in the Civil Court which is running since last 8 years. The case is said to be have been posted for
final hearing;

*  The Department of Revenue, Government of Karnataka, has also raised certain issues relating to the title of the land which
are being addressed by the Company.

The valuer has opined a discount of 15% for the above legal issues.
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Valuation conclusion Santhanam LLP
»  The equity value of HVL is as calculated below: Components of HVL valuation
Rs Crores (Rs. in crs.)
‘i'l U198 i ] ethodolo 2-12-: 60
A Valuation of Fiber Assets 60.28| Discounted Cash Flow ] :
) | B |Investments Valuation 2,578.51
: Adjustments for-
Dabt -348.23 ] ® EV of OFC division
i Contingent liability -24. 75| 50% of the amount in question | 6435 N e ETE A T
Total Treasury Valuation 2.206.63| Market Value + Discounted Cash Flow
( # Investment - Others
C|Land Value 212.00| External land valuer's draft report Land
: Total Value 2,477.81
" Respectfully submitted, /7 <2\
{ T.V. Balasubramanian NMinpR A
Regn. No. IBBI/RV/06/2018/10073
Partner
PKF Sridhar & Santhanam LLP
Date: 22-Aug-2019
{ == E

65



Swap summary




APPROACH:

Asset

HVL.:

Particulars Rs, crs.
Equity share capital 20.56
Other equity - consolidated 517.38
Net worth - consolidated 537.93
Mo. of shares ols 2,05,55,503
Value per share (Rs,) o 261.70

IMCL Transfer assets:

Cable / Digital TV business

Met worth 24965
Less: Non-transfer assels

Land 0.02
Building 27.00
Subsidiaries 48,21

OneDTT 272.00
MNet assets for cable

business -95.57
MNo. of shares ofs _19.46,30,623
Value per share 4,91

Investment in OneOTT 272.00
MNa. of shares ofs 19,46,30,623

Value per share (Rs.) 13.98

Market
HVL:
1 month ended Mar'19
volume weighted average 344.09

price per share (Rs.)

Mo. of shares ofs 2,05,55,503
Market value (Rs. crs.) 707.28
Mo, of shares ols 2,05,55,503
Value per share (Rs.) 344.09

IMCL Transfer assets:

Not applicable as the Company is
not listed on any stock exchange
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Income

HVL:

Particulars
Fair value computed using

PKF Sridhar &
Santhanam LLP

Amount

2,477.83
income approach {Rs. crs.)
Mo. of shares ols 2,05,56503
Value per share (Rs.) 1,205.43
IMCL Transfer assets:
Particulars Amount
Fair value of cable ( digital TV
business computed using income 1,704 .46
approach (Rs. crs.)
Less: Contingent liability -72.67
Less: Book value of building - cost -27.00
factored in DCF i
Fﬂll’l value of cable / digital TV 1,604.79
business (Rs. crs.)
Add: IMCL's investment in

272.00

OneOTT (Rs. crs.)
":::isll.;e of IMCL transfer assets (Rs. 1,876.79
Mo. of shares ofs 19,46,30,623
Value per share (Rs.) 96.43

DU aratarad |.:-
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Fair share exchange ratio Santhanam LLP
Valuation approach g HVL IM‘?I] Transfer Assets
(Rs.) aAUEPET wWeight VAU PEr  \yeight
share share
Asset approach 261.70 - 9.06 -
Income approach 1,205.43 1.00 96.43 1.00
Market approach 344.09 - N/A NIA
Relative value per share 1,205.43 96.43
Exchange ratio (rounded off) 12.50

An analysis of value per share of HVL and transfer assets of IMCL depicts the following ratio:
1 equity share of HVL of Rs.10 each for every 12.50 equity shares of IMCL of Rs.10 each fully paid-up
Cr
10 equity shares of HVL of Rs.10 each for every 125 equity shares of IMCL of Rs.10 each fully paid-up

Respectfully submitted,

o Eptasass it Y
oL Lt : P
T.V. B‘aﬂ:@ubramaman S
Regn. No. IBBI/RV/06/2018/10073
Partner
PKF Sridhar & Santhanam LLP
_____________ Bl e e S e T O
T, p=i |
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General information




About our work and limitations

PKF Sridhar &

About this work product Limitations

o This work product is a deliverable that is a part of Valuation Analysis Engagement with -~
Hi/L.

o We execule such work based on agreed scope of work with the Client and documented
in the engagement letter! subsequent scope documents agreed with the Client.

o As others may seek to use it for different purposes, this report should not be quoted,
referred to or shown to any other parlies without our prior consent in writing.

o This report includes information not available to the public. Accordingly, this report is

strictly confidential, and no part thereof may be reproduced or used by any other party
other than HVL for its intended use.

We have relied on the information provided by management and have not carried
oul any investigation to wverify the same. No representation is made as to the
accuracy or completeness of such information unless expressly stated and nothing
in this report is or shall be relied upon as a representation of the future,

Our assignment does not include any altestalion of financial slatements ar any
cerlification.

We have assumed the genuineness of all the documents provided lo us,

Transactions and events which are not recorded, and which were not disclosed (o us
may not have been identified in our procedures.

We have nol independently validated the information provided fo us with the aciual
records maintained by any regulatory authorities or any other external source.

We have no responsibility to update the report for events occurring subsequent 1o
the date of this report.
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Thank You

PKF Sridhar & Santhanam LLP

Chennai | New Delhi | Mumbai | Bangalore | Hyderabad

Website: www.pkfindia.in




PKF SRIDHAR & SANTHANAM LLP
Chartered Accountants

To

The Board of Directors

Hinduja Ventures Limited,

In Center, 49/50, MIDC; 12 Road,
Marol, Andheri East — 400093

Dear Sirs,

Annexure B -1

Subject: Our updated valuation report in connection with the scheme of arrangement between
Indusind Media and Communications Limited (Demerged Company) and Hinduja Ventures

Limited (Resulting Company) and their respective shareholders

We are pleased to attach our updated valuation report and an explanatary note of even date in

connection with the subject matter mentioned above.

Our valuation approach and methodology confirm with Securities and Exchange Board of India

(Issue of Capital and Disclosure Requirements) Regulations. 2009 to

the extent relevant for the

scheme of arrangement between Indusind Media and Communications Limited (Demerged
Company) and Hinduja Ventures Limited (Resulting Company) and their respective
shareholders under Section 230 to 232 read with Section 52 and 66 of the Companies Act,

2013 and the relevant rules made thereunder.

Thanking You,

Regn. No. IBEI/RV/0E/2
Partner

PKF Sridhar & Santhanam LLP
Date: 24-Sep-2019

Ted #3144 28117985 10 BB » Fax +01 44 28112985 « Eman sands@pklindia m s weew pkfindia in
PHF SRIDHAR & SANTHANAM LLE » KR Ges Ges Crystal = No.91-92 Tih Floor = Dr Radbaksishnzn Salyi « Mylapore
REGISTRATION NO. WITH ICAL IS 0DISS05/S 200018
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About the Company Engagement background
Hinduja Ventures Limited {("HVL" or the ‘company”) a listed company was HVL has commissioned Mr, T\ Balasubramanian, Registered Valuer, Partner -
incorparated on 18 July 1985, PKF Sridhar & Santhanam LLP and to carry out valuation analysis of the
Company for determining the swap ratio of shares of HVL (Holding Company)
The company is engaged in trading of electronic equipment, treasury and to be issued to minority shareholders of IMCL in connection with a scheme of
investments. The Company's segments include media and communications, reorganization to be undertaken by HVL with its subsidiary company IMCL.

real estate, investments and treasury,

Our mandate is to carry out a valuation analysis without a detailed due
The company's performance is highlighted below: diligence based on full, frank and complete disclosure by the company of all
matters that a qualified commercial investor would consider as affecting the
valuation of the company.

Revenue from operations 4544| 252.88| 690.48] 83084 . :
[Other Incoms b 185 0.68 2010 2400 Work has been carried out based on projections, financial statements and other

[Net Profit / (Loss) after Tax (47.20)]  97.05] (343.12)] (231 02) information provided to us from time to time coupled with external sources of
: - o] information such as publicly available data on peer companies.

A significant part of HVL's investments is in the media sector through its Consistent with the objectives of the valuation context, the projected business

investment in Indusind Media & Communications Limited (IMCL), a subsidiary plan is the oplimistic business plan in order to fully exploit the existing

of HVL, IMCL is the only integrated digital platform operator (DPQ) with delivery investment in the network and supply chain:

via digital cable, satellita ("HITS"). the business plan has not been independently appraised by ourselves or
any external agency;

Ason 315 March 2019, HVL holds 77.55% stake in IMCL. Were we required to make such an appraisal, additional information

could come to our knowledge which may affect the valuation analysis
Current shareholding pattern of HVL is as follows:

Farticulars % held and our current opinion on the valuation presented in this report,

Promoter group 57%

Individuals 15%, Our report is strictly addressed to the management of the Company and should

Institutians 28% not be used by any other person or for purposes without our prior written
100% consent,
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Response

Does the Technical network infrastructure have any limitations to offer services that are consistent with the No limitations considering current market
services provided by the competition and would enable the business to reach it envisaged market position ? offerings by competition
P Is there required capital expenditure to technically put the company in & position to offer the services envisaged | Yes. Our technical team has appraised this
been provided in the Project business plan provided for the valuation 7 and confirmed the capital expenditure
factored in the business plan
3 s the company fully independent to execyie all the activities required for its business cycies? il
List out dependencies if any There are no dependencies
4 Any regulatory restrictions that are currently affecting the performance of the Company or would potentially None
affect the future performance 7
5 Intercompany and Group Transactions and any other related party fransactions included in the business plan? Yes, as disclosed in the financial
Are they carried out at Arm’s length ? statements. All fransactions are camied out
at Arms length
6 Is there any changes in the corparate structure of the company’? Mo
Disputed Income Tax demands
7 Detailed List of Contingent Liabllities. Enumerate the amount of liability envisaged? — Rs5.49.51 crores
None other than those disclozed in
B Any Legal disputes or other Litigation and its impact on the company contingent liabilities in financial statements
g The company has full compliment of staff required 1o carry out proposed business plan of the company Yes
10 | Any Environmental issues faced by the company and is there likely to be any financial impact? If yes quantify? None =
Nil, other than contingent liabililies
il Position of tax related liabilities disclosed in financial statements
12 | Are there any incentives enjoyed by the company currently? Na
13 | Any corporate Quarantee for the company provided? Will it continue? Mo
If the financials for the completed period are unaudited, are the unaudited financigls prepared on a reasonable Yes, Unaudited prepared on the same
14 | basis and are not likely to have material change on audit? basis as audited accounts =
15 Any major change in business operations? If yes, are (he projections adjusted accordingly? MNo major change in business operations.
L__16 | Any other disclosure that a qualified commercial investor would consider affecting the valuation Mo
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Given below is the balance sheeat of HVL:

Rs Crores
Capital 20,56 20.56
|Reserves 2,014 56 1.848.03
a2 Total Shareholders Funds 2,035.12 1,968.58
Fixed Assets 237.38 223.49
Trade receivables 6.05 3.62|
| Debt for Fiber assets -202.50
Total Assets for Fiber assets 243,43 24.61
Investments 167546 1,074,235
Investments in IMCL BO93.79 1,357.30
Inventories — Land 37.19 37.19
Cash & bank balance 7.51 5.08,
Other assets 234.90 4204
Less:Other liabilities -312.37 -223.73
Net Current Assets -69 .85 -176.64
Dabt -744.82 -348.23
Total Assets for Treasury Operations 1,791.69 1,943.97
Total Assets 2,035,12 1,968.97 |
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INCOME
Interest
Dividend
Fibre
Sub-broking / fee
Other income

Realised income from
shares / debentures

Finance cost
Impact of Ind As
Other Income
Staff Cost
Impact of Ind AS
Depreciation /
Amarisation
Admin and Other
Expense

Legal & Prof. Fee
Rent

Profit before tax

Investments

Real estate

FY2019

Media

Unallocated

Total

Invesiments

FY2018

Real estate

Media

Unallocated

Rs Crores

PKF Sridhar &
Santhanam LLP

Total

0.4 . 5.3 . 5.7 30.19 : " - 302
55 . ’ : 5.5 5.02 3 - ~ 8O

- - 342 - 342 = - 564 < 5B

0.1 2 : 4 0.1 0.25 ; A & g3

- . . 16 1.6 - : : 003 00
405.7 405.7 183.98 : : - 1840
411.7 Y 16 4527 219.4 Y 0.0 2251
43.9 - 207 00 647 41.75 = 3,00 0.00 448
4277 : : < AP : 2 s - -
3.3 : i 5 3.3 : ; g : -
1.7 05 1.2 03 3.6 175 048 137 041 40

: 00 0.0 0.0 0.0 i - e : -

0.2 - 137 S 0.25 - 414 - A
5.0 0.4 0.5 0.8 6.7 2,98 040 077 181 60
19 0.8 0.1 0.6 3.4 3.92 093 004 161 65
1.0 - : : 1.0 1.07 4 5 pie
484.8 17 __ 882 1.7 524.4 51.7 18 04 3.8 668
73.1 1.7 3.3 02 718 167.7 48 .38 -3.8 1583
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Overview of possible methods

Capitalization method

Average profits are capitalised at 3 rate of return, as applicable to the company

and the industry.

The Capitalisation approach can be structured in the following five steps, which

are depicted in the graph below:
Determine adjustments for extraordinary items, abnormal losses,
taxation, appropriate weights to profits etc
Decide on the blend of past and future years to be considered
Determining the maintainable profits based on a blend of past and future
financials, evaluating what is best reflective of the potential of the
company as investor’s business objective post acquisition;
Determination of the capitalisation rate, which represents a rate of retum
that considers the relative risk of the Company;
Determine the value of the business based on the maintainable profits
as arrived at the appropriate capitalisation rate determined.

Arrive at the
: capitalized
Decide %rll a value of the
’ reasonable business
- e Demrmlﬁﬂ capitalizatio
Al S ' maintainabl n rate
~ Blend of & profits
. . years to be
Adjustments - used

to profits

PKF Sridhar &
Santhanam LLP

Discounted cashflow method (*DC F”)
The estimate of the future net returns to investors would be the theoretically
most appropriate approach for company valuations. As these returns are
difficult to determine, proxies are needed. The most widely used proxies are the
so called “free cash flows”, which are calculated as the gross cash flows
generated by the operating activities of the company less the needed
investments in the net working capital and the capital expenditures ("capex").
The DCF approach can be structured in the following four steps:
Estimation / validation of unlevered future free cash flows for a certain
discrete projection period;
Determination of the weighted average cost of capital (“WACC"), which
represents a rate of return that considers the relative risk of the
Company achieving its cash flows and the time value of maoney,
Estimation of the terminal value of free cash flows supsequent lo the
discrete projection period by taking into consideration the full investment
cycle of the Company;
Discounting both the future free cash flows of the discrete projection
period as well as the terminal value to the valuation date to determine
the operating firm value.
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Overview of possible methods

Market Multiple Method (“"MMM™)
The market comparable approach determines the market value of a company
by applying metrics from publicly raded companies (“peers graup”) in similar
lines of business,
The conditions and prospects of companies in similar lines of business depend
on common factors such as overall demand for their products and services. An
analysis of the market multiples of companies engaged in similar businesses
yvields insights into investor perceptions and, therefore, the value of the subject

business,
e
Analysis of publicly traded
comparable companies.
g R S
Key Financial ( Multiples based
Indicators viz: on current ¥ = ‘ Enterprise/
Revenue, market = Equity Value of |

capitalization of
peers group.

the Company J

|
Rl

EBITDA, Book |
Value, P/E

FPKF Sridhar

Cost Method
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Cost Method could be a variant of
Book value method (Historical cost);
Current Cost method; or
a combination of these,
In the case of historical cost method, all assets are taken al their respective
historical costs.
Value of goodwill is ascertained and added to such Historical cost of
assets,
Under Current cost method
Tangible assets — cost or current replacement price is taken
Investment — valued at current market prices, unquoted investments are
taken at cost, unless MP determined
Inventory — current market prices
Debtors — net collection / realizable amount
Intangibles — current acquisition prices (Patents, ™, CP)
Cost method is generally not the preferred method in a going concern valuation
but is surely a useful tool for valuation in specific circumstances

&
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Drivers in choosing the method of valuation analysis

Methods and their general use scenario leiforiation
DCF method Capitalization Multiples Cost Method Availability
method method Reliability
Characteristics
*  Growth = Stable » Stable *  Nascent Marketability
phase / new returns business projects Current cash flow status
projects + Standard *  Peer group with high Uniqueness of assets
= Cash flow business companies’ capex Investment
projections model data involvement Time horizon
are available *  No Market views
available Short to significant Legal requirements
and reliable Medium intangibles
Unigue term invelved
business outlook
model
Long term
cutlook

Note: These are general criteria in selecting the right model lo use and on a case to
case basis, judgment is applied by us in choosing the appropriate model for
valuation analysis
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Our approach to valuation analysis

We generally apply one or more valuation methods, analysing principal
characteristics of businesses relevant to value and particular considerations
required in the analysis to arrive at valuation analysis objective. Three broad
valuation approaches are as explained below:

Income Approach:

It considers the income that an asset will generate over its remaining
useful life. Appropriate yield or discount rate is applied to the projected
income stream to arrive at a capital value. Two commonly used methods
under Income Approach are Capitalization Method and Discounted Cash
Flow Method.

This method has been applied for HVL's fiber asset business in our
valuation analysis.

Market Approach:

Market price method — the market price of an equity share as guoted on
a stock exchange is normally considered as the value of equity shares of
that company where such quotations are arising from the shares heing
regularly and freely fraded in, subject to the element of speculative
support that may be inbuilt in the value of the shares.

This approach has been considered for valuing investments in guoted
shares,
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Comparable transaction multiple method: under this method, value of
the equity shares of a company/business is arrived at by using multiples
derived from valuations of comparable companies, as manifested
through transaction valuations of listed. Relevant multiples need to be
chosen carefully and adjusted for differences between the circumstances

We have used the price to book muitiples for peer companies to cross
check the valuation conclusions for one investment.

Cost Approach:

It considers the basic economic principle that a buyer will pay no more
for an asset than the cost to oblain an asset of equal quality. Appropriate
adjustments are to be made considering undue time, inconvenience, risk
and other factors involved towards the cost of modern equivalent. Being
a service business, the physical assets have limited implication on the
company's business potential and accordingly as a going concem, net
asset value will not provide appropriate value in the current situation.

Thus, cost approach will not showcase a fair benchmark for INE's
business.




Valuation approach

PKF Sridhar &
Santhanam LLP

A

Fiber assets division

D-iscdun'ted
cash flow

-average market price

|

B C

Investments

Real estate

|

Registered
Listed Unlisted valuer report
Volume weighted

IMCL and HLFL: Fair
for Mﬂrhl g "h"ﬂll.la‘ﬂﬂ'n I"E]':I'Glrt
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HVL Market value of shares ko

Monthly volume weighted average share price Allocation of market value to segments

(Rs. crs.) / % of paid-up capital traded (Rs. crs.)
1,000 1.60% Investr‘nentrir: IMCL +—3 4
1.40% bala necing ngLlr‘e

Land and OFC on book

800 mmhh“"--. - ___..\ 1.20% value
600 TSN 1.00%
™~ ~— ; 0.80% » Land
400 \ #H,f '"'““‘\-74 0.60% « OFC
200 Mt - g-gg:ﬁ = Investments
2 0.00% IMCL

Rs.
P oAb b D DD P WD WO WO WO % traded
e ?ﬂﬁ' O q}{\\?’@» ¢$¢_.,e“¥¢ oé"‘r g & SV ¥
& ¥ A QY W @ & Investments on market value
— ¥ | i — 5 .
onthly volume weighted average share price % traded Market valuation — aberrations

o Market price is deeply discounted.
o Market has still not repriced investment in IMCL after regulatory

Market price (volume weighted 344 driven change in business model.

average Mar’19) (Rs.) o Average volume of trade is below 10% of outstanding shares.
No. of shares ofs 2,05,55 503 o Large land bank not priced.

Market capitalisation (Rs. crs.) 707

In view of this, market valuation approach not considered.
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HVL market price per share calculation

Amounts in Rs.

N4 8 0 AvVe e OsE G - 0.0

29/03/2019 351.45| 368.8| 3514 360.1| 362.25 7548 350
28/03/2019 351 377.1] 341.2 359.15 356.9 4714 479
27/03/2019 354.5| 355.55| 346.5| 351.025 348.8 3210 230
26/03/2019 353 358 83517 354.85 354.5 2787 200
25/03/2019 357.7| 35865| 3456| 352125| 351.55 5027 285
22/03/2019 362 368 352 360| 357.75 2824 351
20/03/2019 354.95| 366.95| 3426| 354.775 361.2 6819 476
19/03/2019 353.85] 3539 349 351.45] 351.45 2764 146
18/03/2019 352.5| 356.85 344| 350.425 348.7 4552 407
15/03/2019 352.8| 35895 350] 354.475 353.2 12058 640
14/03/2019 34995 353.3| 349.95| 351.625| 350.55 8099 206
13/03/2019 342.95 353.9 338 345.95 350.4 10605 514
12/03/2019 348.3] 3545| 3366 345.55| 341.25 4857 440
11/03/2019 337 346 327 336.5 343.2 7321 467
08/03/2019 925.85| 333.1| 320.65| 326.875| 32865 4146 233
07/03/2019 3395.85| 336.05| 320.25 328.15] 321.05 16263 930
06/03/2019 339.95| 353.95] 329.3| 341.625 330.9 20111 966
05/03/2019 330.85| 350.7 324 337.35] 336.05 26268 1018
01/03/2019 324.85| 338.5| 314.95| 32B.725 333.9 3010 205
Volume weighted average price per share for the month March 2019 344.09
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Averaging of the weighted volume price
over cne month has been considered to
avoid any specific date spikes or drops in
this period.
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Projected profit and loss statement — Fiber asset

Given below is the projected profit & loss statement for fiber asset business for FY20 to FY24 vis-a-vis the performance for FY19:

Rs Crores
B s i d
Income | .
Income from Optic Fiber 34.16 34.16 34.16 34.16 34.16 34,16
Total Income 34.16 34.16 34.16 34.16 34.16 34.16
 Expenditure
Employee Cosls 1.09 1.09 1.09 1.08 1.09 1.09
Admin & Other Expenditure 4.01 4.01 4.01 4.01 4.01 4.01]
Total Expenditure 5.09 5.09 5.09 5.09 5.09 5.09
EBIDTA 29.07 28.07 29.07 29.07 29.07 29.07
Interest & amortisation of fee 19.36 20.46 18.83 16.62 14.11 10.14
Depreciation 13.96 14.02 14.02 14.02 14.02 14.02
PBT -4.24 -5.41 -3.78 -1.57 0.94 4.90
Tax - - - - - =
PAT -4.24 -5.41 -3.78 -1.57 0.94 4.90
CSR Adjustments X 3.04 3.04 3.04 3.04 3.04 3.04
PAT after CSR adjustment -7.29 -8.45 -6.83 -4.61 -2.10 1.86
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WACC assumptions

Parameter
Valuation Object

Assumption
Equity

Comments

Object of the value considerations is equity of HVL

Standalone and going

For the purpose of this valuation we have assumed that the company will be abile to independently continue its

| Scenario concern business activities in future
Valuation Date 31-Mar-2019 Valuation date of our analysis is 31% March 2019 Ry e
Tax Rate 28.12% Applicable as per Income Tax Act
Tarminal Growth Considering the revenue and cash flow growth envisaged in the projections, a 5% growth rate is considered for
Rate 5% perpetuity
Risk adjustment to Censidering stable cash flows with no incremental working capital requirement, no risk adjustment has been
WACC = considered
Unlisted Company
Discount - Since HVL is a listed company, this is considered as 0%

Cost of equity is built up considering retums on SNP CNX Index and re-levered beta of the peer companies
Cost of Equity 15.38% available for comparison
Pre-tax cost of debt 10.50% Actual cost of debt
WACC 11.79% Computing using cost of equity, cost of debt and their corresponding weights
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: Cost of equity

[
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.................................................................................................................................

Risk Free Rate _ -
7.47% Risk
Adjustment
Re-levered |
Beta** + Cost of Equity

0.95 g & after adj

J
X X 16.38%

”

Market Risk
Pramium®*
8.30%

iguidity
Discount

*- Calculated considering returns on SNP CNX Index for last 15 years minus risk free rate of government bond

[ Company cost |
of debt

L 10.50% |

Tax Rale

H
H H

H G

H ]

H r L,

* ®

: H
............................................................................................................................... f+
---------------------------------------------------------------------------------------------------------------------------------

: G

H i

H

H

]x

Equity in % of
total Capital#
54.74%

WACC
11.79%

)

r After Tax cost

29.12%

of debt
L 7.44%

X

MNet Debt % of
total Capital#
45.26%

PKF Sridhar &
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# Weight of total debt as against total equity of the
antity.

** - Calculated considering average of unlevered beta of peer companies as on recent available date and re-levered with debt : equity of the Company
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Given below is the discounted cashflow for fiber assel business:

Rs Crores
(124
H (] = Y A 02 ( (] U J 24
PAT -7.29 -8.45 -6.83 -4.61 -2.10 1.85
Add: Depreciation 13.96 14.02 14.02 14.02 14.02 14.02
Add: Interest 19.36 20.46 18.83 16.62 14.11 10.14
CFFO 26.03 26.03 26.03 26.03 26.03 26.03
Capex : i : 5 = :
Ine, WC - - - - -
Cash Flow 26.03 26.03 26.03 26.03 26.03 26.03
Terminal Value 285.29
Total 26.03 26.03 26.03 26.03 26.03| 285.29
Discount Period 1.00 2.00 3.00 4.00 5.00 5.00
Discounting Factor 0.89 0.80 0.72 0.64 0.57 0.57
 Cash Flow Present Value 23.28 20.83 18.63 16.67 14.91] 163.41
Discounting Rate 11.79% |
Growth Rate 5.00%
EV 257.72
Less; Opening debt -202.50
Add: Cash and bank balances 5.06
| Total Equity Value 60.28
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Valuation - B
Investments (Quoted & Unquoted)




Quoted shares

Basis: 1 month ended Mar'19 volume weighted average price on the exchange which recorded higher trading volume

Market

Carrying Value (1M

value — Market ended

Sr. March' 19 Price  Mar'19)
No. Name of the Security ; {Rs. crs.) {Rs.) (Rs.crs.)

| A.1 |GOCL Corporation 1,216 2.00 0.08)| 30869 0.06
| A2 | Gulf Qil Lubricants India 1,916 2.00 0.16| B47.186 .16
A.3 |Indusind Bank 4531,581| 10.00 807.57] 1,652.32 748.76
A3 [VCK Capital Market Services 24 007 10.00 0.01 1.32 0.00
| Quoted Shares (A) 807.81 748.99

Unquoted shares

Face Carrying Total Fair Fair
Value value — Value Value

Sr. No. Name of the Security (Bs.) March'19 Valuation Basis (Rs.crs.) % held (Rs.crs.)
IMCL 15,08,34 830 1,357.30| Fair valuation report 2,015.48| 77.65%| 1,562.99

Fair valuation report by VG
B2 [HLFL 1,62,70,244 100 266.55| Capital Advisors 7694.34| 3.46% 266.55
e Unquoted Shares (B) 1,623.85 = 1,829.54
A+B 2,578.22
{-) Debt (348.23)
{-) Contingent liability — Disputed Income Tax demands (50%) (24.75)
Total | | | | 2,2056.53
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Investments (contd.) - HLFL

HLFL:

Net worth (Rs. crs)) 2,767.25
No. of shares 46,96,70,950
Book value per share (Rs)) 58.92
Enterprise value (Rs. crs.) 7,694.34
Mo, of shares 45,96,70 580
Fair value per share (Rs.) 163.82
Price to book ratio 2.78

VC Capital Advisors has valued at Rs.164 per share of HLFL

Recent transactions

*  FY 2018- 132 lacs shares @ average price of Rs.151 per share,

= Qut of this,

= Rights issue - 2 lacs shares to HVL @ Rs.153 per share.

PKF Sridhar &
Santhanam LLP

Comparison of HLFL vis-vis peer companies (Ma r'19);

Price to book ratio
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Sundar  Shriram Chola SREI Bajaj

tkrh am Fin Trpt Fin
278 2.74 1.81 365 0,36 5.86
2.78 Median 2.74




Valuation - C
Real estate (Land)




Land valuation

HVL's land parcels have been valued by external valuers, Summary of valuation is as follows:

1 |Bengaluru 47.02 3.27 153.71 15% 130.65] K.S. Venkatakrishnan
ANV Technical Advisors India
2 |Hyderabad 4.74 18.49 B1.35 - B1.35 Privats Limited
235.06 212.00 |

Valuer for Bengaluru land has highlighted the following legal issues:

*  The seller did not fulfil his legal obligation to transfer the
specific performance in the Civil Court which
final hearing;

*  The Depariment of Revenue, Government of Karnataka, ha

are being addressed by the Company.

The valuer has opined a discount of 15% for the above legal issues.

title in the name of the Company, the Company has filed a suit for
is running since last 8 years. The case is said to be have been posted for

s also raised certain issues relating to the title of the land which
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Valuation conclusion

= The equity value of HVL is as calculated below:

Particulars 2019{UA) Valuation Methodology

Al Valuation of Fiber Assels 60.28| Discounted Cash Flow
B | Investments Valuation 2.578.51
Adjustments for-
Debt -348.23
| Contingent liability -24.75| 50% of the amount in question
Total Treasury Valuation 2,205.53| Market Value + Discounted Cash Flow
C|Land Value 212.00] External land valuer's draft report
Total Value 2,477.81 ]

Respectful itted,
i) P
T.V. Balasubramanian :
Regn. No, IBBI/RW/0G/2018/1007:
Partner ko —
PKF Sridhar & Santhanam LLP s Stii

Date: 24-Sep-2019
UDIN: 18027251 AAAAGF5113
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Components of HVL valuation
(Rs. incrs.)

212 60

3 = EV of OFC division
B4

| ® Investment in IMCL

Investment - Others

Land




Swap summary




APPROACH:

Asset

HVL:

Equity share capital 20.56
Other equity - consolidated 517.38
Net worth - consolidated 537.93
Mo. of shares ofs 2 05,55 803
Value per share (Rs,) 261.70
IMCL Transfer assets:

Particulars Rs. crs.
Cable / Digital TV business

Net worth 249,85
Less: Non-transfer assets

Land 0.02
Building 27.00
Subsidiaries 46.21
OneQTT 272,00
Net assets for cable

business -95.57
MNo. of shares ofs 19 46,30 623
Value per share -4,91
Investment in OneOTT 272.00
No. of shares o/s __198,46,30,623

Value per share (Rs.) 13.98

HVL.:

1 month ended Mar'19

volume weighted average 344,09
price per share (Rs.)
No. of shares ofs 2,05,55,503

Market value (Rs. crs.) 707,28
Mo. of shares o/s 2,06,55,503
Value per share(Rs.) 34409

IMCL Transfer assets:
Not applicable as the Company is
not listed on any stock exchange

100

Income

HVL.:

Particulars

Fair value computed using
income approach (Rs, crs.)
Mo. of shares o/s

PKF Sridhar &
Santhanam LLP

Amount
2477 .83

2,05,55,503

Value per share {Rs.)

IMCL Transfer assets:

Particulars

Fair value of cable / digital TV
business computed using income
approach (Rs. crs.)

Less: Contingent liability

Less: Book value of building - cost
factored in DCF

Fair value of cable / digital TV
business (Rs. crs.)

Add: IMCL's investment in
OneOTT (Rs. crs.)

Value of IMCL transfer assets (Rs.
crs.)

MNo. of shares o/s

Value per share (Rs.)

1,205.42

Amount
1,704 456

-T2.67
-27.00

1,604.79

272.00

1,876.79
19.46,30,623

96.43




Valuation approach
(Rs.) Value per

share

Value per

Yielght share

HVL IMCL Transfer Assets
Weight

Asset approach 261.70 - 9.06
Income approach 1,205.43 1.00 96.43
Market approach 344.09 - N/A
Relative value per share 1,205.43 96.43
Exchange ratio (rounded off) - 12,50

An analysis of value per share of HVL and transfer assets of IMCL depicts

the following ratio:

10 equity shares of HVL of Rs.10 each for every 125 equity shares of

IMCL of Rs.10 each fully paid-up

Respectfully submitted,

TU’ Balasubramaman
Regn. No. |BB|;Rwaef2msf1r:m“ga \
Partner

PKF Sridhar & Santhanam LLP
Date: 24-Sep-2019

UDIN: 19027251 AAAAGE5113

PKF Sridhar &
Santhanam LLP

Rationale for not giving weightage to market approach:

* We did not give weightage to market approach for HVL on
account of the following:
*  Market price is deeply discounted:
1.00 * Market has still not repriced investment in IMCL sfter
N/A regulatory driven change in business model:
* Average volume of trade is below 10% of outstanding
shares.
* Market approach for IMCL was not applicable as the
Company is unlisted.

Rationale for not giving weightage to asset approach;

* We did not give weightage to asset approach on account of
the following:
+ Book value does not take into consideration the inhersnt
cash flow potential of the cable / digital TV business in
IMCL, especially post regulatory driven change in
business model.
* Book value of large land parcels does not depict the
prevailing market value.

Accordingly, swap ratio has been computed giving full weight to
income approach which represents the inherent cash flow
potential of the business.
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General information




About our work and limitations

About this work product

a

This work product is a deliverable that is a part of Valuation Analysis Engagement with
HVL.

We execute such work based on agreed scope of work with the Client and documented
in the engagement letter/ subsequent scope documents agreed with the Client.

As others may seek to use it for different purposes, this report should not be quoted,
referred to or shown to any ether parties without our prior consent in writing.

This report includes infarmation not available to the public. Accordingly, this raport is

strictly confidential, and no part thereof may be reproduced or used by any other party
other than HVL for its intended use.

PKF Sridhar &
Santhanam LLP

Limitations

o

i

103

We have relied on the information provided by management and have not carried
cut any investigation to verify the same. Mo representation is made as to the
accuracy or completeness of such information unless expressly stated and nothing
in this report is or shall be relied upon as a representation of the future,

Our assignment does not include any attestation of financial statements or any
certification.

We have assumed the genuineness of all the documents provided {o us.

Transactions and events which are not recorded, and which were not disclosed to us
may not have been idantified in our procedures.

We have not independently validated the information provided to us with the actual
records maintained by any regulatory authorities or any other external source.

Wa have no responsibility to update the report for events occurring subsequent to
the date of this report.




PKF Sridhar &
Santhanam LLP

Thank You

PKF Sridhar & Santhanam LLP

Chennai | New Delhi | Mumbai | Bangalore | Hyderabad

Vebsite: www pkiindia.in




Annexure B - 2
Saffron Capital Advisors Private Limited
605, Sixih Floor, Centre Paint, Andher Kurla Road,
J. B. Nagar, Andheri {East), Mumbai - 400 059,
Tel: +31 4082 0212/ Fax: +91 4082 (999

e & o o o energising ideas Email : info@safronadvisor.com
Website: www.saffronadvisorcom

GIN Mo. US7120MH200TPTC166711

Date: August 23, 2019

To,

The Board of Directars

Hinduja Ventures Limited

In Centre, 49/50 MIDC, 12th Road,
Maral, Andheri (East), Mumbai,
Maharashtra 400093

Dear Members of the board,

1. Engagement Background

We Understand that the Board of Directors of Indusind Media and Communications Limitad (“IMCL" ar
the “Demerged Company”) and Hind uja Ventures Limited (“HVL” or the “Resulting Company”) are
considering a Scheme of Arrangement between IMCL and HVL and their respective Shareholder.s (“the
scheme”) for demerger under the provisions of Sections 230 to 232 read with Section 52 and 66 and
other relevant provisions of the Companies Act, 2013, as may be applicable, and also read with Section
2(19AA) and other relevant provisions of the Income-tax Act, 1961, as may be applicable, for Demerger
of the Media and Communication Undertaking of IMCL and vesting of the same in HVL an a going
concern basis.

The terms and conditions of the proposed mergers are more fully set out in the draft scheme document
shared with us on August 22, 2019, the final version of which will be filed by the aforementioned
companies with the appropriate authoritios,

We understand that the Valuation as well as the swap ratio thereof is based on the Valuation Certificate
dated August 22, 2019 issued by T.V. Balasubramanian (Regn. No, IBBI/RV/06/2018/10073), Partner,
PKF Sridhar & Santhanam LLP ("Valuer”).

We, Saffran Capital Advisors Private Limited, a SEBI registered Category-1 Merchant Banker, have been
engaged by HVL to give a fairness opinion ["Opinion”] on Valuation Certificate dated August 22, 2019
issued by T.V. Balasubramanian (Regn. No. IRBI/RV/06/2018/10073),

2. Background of the companies and Rationale

Indusind Media and Communications Limited {(hereinafter referred to as “IMCL” or the “Demerged
Company”), was incorporated as a public limited company under Lhe Companies Act, 1956 on 23rd
February, 1995 in the State of Maharashtra with CIN U92 132MH1995PLC085835. The Registered office
af the Demerged Company is situated at In Centre, 49/50, MIDC, 12th Road, Andheri (Fast), Mumbai -
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Hinduja Ventures Limited (hereinafter referred to as “HVL” or the "Resulting Company™), was
incorporated as a public limited company under the Companies Act, 1956 on 18th July, 1985 in the
name of “Mitesh Mercantile & Financing Limited” in the state of Maharashtra with CIN
L51300MH1985PLCO36896. The name of the Resulting Company was changed from “Mitesh Mercantile
& Financing Limited” to “Hinduja Finance Corporation Limited” and a fresh Certificate of Incarporation
consequent upon the change of name was issued on 31st March, 1995. The name of the Resulting
Company was further changed from “Hinduja Finance Corporation Limited” to “Hinduja TMT Limited”
and a fresh Certificate of Incorporation consequent upon the change of name was issued on 8th June,
2001. The name of the Resulting Company was later changed from “Hinduja TMT Limited” to "Hinduja
Ventures Limited” and a fresh Certificate of Incorporation consequent upon the change of name was
issued on 23rd October, 2007, The Registered Office of the Resulting Company is situated at In Centre,
48/50, MIDC, 12th Road, Andheri (East) Mumbai-400093. The equity shares of RESULTING COMPANY
are listed on the BSE Limited and the National Stock Exchange of India Limited.

Recognizing the growth potential of the ‘Media and Communications Undertaking’ in the backdrop of
the fact that its ‘Media and Communications Undertaking’ has matured and the associated risks has
reduced significantly as well as the recent regulatory reforms (New Tariff Order) providing additional
stimuli, Resulting Company is proposing to consolidate this vertical as it feels that this will create a new
platform for it go to the next level of performance.

The Demerged Company is a subsidiary of the Resulting Company. 77.55% of the paid up equity share
capital of the Demerged Company is directly held by the Resulting Company. Balance equity share
capital is held by other shareholders.

Resulting Company is streamlining its business and proposes to consolidate its Media and
Communications Undertaking carried on by its subsidiary ie. Demerged Company into a single
company. As part of this arrangement, the Media and Communications Undertaking of Demerged
Company will be demerged into Resulting Company. Pursuant to this restructuring, the media business
of the Group will be consolidated into a single entity which will assist in achieving flexibility, scale and
financial strength,

The Rationale of the scheme as shared with us is based on inter-alia the following benefits:
® higher long-term financial returns

s increased competitive strength

s rost reduction and efficiencies

& productivity gains

s |pgistical advantages

= Consolidation and growth of Media and Communications Undertaking

» Focused Management, Organization Efficiency and Operational Synergies

* Unlock shareholders value

2of6|Page

2]




Continuation Sheet

| SAFFRON

® e o @ » epnergising ideas

= Efficiency in Fund raising for harnessing future growth

3. Key Features of the Scheme of Amalgamation

The key features of the scheme provided to us through Draft Scheme Document are as under:
a) The scheme provides for issuance of shares by HVL to the shareholders of IMCL (other than
HVL) , “10 (Ten) fully paid up Equity Shares of Rs. 10 each of Resulting Company shall be
issued and allotted for every 125 (Qne hundred and twenty five) Equity Shares of Rs. 10
each held in Demerged Company”.

Equily shares issued by Resulting Company pursuant to this Clause is hereinafter referred
to as “New Equity Shares”.

k) In respect of fractional entitlements, if any, by Resulting Company, to the equity
shareholders of Demerged Company at the time of issue and allotment of MNew Equity
Shares, the Board of Directors of Resulting Company shall consalidate all fractional
entitlements, and allot New Equity Shares in lieu thereof to a Director or such other
autherized representative(s) as the Board of Directors of Resulting Company shall appoint
in this behalf, whe shall hold the New Equity Shares issued by Resulting Company, in trust
on behalf of the equity shareholders entitled to fractional entitlements with the express
understanding that such director(s) or other authorized representative(s) shall sell the
same in the market at such time or times and at such price or prices and to such person or
persons, as it/he/they may deem fit, and pay to Resulting Company, the net sale proceeds
thereof, whereupon Resulting Company shall distribute such net sale proceeds [after
deduction of applicable taxes), to the equity shareholders in proportion to their respeclive
fractional entitlements, The Board of Directors of Resulting Company, if it deems
necessary, in the interests of allottees, approve such other methed in this behalf as it may,
in its absolute discretion, deem fit,

€] The Board of Directors of Resulting Company shall, if and to the extent required, apply for
and obtain any approvals from concerned Government / Regulatory authorities for the
issue and allotment of New Equity Shares.

We have relied upon the draft scheme Document and taken the aforementioned key features (together

with the other facts and assumptions set forth therein) into account while determining the meaning of
“fairness”, from a financial point of view, for the purposes of this Opinion.

4. Exclusions and Limitations

Our opinion and analysis is limited to the extent of review of the valuation repart by the valuer and the
Draft scheme document. In connection with the opinion, we have

Reviewed the Draft Scheme Document and the valuation report by the valuer dated August
22, 2019.

30067 a0
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b} Reviewed audited financials for HVL and IMCL for the year ended March 31, 2019

c) Held discussions with the valuer, in relation to the approach taken to valuation and the
details of various methedologies utilized by them in preparing the valuation report and
recommendations

dj Sought various clarifications with the respective senior management teams of IMCL and
HVL

e} Reviewed historical stock prices and trading volumes of HVL

f) Reviewed the legal opinion on contingent liabilities.

g} Reviewed such other information and explanations as we have required and which have

been provided by the management of IMCL and HVL

This opinion is intended only for the sole use and information of HVL and in connection with the
scheme, including for the purpose of obtaining judicial and regulatory approvals for the Scheme as also
for the purpose of complying with the $FRI regulations and requirement of stock exchanges on which
the company is listed, and for no other purpose. We are not responsible in amy way to any
person/party/statutory authority for any decision of such person or party or autharity based on this
opinian. Any person/party intending to provide finance or invest in the shares/business of either IMCL
and/or HVL or their subsidiaries /ioint ventures/associates shall do sa after secking their own
professional advice and after ca rrying oul their own due diligence procedures to ensure that they are
making an informed decision.

For the purpose of this assignment, Saffron has relied on the Valuation Certificate for the proposed
“Scheme of Arrangement” of IMCL and HVL and their respective shareholders and information and
explanation provided Lo it, the accuracy whereof has not been evaluated by Saffron. Saffron’s work
does not constitute certification or due diligence of any past working results and Saffron has relied
upaon the information provided to it as set out in working results of the aforesaid reports.

Saffron has not carried out any physical verification of the assets and liabilities of the companies and
takes no responsibility on the identification and availability of such assets and liabilities.

We hereby give our consent to present and disclose the Fairness Opinion in the general meetings of
the shareholders of IMCL and HVL and to the Stock Fxcha nges and to the Registrar of Companies: Qur
opinion is not, nor should it be construed as our opining or certifying the compliance of the proposed
scheme of Arrangement with the provisions of any law including companies, taxation and capital
market related laws or as regards any legal implications or issues arising thereon.

The information contained in this report is selective and is subject to updating, expansions, revisions
and amendment, if any. It does not purport ta contain all the information recipients may require. No
obligation is accepted to provide recipients with access to any additional information or to correct any
Inaccuracies which might become apparent. Recipients are advised to independently conduct their own
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the purpose of giving a fairness apinion on Valuation Certificate issued for the proposed Scheme of
Arrangement between IMCL and HVL and their respective shareholders, and may not be applicable or
referred to or quoted in any other context.

Our opinion is dependent on the information provided to us being complete and accurate in all material
respects. Our scope of work does not enable us to accept responsibility for the accuracy and
completeness of the information provided to us. The scope of our assignment does not involve
performing audit tests for the purpose of expressing an opinion on the fairness or accuracy of any
financial or analytical information used during the course of our work, As such we have not performed
any audit, review or examinations of any of the historical or prospective information used and,
therefore, do not express any opinion with regard to the same. In addition, we do not take any
responsibility for any changes in the information used for any reason, which may occur subsequent to
this date.

One should note that valuation is not an exact science and that estirmating values necessarily involves
selecting a method or approach that is suitable for the purpose. Moreover in this case where the shares
of the company are being issued as consideration to the shareholders of IMCL, it is not the absolute
valuation that is important for framing an opinion but the relative valuation of the COMpany vis-a-vis
shares of IMCL.

We have assumed that the Final Scheme will not differ in any material respect from the Draft Scheme
Document shared with us,

We do not express any opinion as to any tax or other consequences that might arise from the Scheme
on IMCL, HVL and their respective shareholders, nor does our opinion address any legal, tax, regulatory
or accounting matters, as to which we understand that the respective companies have obtained such
advice as they deemed necessary from gualified professionals. We have undertaken no independent
analysis of any potential or actual litigation, regulatory action, possible unasserted claims, government
investigation or other contingent liabilities to which IMCL, HVL and/or their associates/ subsidiaries,
are-or may be a party,

The company has been provided with an opportunity to review the Draft Opinion as part of our
standard practice to make sure that factual inaccuracy/omissions are avoided in our Final Opinion.

Qur Opinion in not intended to and does not constitule a recommendation to any shareholder as to
how such holder should vote or act in connection with the Scheme or any matter thereto.
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5. Conclusion

Based on and subject to the foregoing, we are of the opinion that the share issuance ratio is fair to the
shareholders from the financial point of view. Further the valuation of IMCL and HVL as detailed by the

valuer is fair.

For Saffron Capital Advisors Private Limited,

5
Head-Valuation
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Tel.: 491 4082 0912 { Fax; +91 4082 0999
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Website: www saffronadviser.com
CIM No. UBT120MH2007PTC 166711

Date: September 25, 2019

T,

The Board of Directors

Hinduja Ventures Limited

In Centre, 49/50 MIDC, 12th Road,
Marol, Andheri (East], Mumbai,
Maharashtra 400093

Dear Members of the board,

1. Engagement Background

We Understand that the Board of Directors of Indusind Media and Communications Limited [("IMCL" ar
the “Demerged Company”| and Hinduja Ventures Limited {("HVL" or the “Resulting Company”) are
considering a Scheme of Arrangement between IMCL and HVL and their respective Sharcholders {“the
Scheme”) for demerger under the provisians of Sections 230 to 232 read with Section 52 and 66 and
other relevant provisions of the Companies Act, 2013, as may be applicable, and also read with Section
2(19AA) and other relevant provisions of the Income-tax Act, 1961, as may be applicable, for Demerger
of the Media and Communication Undertaking of IMCL and vesting of the same in HVL on a going
cancern basis,

The terms and conditions of the proposed mergers are more fully set out in the draft scheme document
shared with ys on August 22, 2018, the final version of which will be filed by the aforementioned
companies with the appropriate authorities,

We understand that the Valuation as well as the swap ratio thereof is based on the Valuation Certificate
dated August 22, 2019 issued by T.V. Balasubramanian (Regn. No. IBBI/RV/06/2018/10073), Partn er,
FKF Sridhar & Santhanam LLP (“valuer].

We, Saffron Capital Advisors Private Limited, a SEBI registered Category-l Merchant Banker, have been
engaged by HVL to give a fairness opinion {"Opinion”} on Valuation Certificate dated August 22, 2019
issucd by T.V. Balasubramanian (Regn. No. IBBI/RV/06/2018/10073).

2. Background of the companies and Rationale

Indusind Media and Communications Limited (hereinafter referred to as “IMCL” or the “Demerged
Company”), was incorporated as a public limited company under the Companies Act, 1956 on 23rd
February, 1995 in the State of Maharashtra with CIN US2132MH1935PLCO85835. | he Registered office
of the Demerged Company is situated at In Centre, 43/50, MIDC, 12th Road, Andheri (East), Murnbai -
400093,
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Hinduja Ventures Limited (hereinafter referred to as “HyL” ar the "Resulting Company”), was
incarporated as a public limited company under the Companies Act, 1956 on 18th July, 1985 in the
name of “Mitesh Mercantile & Financing Limited” in the state of Maharashtra with CIN
L51900MH1985PLCO36896. The name of the Resulting Company was changed from “Mitesh Mercantile
& Financing Limited” to “Hinduja Finance Corporation Limited” and a fresh Certificate of Incorporation
consequent upon the change of name was issued on 31st March, 1995. The name of the Resulting
Company was further changed from “Hinduja Finance Corporation Limited” to "Hinduja TMT Limited”
and a fresh Certificate of Incorporation consequent upon the change of name was issued on 8th lune,
2001, The name of the Resulting Company was later changed from “Hinduja TMT Limited” to “Hinduja
Ventures Limited” and a fresh Certificate of incorporation consequent upon the change of name was
issued on 23rd October, 2007. The Registered Office of the Resulting Company is situated at In Centre,
43/50, MIDC, 12th Road, Andheri (East) Mumbai-400093. The equity shares of RESULTING COMPANY
are listed on the BSE Limited and the National Stock Exchange of India Limited.

Recognizing the growth potential of the ‘Media and Communications Undertaking’ in the backdrop of
the fact that its ‘Media and Communications Undertaking’ has matured and the associated risks has
reduced significantly as well as the recent regulatory reforms (New Tariff Order) providing additional
stimuli, Resulting Company is propesing to consolidate this vertical as it feels that this will create a new
platform for it go to the next level of performance.

The Demerged Company is a subsidiary of the Resulting Company. 77.55% of the paid up equity share
capital of the Demerged Company is directly held by the Resulting Company. Balance equity share
capitalis held by other shareholders.

Resulting Company is streamlining its business and proposes to consolidate its Media and
Communications Undertaking carried on by its subsidiary ie. Demerged Company into a single
company. As part of this arrangement, the Media and Communications Undertaking of Demerged
Company will be demerged into Resulting Company. Pursuant to this restructuring, the media business
of the Group will be consolidated into a single entity which will assist in achieving flexibility, scale and
financial strength.

The Rationale of the scheme as shared with us is based on inter-alia the following benefits:
* higher long-term financial returns
* increased competitive strength
® costreduction and efficiencies
*  productivity gains
= logistical advantages
= Consolidation and growth of Media and Communications Undertaking
* Focused Management, Organization Efficiency and Operational Synergics
e Unlock shareholders value
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* Efficiency in Fund raising for harnessing future growth
3. Key Features of the Scheme of Amalgamation

The key features of the scheme provided to us through Draft Scheme Document are as under;
a) The scheme provides for issuance of shares by HVL to the shareholders of IMCL {other than
HVL} , “10 (Ten) fully paid up Equity Shares of Rs. 10 each of Resulting Company shall be
issued and allotted for every 125 (One hundred and twenty five) Equity Shares of Rs. 10
each held in Demerged Company”.
Equity shares issued by Resulting Company pursuant to this Cla use is hereinafter referred
to as "New Equity Shares”.

b} Any fraction shares arising on issue of Equity Shares as above will be rounded off to the
nearest integer.
c) The Board of Directors of Resulting Company shall, if and to the extent required, apply for

and obtain any approvals from concerned Government / Regulatory authorities for the
issue and allotment of New Equity Shares,

We have relied upon the draft scheme Document and taken the aforementioned key features (together
with the other facts and assumptions set forth therein) into account while determining the meaning of
"fairness”, from a financial point of view, for the purposes of this Cpinion,

4. Exclusions and Limitations

Qur opinion and analysis is limited to the extent of review of the valuation report by the valuer and the
Draft scheme document. In connection with the opinion, we have

a) Reviewed the Draft Scheme Document and the valuation report by the valuer dated August
S| 22, 2019.

b) Reviewed audited financials for HVL and IMCL for the year ended March 31, 2019

c Held discussions with the valuer, in relation to the approach taken to valuation and the

details of various methodologies utilized by them in preparing the valuation report and
recommendations

d) Sought various clarifications with the respective senior management teams of IMCL and
HVL

e Reviewed historical stock prices and trading volumes of HVL

f} Reviewed the legal opinion on contingent liabilities.

g) Reviewed such other information and explanations as we have required and which have

been provided by the management of IMCL and HVL.

This opinion is intended only for the sole use and information of HVL and in connection with the
Scheme, including for the purpose of obtaining judicial and regulatory appravals for the Scheme as also

?p\l‘scwsﬁﬂ or the purpose of complying with the SERI regulations and requirement of stock exchanges on which
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the company is listed, and for no other purpose. We are not responsible in any way to any
pergnnfpartyfstatumw authority for any decision of such person or party or authority based on this
opinion. Any person/party intending to provide finance or invest in the shares/business of either IMCL
and/er HVL ar their subsidiaries /joint ventures/associates shall do so after seeking their own
professional advice and after carrying out their own due diligence procedures to ensure that they are
making an informed decision,

For the purpose of this assignment, Saffron has relied on the Valuation Certificate for the proposed
“Scheme of Arrangement” of IMCL and HVL and their respective shareholders and information and
explanation provided to it, the dccuracy whereof has not been evaluated by Saffron. Saffron’s work
does not constitute certification or due diligence of any past working results and Saffron has relied
upon the information provided to it as set out in working results of the aforesaid reports.

saffron has not carried out any physical verification of the assets and liabilitios of the companies and
takes no responsibility on the identification and availability of such assets and liabilities.

We hereby give our consent to present and disclose the Fairness Opinion in the general meetings of
the shareholders of IMCL and HVL and to the Stock Exchanges and to the Registrar of Companies, Qur
opinion is not, nor should it be construed as our apining or certifying the compliance of the proposed
scheme of Arrangement with the provisions of any law including companies, taxation and capital
market related laws or as regards any legal implications or issues arising thereon.

The information contained in this report is selective and is subject to updating, expansions, revisions
and amendment, if any. It does not purport to contain all the information recipients may require. No
obligation is accepted to provide recipients with access to any additional information or to correct any
inaccuracies which might become apparent. Recipients are advised to independently conduct their own
investigation and analysis of the business of the Companies. The report has been prepared solely for
the purpose of giving a fairness opinion on Valuation Certificate issued for the proposed Scheme of
Arrangement between IMCL and HVL and their respective shareholders, and may not be applicable or
referred to or quoted in any other context.

Our opinion is dependent on the information provided to us being complete and accurate in all material
respects. Our scope of work does not enable us to accept responsibility for the accuracy and
completeness of the information provided to us. The scope of our assignment does not involve
performing audit tests for the purpose of expressing an opinion on the fairness or accuracy of any
financial or analytical information used during the course of our work. As such we have not performed
any audit, review or examinations of any of the historical or prospective information used and,
therefore, do not express any opinion with regard to the same. In addition, we do not take any
responsibility for any changes in the information used far any reason, which may occur subsequent to
this date.
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One should note that valuation is not an exact science and that estimating values necessarily involves
selecting a method or approach that is suitable for the purpose. Moreover in this case where the shares
of the company are being issued as consideration to the shareholders of IMICL, it is not the absolute
valuation that is important for framing an opinion but the relative valuation of the company vis-a-vis
shares of IMCL.

We have assumed that the Final Scheme will not differ in any material respect from the Draft Scheme
Document shared with us.

We do not express any opinion as to any tax or other consequences that might arise from the Scheme
on IMCL, HVL and their respective sha reholders, nor does our opinion address any legal, tax, regulatory
or accounting matters, as to which we understand that the respective companies have obtained such
advice as they deemed necessary from qualified professionals. We have underlaken no independent
analysis of any potential or actual litigation, regulatory action, possible unasserted claims, government
investigation or other contingent liabilities to which IMCL, HVL and/or their associates/ subsidiaries,
are or may be a party.

The company has been provided with an opportunity to review the Draft Opinion as part of our
standard practice to make sure that factual inaccuracy/ornissions are avoided in our Final Opinion,

Our Opinion in not intended to and does not constitute a recommendation to any shareholder as to
how such holder should vote or act in connection with the Scheme or any matter thereto,

5. Conclusion
Based on and subject to the foregoing, we are of the opinion that the share issuance ratio is fair to the
shareholders from the financial point of view. Further the valuation of IMCL and HVL as detailed by the

valuer is fair,

For Saffron Capital Advisors Private Limited,

Sof5 | Paop
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Saffron Capital Advisors Private Limited
605, Sixth Floor, Centre Point, Andheri Kurla Road,
S A F F R O N J. B. Nagar, Andheri (East), Mumbai - 400 059.
1 Tel.: +81 4082 0912 / Fax: +31 4082 0999
e 00 00 energising ideas Emalil : info@saffronadvisor.com

Website: www.saffronadvisor.com
CIN No. U67120MH2007PTC166711

Date: October 04, 2019

To,

The Board of Directors

Hinduja Ventures Limited

In Centre, 49/50 MIDC, 12th Road,
Marol, Andheri (East), Mumbai,
Maharashtra 400093

Dear Sirs,

Para 3(b) of our fairness opinion dated August 23, 2019 was based on clause 4.2 of the draft Scheme
of arrangement between Indusind Media and Communications Limited and Hinduja Ventures Limited
Document shared with us by the company at that point of time. The Clause in respect of fraction
shares of the Scheme of arrangement was revised su bsequently in the final Scheme Document to “Any
fraction shares arising on issue of Equity Shares as above will be rounded off to the nearest integer”,
which was approved by the Board of Directors of both Companies on 27/8/2019. Considering that this
is @ key change in the Scheme of arrangement, we had revised para 3(b) to reflect the same in our
fairness opinion dated September 25, 2019. Except for this change (Para 3 (b)), the contents of our
Fairness Opinion dated August 23, 2019 remain the same.

This undertaking is being issued upon the request of the company.

Yours faithfully,
For Saffron Ca pital Advisors Private Limited

* > / ) s
.f’ .-./.’ -




Annexure C

EXPERIENCE THE NEW

DCS/AMAL/DS/R37/1649/2019-20 January 13, 2020

The Company Secretary,
Nxtdigital Ltd

{previously known as Hinduja Ventures Ltd)
49/50, In Centre, 12th Road, M 1D C,
Andheri {East), Murnbai, Maharashira, 400083

Sir,

Sub: Observation letter regarding the Draft Scheme of Arrangement among Nxtdigital Limited
(previously known as Minduja Ventures Limited} and Indusind Media and Communicalions
Limited and their respective shareholders and creditors.

We are in receipt of Draft Scheme of Arrangement by Nxtdigital Limited {previously known as Hinduja
Ventures Limited) and their respective shareholders and creditors filed as required under SEBI
Circutar No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI vide its letter dated January 09,
2020 has inter alia given the following comment(s) on the draft schame of arrangement;

+  “Company shall ensure that additional information, if any, submitted by the Company,
after filing the Scheme with the Stock Exchange, and from the date of receipt of this
letter is displayad on the websites of the listed company and the stock exchanges.”

+  “Company shall duly comply with various provisions of the Circular.”

+  "Company shall ensure that information pertaining to Anil Harish appearing in wilful
defaulters list of RBI and Action taken by SEBI against Mr. Anll Harlsh in varlous
matters and latest status of the matters, is disclosed in the scheme under the heading
“action taken by SEBIRBI” and the same is brought to the notice of shareholders and
Ho’ble NCLT.”

» “Company is advised that the observations of SEBIiStock Exchanges shall be
incorporated in the petition to be filed befare National Company Law Tribunal {NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

* “It is to be noted that the petitions are filed by the company before NCLT after
processing and communication of commentsiobservations on draft scheme by
SEBlistock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

+  To provide additional informaticn, if any, {as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

+ To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

+  To duly cemply with various provisions of the circulars.

fn light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on [isting/de-listing/continuous listing requirements within the
provisions of Listing Agreement, s¢ as to enable the company to file the scheme with Hon'ble NCLT.

BSE Limited {Formerly Bombay Stock Exchange Ltd.)

Registered Office : “IEIPEbﬁFji E‘%&:g,ﬁgalal Street, Mum_l_;_;_a]
T: +8] 22 22721233/, ; 1
S E N 8 EX C:n;porate Icdentity Mum o 16716
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Further, where applicable in the expianatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEB! (Listing Obligations and Disclosure
Requiremenis) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
infarmation submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid cbservations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Ruie 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2018 {Company
Rules) and Section 86 of the Act read with Rule 3 of the Company Rules wherein pursuant fo an
Order passed by the Hom’ble Natienat Company Law Tribunal, a Motice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013
as the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view fo have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such
Notice along with the relevant documents of the proposed schemes through the BSE Listing
Centre.

Any service of nofice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

You,;s faithfuily,
|

S

BSE Umitsd (Formerly Bombal) Stock Exchange d)

, Registered Office : “élpebﬁﬂm%alal Street, Mumbe
: 233 : 1 /
SENSEX corporeto ity Nurmoer: L6772
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National Stock Exchange Of India Limited
Ref: NSE/LIST/21847_lI January 13, 2020

The Company Secretary
Nxtdigital Limited
In Centre, 49/50 MIDC
12th Road, Andheri (East),
Mumbai-400093
Kind Attn.: Mr. Hasmukh Shah

Dear Sir,

Sub: Observation Letter for Draft Scheme of Arrangement between Indusind Media and
Communications Limited and Nxtdigital Limited (Formerly known as “Hinduja Ventures Limited™)
and their respective shareholders

We are in receipt of the Draft Scheme of Arrangement between Indusind Media and Communications
Limited and Nxtdigital Limited (Formerly known as “Hinduja Ventures Limited”) and their respective
shareholders vide application dated September 11, 2019.

Based on our letter reference no Ref: NSE/LIST/21847 submitted to SEBI and pursuant to SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated January 09, 2020,
has given following comments:

a. The Company shall ensure that the additional information, if any, submitted by the Company, after
filing the Scheme with the Stock Exchange and from the date of the receipt of this letter is displayed on
the website of the listed company.

b. The Company shall duly comply with various provisions of the Circular.

c. The Company shall ensure that information pertaining to Anil Harish appearing in wilful defaulters
list of RBI and Action taken by SEBI against Mr. Anil Harish in various matters and latest status of the
matters, is disclosed in the Scheme under the heading “action taken by SEBI/RBI” and the same is
brought to the notice of shareholders and Hon’ble NCLT.

d. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged to
bring the observations to the notice of NCLT.

e. It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments/observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the company
is not required to send notice for representation as mandated under section 230(5) of Companies Act, 2013
to National Stock Exchange of India Limited again for its comments/observations/ representations.
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Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted companies
involved in the format prescribed for abridged prospectus as specified in the circular dated March 10, 2017.

Based on the draft scheme and other documents submitted by the Company, including undertaking given
in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-objection” in
terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft
scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to
the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations issued by statutory
authorities.

The validity of this “Observation Letter” shall be six months from January 13, 2020, within which
the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited
Rajendra Bhosale

Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further issues.htm
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October 24, 2019
To
Listing Department
The BSE Limited
Phiroze Jeejeebhoy Towers
Dalal Street, Fort,
Mumbai 400 001
BSE Scrip Code: 500189

Dear Madam,
Kind Attention - Disha Shenoy

Sub: Complaint Report as per SEBI Circular no. CFD]DILB/CIRIZOIH 21 dated
March 10, 2017 for the Scheme of Arrangement between IndusInd Media
and Communications Limited ((IMCL' or ‘the Demerged Company’) and
Hinduja Ventures Limited (‘HVL’ or ‘the Resulting Company’) and their
respective shareholders (‘the Scheme’).

We refer to our application dated September 11, 2019 for the Scheme of Arrangement
between Indusind Media and Communications Limited (IMCL’ or ‘the Demerged
Company’) and Hinduja Ventures Limited (HVL® or ‘the Resulting Company’) and
their respective shareholders (‘the Scheme’). The documents were uploaded on the
website of the by BSE Limited under the heading Scheme of Arrangement on October
03, 2019.

pursuant to Regulation 37 of the SEBI LODR 2015 and the SEBI Circular no.
CFD/DILB/CIR/2017/21 dated March 10, 2017 (‘the SEBI Circular’), we hereby submit
the Complaint report for the period from 03 October 2019 to 23 October 2019. The
detailed disclosure as required under the said circular is enclosed as “Annexure 17,

We request you to take the same on records.

Ashok Mansukhani
Managing Director
DIN: 00143001

Encl: Annexure 1- Complaint Report for the Scheme of Arrangement.

CIN. No.: L51900MH1985PLC036896

Hmdu::; Vethures Limited, In Centre, 49/50, M.1.D.C., 12th Road, Andheri (E}, Mumbai - 400 093
one:+91 22 6691 0945 / 2824 8379 Fax: 6691 0988 Web: www.hinduj;ventures com .
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Annexure - 1

Complaint Report from October 03, 2019 to October 23, 2019 for the Scheme of
Arrangement between IndusInd Media and Communications Limited ('IMCL’ or
‘the Demerged Company’) and Hinduja Ventures Limited ("HVL’ or ‘the
Resulting Company’) and their respective shareholders (‘the Scheme’).

Sr. Particulars Number

Nol

1, Number of complaints received directly NIL

2. Number of complaints forwarded by Stock Exchange / SEBI NIL

3. Total Number of complaints/comments received {1+2) NIL

4, Number of complaints resolved Not Applicable

S. Number of complaints pending Not Applicable
Part B

Sr. | Name of complainant Date of complaint Status

No. (Resolved/Pending) |

1. NOT APPLICABLE

For Hinduja Ventures Limited

Ashok Mansukhani
Managing Director
DIN: 00143001

CIN, No.: L51900MH1985PLC036896

Hinduja Ventures Limited, In Centre, 49/50, M.1.D.C., 12th Road, Andheri {E), Mumbai - 400 093.
Phone:+91 22 6691 0945 / 2824 8379 Fax: 6691 0988 Web: www.hindujaventures.com
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November 05, 2019
To

Listing Department

National Stock Exchange of India Ltd.,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E)

Mumbai - 400 051

BSE Scrip Code: HINDUJAVEN

Dear Sir,
Kind Attention - Saurabh Singh

Sub: Complaint Report as per SEBI Circular no. CFD/DIL3/CIR /2017 /21 dated March 10,
2017 for the Scheme of Arrangement between Indusind Media and
Communications Limited (‘IMCL’ or ‘the Demerged Company’} and NXTDIGITAL

LIMITED (‘HVL’ or ‘the Resulting Company’) and their respective shareholders (‘the
Scheme’).

We refer to our application dated September 11, 2019 for the Scheme of Arrangement between
Indusind Media and Communications Limited {'IMCL’ or ‘the Demerged Company’) and Hinduja
Ventures Limited ("HVL' or ‘the Resulting Company’) and their respective shareholders (‘the
Scheme’). The documents were uploaded on the website of the by National Stock Exchange of
India Ltd under the heading Scheme of Arrangement on October 14, 2019.

Pursuant to Regulation 37 of the SEB!I LODR 2015 and the SEBlI Circular no.
CFD/DIL3/CIR/2017 /21 dated March 10, 2017 (“the SEBI Circular’), we hereby submit the
Complaint report for the period from QOctober 14, 2019 to November 04, 2019. The detailed
disclosure as required under the said civcular Is enclosed as “Annexure 1”.

We request you to take the same on records,

Yours faithfully,

For NXTDIGITAL LIMITED

{formerly known as ja Ventures Limited)

Ashok Mansu

Managing Directof
DIN: 00143001

Encl: Annexure 1- Complaint Report for the Scheme of Arrangement.

ly;#wefmt LIMITED
as Hinduja Vent

{Formerty k

Limited)
Registered Office: IN CENTRE, 49/50 MIDC, 12 Road, Andheri (E), Mumbai - 400 093,
T: 491 - 22- 2820 8585 W: www.nxtdigital.co.in  CIN. No.: .51900MH1985PLC036896
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Annexure -1

Complaint Report from October 14, 2019 to November 04, 2019 for the Scheme of
Arrangement between Indusind Media and Communications Limited (‘IMCL’ or ‘the
Demerged Company’) and Hinduja Ventures Limited (‘HVL' or ‘the Resulting Company’)
and their respective shareholders (‘the Scheme’).

Sr. Particulars Number
No.
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange / SEBI NIL
3. Total Number of complaints/comments received {1+2) NIL
4, Number of complaints resolved Not Applicable
5. Number of complaints pending Not Applicable
PartB
Sr. | Name of complainant Date of complaint Status
No. (Resolved /Pending)
1. NOT APPLICABLE
For NXTDIGITAL LIMITED
{formerly known oAV entures Limited)
Ashok Manukhan

Managing Director
DIN: 00143001

I%IGITAL LIMITED

(Formerly known as Hinduja Ventures Limited)

Registered Office: IN CENTRE, 49/50 MIDC, 12" Road, Andheri (E}, Mumbai - 400 003,
T: 497 - 22 - 2820 8585 W: www.nxtdigital.co.in CIN. No.: L51900MH1985PLC036896
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REPORT OF THE B OF DIRECTOR: F SIND_MEDIA AND
CATIONS LIMITED R_SECTION 232(2 EAD _WITH
SECTION 66_OF THE ANIES ACT, 2013 E INING THE
FFECT OF THE F_ARRANGEMEN EQUITY SHAREHOLDERS
PR AND NON-PR ER_SHAREHOLD EY MANAGERI
PERSONNEL, AND CTORS, ADOPTED BY IT AT ITS MEETING HELD ON

AUGUST 27, 2019

The Scheme of Arrangement between Indusind Media and Communications
imited ("IMCL"” / the “C any”) and Hinduj es Limited {(“"HVL"

As per Section 232 (2)(c) of the Companies Act, 2013 (the “Act”), a report adopted
by the Board of Directors of the Company explaining the effect of the arrangement
on Equity Shareholders (including promoters and non-promoter shareholders), Key
Managerial Personnel ("KMPs"), and Directors of the Company and laying out in
particular the share exchange ratio, is required to be circulated to the shareholders
of the Company. This report is accordingly being made in pursuance to the
requirements of Section 232(2)(c) of the Act.

1. The following documents were placed before the Board for consideration:

a. Draft Scheme of Arrangement between IMCL and HVL in accordance with the
provisions of Section 230 to 232 read with Section 52 and 66 of the Companies
Act, 2013, (the "Scheme”).

b. Valuation report dated August 22, 2019 ("Valuation Report”) as submitted by
PKF Sridhar & Santhanam LLP, Chartered Accountants, as the Independent
Valuer, describing the methodology adopted by them in arriving at the share
exchange ratio in relation to the amalgamation. The share exchange ratio
recommended by the Valuer are as follows:

125

Indusind Media & Communications Ltd.

Registered Office: IN CENTRE, 49/50, MIDC, 12th Road, Andheri [East], Mumbai - 400 093.
Ph: +91 - 22 - 2820 B585 Fax: 2824 8367 | E-mait: admin.mummp0i@incablenet.net | CIN No.: U$2132MH1995PLCORSE3S
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*10 fully paid up Equity Shares of face value of Rs. 10 each of HVL shall be
issued and allotted as fully paid up for every 125 Equity Shares of face value of
Rs. 10 each fully paid up, held in IMCL.”

No special valuation difficuities were observed or reported in the Valuation
Report.

2. the Schem n i shareholders i and_non-
romoters) of an

As far as the equity shareholders of the Company are concerned (promoter
shareholders as well as non-promoter shareholders), pursuant to the Scheme
they will continue to remain shareholders of the Company. Further, shareholders
will receive shares of HVL based on the share exchange ratio determined on the
basis of the Valuation Report,

3, | of the Sch Ps and dir s of the Com

There won't be any impact on the KMPs and directors of the Company pursuant
to the Scheme,

The KMPs and directors of the Company and their respective relatives may be
deemed to be concerned and/or interested in the Scheme only to the extent of
their shareholding in the Company (if any), or to the extent the said KMP /
directors are the partners, directors, members of the companies, firms,

association of persons, bodies corporate and/or beneficiary of the trust that hold
shares in the Company, as applicable.
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4, Adopti f the rt b Board Director

The Board of Directors have adopted this report after noting and considering the
information set forth in this report.

By order of the Board
For IndusInd Media And_Communications Limited

Executive Director &
DIN: 00048789
Date: August 27, 2019
Place: Mumbai
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nexure E -2
Mindujo Ventures

Inspiring Growth

REPORT OF THE BOARD OF DIRECTORS OF HINDUIA VENTURES LIMITED

UNDER SECTION 232(2)(c) READ WITH SECTION 52 AND 66 OF THE
™ ACT HE T OF TH ME
EMEN I HAREH PROMOTER AND =
T AREH ANAGE E AND
DIR ORS, A PTED BY IT HELD 27 A

2019.

The Scheme of Arrangement  between  IndusInd Media  and

nications Limit i L") and Hinduja Ventur imited (“"HVL"

h (1Y m n P

As per Section 232 (2)(c) of the Companies Act, 2013 (the "Act”), a report
adopted by the Board of Directors of the Company explaining the effect of the
arrangement on equity shareholders (including promoters and non-promoter
shareholders), key managerial personnel (*“KMPs"), and directors of the Company
and laying out in particular the share exchange ratio, is required to be circulated
to the shareholders of the Company. This report is accordingly being made in
pursuance to the requirements of Section 232(2)(c) of the Act.

1. The following documents were placed before the Board for consideration:

a. Draft Scheme of Arrangement between IMCL and HVL in accordance with
the provisions of Section 230 to 232 read with Section 52 and &6 of the
Companies Act, 2013. (the "Scheme").

b. Valuation report dated 22™ August 2019 Valuation Report”) as submitted
by PKF Sridhar & Santhanam, LLP (the "Valuer"), Chartered Accountants,
as the independent chartered accountants, describing the methodology
adopted by them in arriving at the share exchange ratio in relation to the
scheme of arrangement. The share exchange ratio recommended by the

Valuer is as follows:

CIN. Mo.: L51900MH1985PLCO3AE96
Hinduja Ventures Limited, In Centre, 49/50, M.1.D.C., 12th Road, Andheri ({E}, Mumbai - 400 093,

- - Gh M- 0R8E—Webwwrwhindufaventorescom————

((Ha') HINDUJA GROUP
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Hindujo \[eniuras

Inspiring Growth
o

*10 fully paid up Equity Shares of face value of Rs. 10 each af HVL shall be
fssued and alfotted as fully pald up for every 125 Equity Shares of face value
of Rs. 10 each fully paid up, held in IMCL.”

Mo special valuation difficulties were cbserved or reported in the Valuation
Report.

¢. Proposed Draft Statutory Auditors certificate towards minimum issue price
based on the pricing method specified under Regulation 165 and 166 of
Chapter V of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Reguirements) Regulations, 2018,

d. Fairness opinion dated 23™ August 2019 issued by Saflfron Capital Advisors
Private Limited, Merchant Bankers; and

e. Statutory auditors certificate dated August 27, 20195 for accounting
treatment in the scheme issued by Deloitte Haskins & Sells LLP.

As far as the equity shareholders of the Company are concerned (promoter
shareholders as well as non-promoter sharehalders), pursuant to the Scheme
they will continue to remain shareholders of the Company but their
percentage shareholding in the Company may wvary based on the share
excharige ratio determined on the basis of the Valuation Report.

3. Effect of the Scheme on KMPs and directors of the Company

There won't be any Impact on the KMPs and directors of the Company
pursuant to the Scheme,

The KMPs and Directors of the Company and their respective relatives may be
deemed to be concerned andfor Interested in the Scheme only to the extent
of their shareholding in the Company (if any), or ta the extent the said KMP /
directors are the partners, directors, members of the companies, firms,
association of persons, bodies corporate and/for beneficiary af the trust that
hold shares in the Company, as applicable.

CIN. Ho.: L5 1900MH19850LC0 36896
Hinduja Ventures Limited, In Centre, 49750, M.1.D.C., 12th Road, Andherl |E?. Mumbai - 400 093,

seeced hindujaventires COM
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Hinduja Véniums

Inspiring Growth

4. A i [ I

The Board of Directors have adopted this report after neting and considering
the information set forth in this report.

By order of the Board of Directors of Hinduja Ventures Limited

Ashok Mansukhani
Managing Director
DIN: 00143001

Date: August 27, 2019,
Place: Mumbal

CIN. Mo.: L51900MH1985PLC036896

Hinduja Ventures Limited, In Centre, 49750, M.1.0.C., 12th Road, Andheri (E), Mumbai - 400 093,
T P eI et U R - BAT e A0 - D9 B8 Webe v induisventures  com——

(Hh) HINDUJA GROUP
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Annexure F-1

BSR&Co.LLP

Chartered Accountants

5th Floor, Lodha Excelus, Telephone +91 (22) 4345 5300
Apollo Mills Compound Fax +91 {22) 4345 5399
N. M. Joshi Marg, Mahalaxmi

Mumbai - 400 011

India

Independent Auditor’s Report on Review of Unaudited Standalone
Financial Results

To the Board of Directors of
Indusind Media & Communications Limited

We have reviewed the accompanying Statement of unaudited standalone financial results of
Indusind Media & Communications Limited (‘the Company’) for the quarter ended
31 December 2019 and the year-to-date results for the period from 1 April 2019 to
31 December 2019 attached herewith (*the Statement”).

The Statement has been prepared by the Company’s management in accordance with the
recognition and measurement principles laid down in Indian Accounting Standard (‘Ind AS’) —
34 ‘Interim Financial Reporting’ prescribed under Section 133 of the Companies Act, 2013 (“the
Act’) read with relevant Rules issued thereunder and other accounting principles generally
accepted in India. This Statement is the responsibility of the Company’s Management and has
been approved by the Board of Directors in their meeting held on 25 January 2020. Our
responsibility is to issue a report on these financial results based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410,
Review of Interim Financial Information Performed by the Independent Auditor of the Entity
specified under Section 143(10) of the Act. This Standard requires that we plan and perform the
review to obtain moderate assurance as to whether the Statement is free of material misstatement.
A review is limited primarily to inquiries of Company personnel and analytical procedures
applied to financial data and thus provides less assurance than an audit. We have not performed
an audit and accordingly, we do not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanying Statement, prepared in accordance with applicable accounting
standards i.e. Ind AS prescribed under Section 133 of the Act and other recognised accounting
practices and policies, contains any material misstatement.

Emphasis of Matters

1. We draw attention to Note 7b to the Statement regarding non-provision for diminution in the
value of investment in and advances to a subsidiary for the reasons explained in the said Note.

@ur report is not modified in respect of the above matter,

B S R & Co (3 partnership firm with Registered Cffice:
Registration No. BAG1223} convernted into Sth Floor, Lodha Excelus

B 5 R & Co. LLP la Limited Liability, Partnership Apolio Mills Compound

with LLP Registration No. AAB-8181) N. M. Joshi Marg, Mahalaxmi
with effect from Qctobar 14, 2013 Murmbai - 400 011. India
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BSR&Co LLP

Independent Auditor’s Report on Review of Unaudited Standalone
Financial Results (Continued)

Indusind Media & Communications Limited

Restriction of use

This report is intended solely for the information and use of the Company and should not be used for
any other purposes without our prior written content.

ForBSR & Co.LLP
Chartered Accountants
Firm’s Registration No: 101248W/W-100022

T,

c
Jaclyn Desouza

Partner
Mumbai Membership No: 124629
25 January 2020 UDIN: 20124629AAAAACIT753
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INDUSIND MEDHA & COMMUHNICATIONS LIMITED

Statement of Standalone Unaudited Financial Results f

or the quarter and nine months ended 31 December 2019

{Rupees In lakhs}

Fan]
T

Particulars Quarter ended Quarter ended Corresponding Year to date period Yaar to date period Year ended
. ) 31 December 2019 10 Septamber 201%  |Quarter ended ended 31 Becember ended31 December |31 March 2019
. - 31 December 2018 2019 2018 o .
[Refar Notes Below) [Unaudited) [uUnaudited} Unaudited) {Unaudited) Unaudited) [Audited)
1 | Revenue from eperations i .
{a} -Revenue from operations 23,454 19,177 13,769 61,630 40,215 56,176
{b} Other operating income 189 228 105 565 20 08
Total revenue Trom operations [net) 23,643 19,405 13,874 62,195 40,535 55,684
2 | Expenses '
{a] Operational expenses 9,419 9,986 12,933 29,051 39,127 a8,20%
{b) Cost.of material consumed 343 317 296 1,043 677 1,000
{c} Changes ininventories of network cables and equipments 72} 15 55 1115) 123 175
{d} Employee benefits expense 1,581 1,126 1,278 3,935 3037 4306
{e} Depreciation and amoriisation expense 4,289 4,369 3,602 12978 10,703 _14,3?2
[f} Other expenses 5,232 4,771 5,018 15,789 12,571 .. 16,580
Total expenses 21,792 20,584 23,782 62,681 66,298 85,242
3 { Profit/{Loss) from operations before other income and finance costs (1-2) 1,851 (1,279} {9,908) {486} [25,763) - (28,558}
4 | Other income ) 2,077 575 1,243 3,026 2,378 2.20%
5 Profitl{Los's] from ordinary activities before finance costs {3+4) 3,928 [604] (8,665} 2,540 {23,355) - {26,356)
& | Finance costs ) ‘ 2,216 2,004 2,187 6,152 7,218 .8,9?6
7 | Profit/{Loss) from ordinary activities before tax (5-6) 1,12 [2,608] 10,852) {3.612) {30,603) 135,332]|
' 8 } Tax expense
- Current tax - - - ‘ - -
- Daferred tax - {4,179) - (8,156) -
a |Net Profit/ (Loss) from ordinary activity after tax [7-8) 1,712 1571 [10,852) 4,544 {30,603} {35,332}
10 |Other comprehensive income f {loss} 103 {103} {:5)] 416 {966} {1,398)
. 11| Total comprehensive income / [loss] (3+10) 1,815 1,468 {10,917 4,960 [31,563) {36,730}
13 | Paid-up equity share capital {face value Rs. 10/- eacﬁ} 19,463 19,463 17,030 19,463 17,030 18,347
13 | Earnings per share {of Rs. 10/- each) (not annualised):
— {a] Basic (in Rupeas) - 0.88 0.83 {6.82) 238 {18.41) {17.88)
)‘ & (\%{Bi\oiiuled {in Rupess} 083 Q.83 [6.82} 2,38 {18.41) {17.88)
h - .

i,

_ Wumba- 00011,
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Motes:
1

[N

W

omununications Limited {Lthe Company” or WACE') at their meeting held on 25 fanuary 2024,

The abave results have heen reviewed by the Audit Committes and approved by the Soard of Directars of indusind Media & C

These fesults have been prepared in accordance with the indian Accounting Standards {'Ind A5} prescribed under Section 133 of the Companies Act, 2013 {the Act’) and other recognised accounting practices and policies to

the extent applicable.
Jited Financial Results of the Company for the quarler and nine months ended 31 December 2019,

The statutory auditors have carried oul 3 limited review of the Standalone Ur
“hiedia and Communications” and as such there are ne reportable business segments.
gment. The financial results are reflective of the information required by Ind AS 108.

The Company operates in a single business segment namely The Company caters anly 1o the domestic masket where (herg are oo differing
sisks and returns and thus there is no reportable geographical s& -
year 2017-2018 [rom the Department of Telecommunication (DOT) lawards alleged revenue loss due to licanse fees payable on Internet Sevvice Proviter 1150} business 'along
0,775.24 takhs, under the License No. B20-5/2002-LR dated 16 May 2002 {hereinafter referred to a4 ISP License] and Unified

o by TOSAT vide order dated 20 December 2017 and the said stay has not been vacated as on date.

The Company received notices during the tingrial
with interest and penalty thereon, for the period 2010-201 1 to 2014-2015, aggregating to INR 5
License bearing Mo. £21-52/2013-05 for 159 Category A for PAN India, DoT demand on the Company was staye

ed DeT o issue directives for maintalning leve! playing field for all eperatars. Further,

TOSAT vide s order dated 18 October 2013 has set aside the impughned demands and direct
peal thereby determining what constitutes AGR for the purposes of license fee

During the current quarter, in a similar matler,
the Hon'ble Supreme Court vide its order dated 24 Cetaber 2019 upheld DeT's ap)

in mattars of certain telecom companies relating to 'AGR',
calewiation.

On 5 Degember 2019, in light of the Hon'ble Supreme Court’s judgement, DoT decided to re-examine all demand orders raised and asked all Hicense holders 1o submit compreher]sive representations of the issues involved.

. Company have filed representations at appropriate authorities denying the alleged liabilives,

- completion of allorment of equity shares on 12 August

Fa

" arrangement for demerger of Company's Ca

kL

‘Ra(lie:l \- _
_.' \40 N 11 December 2019 ended 31 December
. . 2018

Based on an independent fegal expert opinion, Company is continte to believe that the demands will not he uphetd and therefore disclose these as Contingent Liabilities.

ONECTT Intertainment Limted [OIL), aggregating (o INR 267 crores and 500,000, %% Redeemable Preference Shares in ONEOTT Intertainment Limted {OIL),

d OlL agreaed 1o amend the the terms of these Redeemable Praference Shares, to convert theminto Compulsarity Convertible Preference Shares.
im of INR 124,52 per share on 12 August 2019 hased upon a valuation carried out by an independent third party valuer. Upon

The Company held 26,700,000, 9% Redeemable Preference Shares in
aggregaling to [NR S crores, The Board of Directors of the Company an
Cansequently, these shares were converted into 20,221,169 Equity shares of Rs 10 each at a prem
2019 effected by conversion, GiL become a subsidiary of the Company . )
The rmanagement was in process of corporate restructuring of Geld $tar Noida Nevwork Ltd {Goldstar) and Ajanta Sky Darshan Private Limited {Ajanta); however during the current quarter sobsequent ko proposed Scheme of
ble TV business with its parent company WXTOIGITAL Limited { formerly known s Hinduja Ventures Limited |, the management behieves that the Company may not have any viable

business obporlunlty tar Goldstar and Ajanta. Thus, the Company has accounted for provision lor diminution in value of its investment amounting 10 INR 236 1akhs and INR 60 1akhs respectively and provision for doubtful

advances given amounting to INR 655 lakhs and INR 87 lakhs,

The Campany holds tnvestments of INR 203 lakhs in equity shares of and has alse given 3
treated like a linked Locat Cable Oparator ('LCO") since they do not have DAS license. The Company charges it forinput
investment in this subsidlary has been reckoned as strategic investment and based on valuation report obtained by the Company
inherent value of the SPs and future cash flows and projections, the business valuation of this subsidizry is greater than the tatal exposure,
tha total exposure and is confident of turn-around with advent of Mow Tariff Order [MTQ) 2019 and DAS implementation in the areas where il

value af this investment and the outstanding advances.

dvances aggregating to INR 413 lakhs to its subsidiary [‘Sainath Intertamment’) as al 31 Decemnber 2019, Sainath intertainment has been
charges in line with charges provided to any linked LCO. In vigw of the above and the tact that Lhe

fram an external valuer in respect of such subsidiary as at 31 March 2019, wherein based on the
the Compary is of the opinien that there is no diminution, other than temparary, in
his company operate and accordingly Ao prowision is considerad necessary in the

a5 the sforesaid subsidiary do nat have DAS license, which is a pre-requisite

invoiced the customers of Sainath Intertainment in the DAS regime
quently the Company has recognised a subscription revenue and

the Company is being put in place for the abowve arrangement. Conse

its biagks of accounts
{Rupees in takhs)

Quarter ended Year ta date period

Ouring the nine months and quarter endeél 31 December 2019, the Company has
under TRAIregulations. A formal agreement betwean sainath Intertainment and
raadeaster cost for the nine months and quarter ended 31 December 2019 as provided betow in

'}
Mahanzan

X ﬁﬁﬁffrliﬂfloﬂﬂevenue

Murmba: 400017, / =

46 144
33 102

Broa q&ay,_ef st -
o
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L
Place : Mumbai
Date: 25 January 2020

ompary is expected (o realize the economic benebits fror such installation. The Company was in the process of stabilization wnder New
dingly the Company has amended the expected panern of economic benefit from lour years to three years. The

The Company recognizes revenue from installation fees over the periad from which the G
Tarilf Order (NTO) eftective from 1 February 2019, The custemer churn period has undergone a change, accor
effect of this change has resuited in recognition of installation revenue amounting to iNR 5,264 lakhs during the cutrent quarter.

The Company has adopted Ind AS 115, effective annual reporting period beginning 1 Aprit 2019 and applied the standard to its leases, rerrospectively, with the cumulative effect ol initially applying the Standard, recognised on
the date of initial application 1 April 2019, Accordingly, the Company has not restated comparative information, instead, the cumulative effect of inthally applying this standard has been recognised as an adjustment 1o the
opening balance of retaired earnings as on 1 April 2013, This has resulted in recoghising a right-of-use asset of INR 5,325 |akhs and  correspending lease liatnlity of INR 5,832 lakhs by adjusting retained earnings as al 1 April
2019, In the profit and loss account for the current period, the nature of expenses in respect of leases has changed from transponder charges in previous periods to depreciation cost for the right-to-use asset and finance cost

for interest accrued on lease liability.  +

Thaicom Publlc Company Limited [Thaicom), satellite transponder senvice provider réported 2 technical incident in its satellite during the guarter and advised the Company on 20 Decernbar 2013 to rgrate o another satallite
immediately. Rased an legal opinion, due to breach of services by Thaicom the contract is deemed to be terminated on 20 December 2019. The Company is confident of the waiver of charges by Thaicom for use of services
from 21 December 2015 till migration of satellite transponders, hence no provisian is made for the same.

s per Ind AS 115, the lease liability and right of use of assels is derecopnised on 20 Decemnber 2019, resulting in recognition of net gain of INR 668 takhs in the Statemenmt of profit and loss.

The Boards of Directors af the Company and its parent NXTOIGITAL Limited (formerty known as Hinduja Ventires Linuted) at their respective meetings held on 27 August 2019, have proposed a de-merger of the Cable TV [CATY)
and Head End In the Sky (HITS} busingss undertaking of the Company including its investments in OneOTT Intertainment Limmited inta NXTOIGITAL Limited {formerly known &3 Hinduja ventires Limited) through a scheme of de-
merger (Schéme) subject to necessary shareholders, statutory and other approvals. The Scheme was filed with National Company Law Tribunal {(NCLT) on 21 jamuary 2020 and is pending approval,

The Taxation Laws (Amendment) Ordinance, 2019 has inserted 3 new section 115 BAA in the income Tax Act. The section gives an option to & domestic Compary of a reduced tax rate of 22%. Provisions of section 115)8 have
also been amended by inserting a new sub clause in the section to provide that section 115J8 shall not be applicable ta 2 company which has exercised the option to pay tax under the new section 115BAA, by virtue of which
such company will not liable to pay minimum alrernate tax {1AAT) u/s. 115)8. The option to pay tax under the new section should be exercised before filing of the Return of Income for the financial year 201%-20 e, onor

befare 30 September 2020.
The Company is evaluating options. Accordingly, no adjustment has been made in the results for the period ended 31 December 2019,

previous years and significant amounts of debits are due for repayment in the year ended 31 March 2020, However, the finanoal

The Company incurred losses during nine months period April 2019 to Decernber 2012 and
by Hinduja group evidenced by i_nfusion aof funds to make good shortfall if any.

results have been prepared-on a going concern Basis based on the continuing financial support extended
Figures for the previous peciods £ year are re-classified / re-arranged / re-grouped, whergver necessary $0 as to he in conformity with the classification and presentation of the quarter and nine months ended 31 Decamber
2019, ’

For and on behalf of Board of Directors

SIGNED FOR IDENTIFICATION
BY

- Chairman

For B SR& CO LLP;- . | b«.u/ W

Exacutive Director & CFO
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I | EQUITY ANE LIABILITIES

A Eqruity

a | Equity share capital 19,463 18,247

b | Calls in advance 0} -

¢ (theér equity 10,084 3,806
Total equity 29,547 22,053

B | Liabllities

1 | Non-current liabilities
a Financial liabilities

(i} Borrawings 12,992 33,505
(i} Derivatives 12 128
b Deferred income ’ £,149 9,064
¢ | Provisians 413 384

Total non-current liabilities ) 19,566 43,081
(3] Current investments . -

2 | Curvent Yiabllities
a | Financial liabilities

|i} Borrowings 31,529 11,046
|ii} Trade payables
- total outstanding dues of micro.enterprises and small enker prises ’ 40 166
- total putstanding dues of creditors other than micre enterprises and small entarprises 26,360 21,130
{iif} Derivatives ' 168 936
(iv} Other financial liabilities . : 32,334 27,240
b | Ceferred income 3,947 12,952
c | Provisions - 53 96
d | Other current liabilities 1,719 1,596
Total current liabilities 96,150 75,162 '
Total liabilities 1,15,716 1,18,243 ' ’
Total equity and liabilithes 1,45,263 1,40,296

See accompanying notes to the Standalone Unaudited Condensed Financial
Statements :

For and on Behalf of Board of Directors

Chairman Chief Executive

- Place : Mumbai

- Date: 25 January 2020 ) Executive Director & CFO cret
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INDUSIND MEDIA & COMMUNICATIONS LIMITED

Standalone Unaudited Condensed Statement of Cashflow From April 1, 2015 To December 31, 2019
Year-to-date figures | Year-to-date figures
For April 1, 2019 to For April 1, 2018 to
December 31, 2019 March 31, 2019
Unaudited Audited
: {Rupees in lacs} {Rupees in lacs)
A | Cashflows [used in)ffrom qperatl‘ng activities 5,304 (14,861}
B | Cashflows [used in) investing activities 4,366] 4,847)
C | Cashflows from financing activitles 1179) 18,340
* | Net {Decrease)/Increase in Cash & Cash Equivalents {A+B+C) 759 {1,368)
Cash and cash equivalents at beginning of period 1,494 ' 2,862
Cash and cash equivalents at end of period 2,253 1,494
Motes:
Cash & Cash Equivalents Reconciliation
Cash on hand and balance with banks
Cash on hand 10 11
Chegues on hand 392 1,382
'| Debit batance of cash credit facility 555 -
Temparary book overdraft used for cash management purposes - (218}
Balances with scheduled banks in : - -
- Current account 1,296 319
Cash & Cash Equivalents 2,253 1,494

For and on Behalf of Board of Directors

Chairman Chief Executive
Place : Mumnbai lAW W
Executive Director & CFQ ny Secr;

Date; 25 January 2020
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8 The Company held 2,567,00,000, 9% Redeernable Preference Shares in ONEOTT Intertainment Limted {QIL}, aggregating to INR 267 crores and 5,00,000, 8% Redeemable Preference Shares in ONEQTT Intertainment Limted

%a

ob

10

11

12

13

 Place : Mumbai : ' NS/ W

Date: 25 lanuary 2020 ’ . _ Executive Divector & CFO

{DIL}), aggregating to IMR S crores,

The Boards of Director of both OH. and the Company agreed to a variation In the terms of these Redeemable Preference Shares, to convert them to Compulsarily Convertible Preference Shares.

Consequently these shares were converted into Equity shares at a value arrived at based on a valuation carried out by an independent third party valuation firm. Based on this valuation these shares were converted into
2,02,21,169 Equity shiares of INR 10 each at a premium of INR 124.51 per share. The converted shares were allotted to the Company on 12th August 2019. .

By virtue of such conversion, OIL has with effect from 12¢h August 2019 become a subsidiary of the Company.

The Company has adopted Ind AS 116, effective annual reporting period beginning 1 April 2019 and applied the standard to its leases, retrospectively, with the cumulative effect of initially applying the Standard, recognised on
the date of initial application 1 April 2019, Accordingly, the Company has not restated comparative information, instead, the cumulative effect of initially applying this standard has been recognisad as an adjustment to the
opening balance of retained earnings as on 1 Aprit 2019. This has resulted in recognising a right-of-use asset of INR 5,325 fakhs and a corresponding lease liability of INR 5,832 lakhs by adjusting retained earnings as at 1 Aprit
2019, In the profit and loss account for the current perioad, the nature of expenses in respect of leases has changed from transponder charges in previous periods to depreciation cost far the right-to-use asset and finance cost
for interest accrued.on ease liability,

Thaicom Public Company Limited (Thaicom), satellite transponder service provider reported a technical incident in its satellite during the quarter and advised the Company on 20 Decernber 2019 ta migrate to another satellite
immediately, Based on legal opinion, due to breach of services by Thaicom the contract is d d to be terminated on 20 December 2019. The Company is confident of the waiver of charges by Thaicom for use of services
fram 21 December 2019 il migration of satellite transponders, hence no provision is made for the same,

As per Ind AS 116, the lease liabllity and right of use of assets is derecognised on 20 December 2019, resulting in recognition of net gain of INR 668 Lakhs in the Staternent of profit and lass.

The Boards of Directors of the Company and its parent NXTDIGITAL Limited [formerly known as Hinduja Ventires Limited) at their respective meetings held on 27 August 2019, have proposed a de-merger of the Cable TV [CATY]
and Head End In the Sky {HITS] business undertaking of the Company including its investments in OneQTT Intertainment Limited into NXTDIGITAL Limited (formerly known as Hindula Ventires Limited) through a scheme of de-
merger {Scheme) subject to necessary shareholders, statutory and other approvals. The Scheme was filed with National Company Law Tribunal {NCLT) on 21 Janoary 2020 and is pending approval.

The Taxation Laws (amendment] Ordinance, 2019 has inserted a new section 115 BAA in the income Tax Act. The section gives an option to a domestic Company of a reduced tax rate of 22%. Provisions of section 115J8 have
also been amended by inserting a new sub clause in the section to provide that section 11518 shill not be applicable to a company which has exercised the pption to pay tax under the new section 1158AA, by virtue of which
such company will not liablé ta pay minimurn alternate tax {MAT) u/s. 11518, The option to pay tax under the new section should be exercised before filing of the Return of Income for the financial year 2019-20 i.e. on or
before 30 September 2020.

The Company is evaluating options, Accordingly, no adjustment has been made in the resuits for the period ended 31 December 2019,

The Company incurred losses during nine months period April 2019 to Decernber 2019 and previous years and significant amounts of debts are due for repayment in the year ended 31 March 2020, However, the financial
results have been prepared on a galng concern basis based on the continuing financial support extended by Hinduja group evidenced by infusion of funds ro make good shortfall if any.

Figures for the previous periods / year are re-classified / re-arranged / re-grouped, wherever necessary so as to be in conformity with the classification and presentation of the quarter and nine manths ended 31 December
2019, )

For and on Behalf of Board of Directors

Chairman Chief Executive Officer
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Annexure F-1

BSR&Co.LLP

Chartered Accountants

5th Floor, Lodha Excelus, Telaphone +91 (22) 4345 5300
Apolio Mills Compound Fax +91 (22) 4345 5399
N. M. Joshi Marg, Mahalaxmi

Mumbai - 400 011

India

Independent Auditor’s Report on Review of Unaudited Consolidated
Financial Results

To the Board of Directors of
Indusind Media & Communications Limited

1. We have reviewed the accompanying Statement of unaudited consolidated financial results
of Indusind Media & Communications Limited (‘the Company’) and its subsidiaries
(collectively referred to as “Group’) for the quarter ended 31 December 2019 and the
year-to-date results for the period from I April 2019 to 31 December 2019
(“the Statement’), attached herewith.

2. The Statement has been prepared by the Company’s management in accordance with the
recognition and measurement principles laid down in Indian Accounting Standard (‘Ind AS")
— 34 “Interim Financial Reporting’ prescribed under Section 133 of the Companies Act, 2013
(‘the Act’) read with relevant Rules issued thereunder and other accounting principles
generally accepted in India. This Statement is the responsibility of the Company’s
Management and has been approved by the Board of Directors of the Company in their
meeting held on 25 January 2020. Our responsibility is o issue a report on these financial
results based on our review.

3. We conducted our review in accordance with the Standard on Review Engagement (SRE)
2410, Review of Interim Financial Information Performed by the Independent Auditor of the
Entity specified under Section 143(10) of the Act. This Standard requires that we plan and
perform the review to obtain moderate assurance as to whether the Statement is free of
material misstatement. A review is limited primarily to inquiries of Company personnel and
analytical procedures applied to financial data and thus provides less assurance than an audit.
We have not performed an audit and accordingly, we do not express an audit opinion.

4. Attention 1s drawn to the fact that we have not reviewed the consolidated unaudited financial
results of the Company for the corresponding quarter ended 31 December 2018 and for the
period from 1 April 2018 to 31 December 2018 as included in the accompanying Statement.

5. The Statement includes the results of the following entities:
a. .S N Networks Private Limited,
b. Apna Incable Broadband Services Private Limited,
¢.  United Mysore Networks Private Limited,
d.  Goldstar Noida Network Private Limited,
Ajanta Sky Darshan Private Limited,
f. Goldstar Infotainment Private Limited,

g‘?unny Infotainment Private Limited,

B S R & Co (g partnership firm with Registered Office:
Registration Ho. BAE1223) converted ino 5th Floor, Lothi Excelus

B SR & Co. LLP {a Limited Liabdity, Partnership Apolio Mills Compounad

with LLP Registration No. AAB-8181) N. M. Joshi Marg, Mahalaxmi
with effect from QOctober 14, 2013 Murmnbai - 400 011, India
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BSR&Co. LLP

Independent Auditor’s Report on Review of Unaudited Consolidated
Financial Results (Continued)

Indusind Media & Communications Limited
h. RBL Digital Cable network Private Limited,

i, Vistaar Telecom & Infrastructure Private Limited,

J- Bhima Riddhi Infotainment Private Limited,

k. Sangli Media Services Private Limited,

L Sainath Inentertainment Private Limited,

m.  Darpita Trading Company Private Limited,

n. Vinsat Digital Private Limited and

o.  OneOTT Intertainment Limited with effect from (from 12 August 2019).

6.  Based on our review conducted as above, and based on the consideration of reports of the
other auditors referred to in paragraph 7 below, nothing has come to our attention that causes
us to believe that the accompanying Statement prepared in accordance with applicable
Ind AS prescribed under Section 133 of the Act read with relevant Rules issued thereunder
and other recognised accounting practices and policies, contains any material misstatement.

7. Other Matters

a} We did not review the financial results of six subsidiaries included in the Statement,
whose financial results reflect total revenues of Rs 7,778 lakhs and Rs 17,203 lakhs,
total net (lossyprofit after tax of Rs (61 lakhs) and Rs 581 lakhs and total
comprehensive income of Rs (29) lakhs and Rs 648 lakhs, for the quarter ended
31 December 2019 and for the period 1 April 2019 to 31 December 2019 respectively
as considered in the Statement. These financial results have been reviewed by other
auditors whose reports have been furnished to us by the Management and our conclusion
on the Statement, in so far as it relates to the amounts and disclosures included in respect
of these subsidiaries is based solely on the reports of the other auditors.

Qur conclusion on the Statement is not modified in respect of the above matter.

b) We did not review the financial results of nine subsidiaries included in the Statement,
whose financial resuits reflect total revenues of Rs Nil and Rs 2 lakhs, total net loss
after tax of Rs 19 lakhs and Rs 49 lakhs and total comprehensive income of
Rs (19 lakhs) and Rs (49 lakhs), for the quarter ended 31 December 2019 and for the
period 1 April 2019 to 31 December 2019 respectively.

Our conclusion on the Statement is not modified with respect to our reliance on the
ﬁﬁnancia] results certified by Management.
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BSR&Co. LLP

Independent Auditor’s Limited Report on Review of Unaudited
Consolidated Financial Results (Continued)

Indusind Media & Communications Limited

8. Restriction of use

This report is intended solely for the information and use of the Company and should not be
used for any other purposes without our prior written content.

ForBSR& Co.LLP
Chartered Accountants
Firm’s Registration No: 101248W/W-100022

Helouze

Jaclyn Desouza
Partner
Membership No: 124629

Mumbai UDIN: 20124629AAAAAD2042
25 January 2020
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INDUSIND MEDIA & COMMUNICATIONS LIMITED
Stat t of Consolidated Unaudited Financial Results for the quarter and nine months ended 31 December 2019 W
[Rupees in lacs) |
Particulars Quarier ended Quarter ended Corresponding Quarter | Year to date pariod ended Year to date period Year ended
. 31 Dacember 2012 30 September 2019 anded 31 December 2018 anded 31 December 2018 31 March 2019
31 December 2018
[Refar Notes Below) (Unaudited} [Unaudited) {Unaudited) {Unaudited) {Unaudited) {Audited)
1 | Revenue from operations .
{a) Revenue from operations 29,611 25,195 15,295 16,064 15,167 £2,776
(b} Other gperating incomne B9 87 46 FEL] 174 310
Total revenue from operations {net} 29,700 25,282 15,341 76,294 45,341 63,0865
2 |Expenses ' s : .
{8} Operatignal expenses 11,878 11,868 14,236 34,728 43,703 53,139
. (b} Cost of material consumed 82 338 353 1.102 727 1,080
' {c} Purchase of stock in rrade 1,008 2138 - 3,146 . -
{d) Changes i inventaries of natwork cables and equipments 260 a4 55 246 190 188
{e] Eaployee benehts expense 2,113 1,514 1,396 5045 3.373 4,739
{f Depreciation and aMortisation expense 5,591 5.117 371 15,130 - 11,167 14,943
. {g] Other expenses 6,294 5,226 3.923 15,350 11,504 17,597
Total expenses 27,626 26,245 23,674 75,748 69,564 91,756
3 |profit/{Loss) from operations before other income and finance costs (1-2) 2,074 (963) 18,333) 546 124,323} {28,670}
4  Other income | 2,589 77 1,191 3,406 1,406 2241
5 Iprofit/iLess) from ordinary activities before finance costs (3+4)" ; 4,663 {186) {7,142) 3,952 {21,917} {26,326)
6 |Finance costs . 1,588 2,203 2,159 6,727 7,242 o 90m
7 |Prafit/{Loss) from ordinary activities atter finance costs [5-6] 2,077 {2,339) 19,341} (2,775) {29,159) 135,427}
© g Fewceptional items {Met) - - . - 3,583
a |profit/iLoss) before tax (7+8) 2,077 2,389} {9,341} {2,775) (29,159) {31,844)
10 | Tax expense )
.- Corrent Lax - - 1 . 1 20
- Deferred tax 54 14,161} 14} . 18,0861 [12]] - 117}
_ 11 Net vrofit/ (Loss) after tax |9 - 10} 2,023 1,772 {9,338) 3 5311 {29,148) (31,847
12 | other comprehénsive income/{loss) 134 (67 {600 483 {5501 {1.395)
13 | Total comprénensive income/floss) (11+12) 2,157 1,705 {9,398} 5,794 (30,093} 133.243)
Attributable ta: . -
Equity holders of the pareat ! 2,107 1,552 {9.235) 5,431 {30,037) 133.117)
Non-Controlling Inferest 50 153 163} 363 (1) {126}
12 [raid-up equity share capital {face valuve Rs. 10/- each] 19463 19,463 17,030 Sy 19,463 17,030 18,247
: 14 |Earnings per share
| {of Rs. 10/- each} {not annualised):
{a} Basic {in Rupess) 1.04 0.94 15.87 .78 (17 53) (16.18
2l Diluteddin Rupees) 1.04 0.94 {5.87] - 278 * {17.53) [15.12}

i,

Mumsba-400011.
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Notes: - .
and its Fifteen Subsidiaries (collectively refered to as "Group' for the quarter and ning months erled 31

1 The Consolidated Unaudited Financial Results comprises of ihe financal results of Indusing Media & Corumunicat

December 2019,
2 The above results have heer reviewed by the Audit Committes and approved by the Board of Directors o

ign Limited {'the Company’ or 'IMCL)

f indusing Media & Commuracations Limited ["the Company"/"IMCL"} at their meeting held on 25 January 2020,

2013 {'the Act’) and other recognised accounting practices and policies to the exrent applicatile,

3 These resuits have been prepared in accordance with the indian Arcounting Standards [Ind AS) preseribed under Section 133 of the Companias AgL,

ded 31 December 2018, Atteation is drawn to the fact that the consohdated figures fai the

the Consalidated Unaudited Financal Results of the Company for the quarter and ning months e
but have not been subjecied to revigw,

2018 , a3 reported in these finandial results have been approved by the Parent’s foard of Directors,
9% Redeemable Prafarence Shares in ONEQTT Intertainmant wimted {OIL), aggregating 1o INR & croves.

4 The staturory auditors have carried out a limited review of
corresponding quarter aad nine moaths ended 31 Decamber

5 The Co-mpam,f teld 26,700,000, 9% Redeemable Preference Sharesin QMNEQTT Intertainment Limted {OIL}. aggregating to INR 267 crores and $00,000,
The Board of Directors of both OIL and the Company agreed to a variation in the terms of these Redeemable Preference Shares, to convert them to Compulsonily Convertible Preference Shares. i
Subzequently, these shares were canverted into Equily shares at a valug arrived at based on 3 valuation carried oul by an independent Lhird party valuation firm. Sased on this valuation, these shares were converted inta 2,02,21,169 Equity shares of fts'10

each at a premium of INR 124.51 per share. The comverted shares were allottad to the Company on 12 August 2019.

1L has with effect from 12 August 2019 become 3 sulsidiary of the Company. The Consolidated financial stat, the nine manths ended 31 December 2019 inclurde the resulis of operations of OIL for

ements of the Company for

By virtue of such conversion, O

the period 12 August 2612 10 31 December 2013

-The Company is in the process of performing a Purchase Price Allacation and has ascribed provisional value to INR 9,606 lakhs in the Consblidared Unaudited

OIL's commercial and business rights of INR 15,000 lakhs and accountad for resulting goodwill of

1nterim Financial information,

purchase price has been allgeated an a provisional basis as set out below, to the assets acquired and habilities assumed In the business combination.
Component fupees in tacs )
i .|Froperty Plant & Equipment : 9,365
. Cash & Cash Equivatents : 145
Trade & Other Receivables 2,12%
Other Assets - ) 11,974 co
Other Liabilities . {21,243} i
Intangible Assets — Other than Brand/Business Rights 15,000
Deferred Tax Liability . {43)
Fair Yalue of Net Assets as on the Date of Acquisition ’ 17,326
IMEL Share in Fair Valug of Met Assets as on the Date of Acquisition {71.65%) 16,927
purchase Consideration 27,200 . :
Goodwill 5,608 . N
transaction |s not & common control transaction as defined under Appendix C to Ind AS 103

. Based on discussions with the uitimate parent HGL and an avaluation by an independent legal firm, it is concluded that above
accordingly, the transaction has been arcounted for under the purchase acqulsition method.

& business segments. The Group caters only to the domestic market where there are no differing risks and returns and Hhos there is

6 The Group aperakes in a single business segment namely “Media and Communications” and as such there ara no reportabl

i : i reportable geographicat segment, The financial results are reflective of the information required by ind AS 108,

- o 7 The Company received notices during the financlal year 2017-2018 from the Departrnent of Telecommiunication (DOT) towards alleged revenue foss due to license fees payable on Internet Service Pravider (ISP) business along wath interest and penalty
- - , * thereon, fer the period 2010-2011 1o 2014-2015, aggregating to INR 50,775,24 {akhs, under the License to, 820-5/2002-LR dated 16 May 2002 (hereinafter referred to as 15P License) and Unified License bearing Mo, 521-52/2013-05 for ISP Category A For

PAN India. Dol dernand on the Company was stayed by TDSAT vide order dated 20 December 2017 and the said stay has not been vacated as on date,

On 14 November 2019, OneOTT Intertainment Limited (oI, subsidiary campany) received demand notices from OoT for the financial years 2015-16 till 2018-19 amounting to INR 2,430.92 lakhs towards license lees on AGR. ' N

and directed DoT to Issue directives for maintaining level playing field for all operators, Further, in matters of certain telecom

During the current guarter, in asimilar matter, TDSAT vide its order dated 12 Oct 2019 has set aside the impugned demands
mintng what constitutes AGR for the purposes of license fee calculation.

companies relating to 'AGR’, the Hon'ble Supreme Court vide its order dated 24 Oct 2019 upheld DoT's appeal thereby dater

| ligense holders to subrmut comprehensive representations of the issues wvalved. IMCL and OIL have fited -

Decamber 2019, in light of the Hon'ble supreme Court's judgement, DoT decided to re-examine all demand orders raised and asked al
ations at appropriate authorities denying the alleged liabilities. : )

dependent legal expert opinion, IMCL and QL continue to believe that the demands will not be upheld and therefore disclose these as Contngent Liabilities.
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with the cumylative effect of initially applying the Standard, recognised on the date of mitial appheation 1,
g this standard has been recogmsed as an adjustment to the opening balance of retained earmings aspn 1 April 2019 This has
tawed earmings as at 1 apiil 2019 In the profit and loss account for the current period, the nature of expensas in respect of

8a* The Company has adopted Ind AS 116, effective annual reporting period beginning 1 April 2019 and appfied the standard to its leases, retrospettively,
April 2019. Accordmgly, the Company has not restated comparative information, instead, the cumulative effect of imitially applyn
resulted in recognising 3 Hight-of-use asset of INR 5,325 lakhs and a corresponding lease liability of INR 5,832 lakhs by adjusting re
leases has changed from transponder charges in previous periads to depreciation cost for the night-to-use 4538t and finance cost for interest accrued on tease hability,

i1 its satelllte during the quarter and advised the Company on 20 Dacember 2019 1o migrate 1o angther satzllite immeadialely. Based an legal

8h Thaicom Public Company Limuted [Thaicam), satellite transponder service provider reporfed a technical incident
fram 21 December 2019 till migration of satellite transponders,

apmion, due to breach of services by Thaicom the contract s deemed to be terminated on 20 Cacember 2015, The Company 12 confident of the waiver of charges by Thaicom for use of services
hence nd provision is made for the same. s .
As per Ind AS 116, the lease liability and right of use of assetsis derecagnised on 20 December 2019, resulting in recognition of net gan of INR 668 Lakhs in the Statement of profi and loss. .
ning to its twa subsidiary viz., Gold Star Moida Netwark Ltd and Ajanta Sky Darshan Private Limited. This reassessment has been carned out based on the changed busingss strategy of the .
kngnwn as Hinduja Ventures Limited) Based on thisreassessment the company has provided for diminution n value of goadwill by INR 44

W

The parent ha:s' reassessed the carrying valug of goadwill pertai
company arising out of the groposed demacger of its Cable Tv business with its parent MNXTODIGITAL Limited (Formerly

" Lakhs, : _ .
10 The Company recognizes revenue from ingtallation fees over the period from which the Company is expected to realize the economic beaefits from such instaliation. The Company was i Ihe process of stabilization under Mew Tanff Cuder [MTO] effeslive
from 1 February 2019, The customer churn period has undergone a change, accordingly the Company has amended the expected pattern of economic beneht from four years 1o three years. The effect of this change has resulted in recognition of

instalation revenue amaunting ko INR 5,296 fakhs during the current quarter.
11 The Boards of Directors of the Company and its parent NXTDIGITAL Limited {Farmerly known as Hinduja Ventires Limited) 2t their respective meatings held on 27 August 2019, have proposed 2 de-merger of the Cable TV [CATV} and Head End i the Sky
{HITS) business undertaking of the Cornpany including its investments i OneOTT Intertainrment Limited into NXTEAGITAL Limited (Formerly known as Hinduja Ventires Limited) through a scheme of de-merger (Scheme) subject 1o necessary shareholders,

statutory and other approvals. The Scheme was filed with National Company Law Tribunal {NCLT) on 21 January 2020 and it pending approval.

12 The Taxation Laws [Amendment) Ordinance, 2019 has inserted a new sechion 115 BAA in the Income Tax Act, The sgction gives an optian to a domestic Company of a reduced tax rate of 23 Provisions of section 11538 have also been amended by
inserting a new subclause in the section 1o provide that section 1158 shall not be applicable to 2 company which has exercised e option Fo pay tax under the new section 115BAA, by virtue of which such corpany will not liable to pay mintmur
alternate tax {MAT) u/s. 115J8. The aption to pay kax under the new section should be exercised before filing of the Return of Income for the financial year 2039-20 |e. on or before 30 September 2020.

The Company is evaluating options. Accordingly, no adjustrment has been made in the results for the period ended 31 December 2013,

¢ financial results have been prepared ona . '

13 Thie Company mcurred losses during nine months pesod Aprit 2019 to ODe
going cancern basis based on the continuing financial support extanded by Hinduja group evi

wherever necessary 5o as to be in conformity with the classification and presentation ¢

cember 2018 and previous years and significant amounts of debits are due for rapayment in the year ended 31 March 2020 However, th
denced by infusion of funds to make good shortfall if any.

14 Figures for the previous periods/year are re-classified fre-arrangad fre-gravped, drter and nine months ended 31 Decesnber 2019,

gl{GNED FOR IDENTIFICATION

For and on'behalf of Board of Directors

Chairman

For B SR & CO. LLP

" Place : Mumbai . ) . B _ . )

Date: 25th January, 2020 Executive Director & CFO ' C S ary
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INDUSIND MEDIA & COMMUNICATIONS LEMITED

Consclidated Unaudited Condeﬁsed Balance Sheet As At 31 December 2019

{Rupees in lacs}

* . As at As at
Particulars 31 December 2019 31 March 2019
(Unaudited) {Audited}
" ASSETS
Non-current assets
@ |Property, plant and equipment 60,074 64,506
b |Capital work-in-progress 2,505 2,460
¢ |Right of use assets « 6,089 -
d jOther intangible assets 31,280 6,646
e [Goodwill 11,504 1,527
f |Financial assets
{i} Investments . 733 27,342
{it) Derivatives 38 712
{iii} Loans recievables 613 599
{iv) Other financial assets 14 55
g |Income taxassets [net) 4,389 3,072
h Deferred tax assets {net) 8,190 34
i . |Other non-current assets 3,827 3,393
Total non-current assets 1,29,306 1,10,346
2 |Current assets
a llnventories . ' 425 103
b |Financial assets
' {i) Investments 868 -
it} Derivatives 920 1
{iii} Trade receivables _ 9,335 9,260
{iv) Unbilled receivables (31 March 2018: Unbilled revenue} 1,924 710
{v) Cash and cash equivalent 3,503, 2,678
{vi) Bank balances other than (v} above 9,836 7,760
{vi} Loans reclevables 6,7_53 165
{vii) Other financial assets 1,652 942
¢ |Other current assets ) 11,079 9,410
‘Total current assets 46,295 31,029
Total assets 1,75,601 1,41,375
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H |EQOWITY AND I.IM-NLITIES .
A fEquity . -
a  |Equiry share capital 19,463 18,247
b |Other equity 7,876 325
[hit]&sser hetd for sale i
¢ |Mon- controlling interest 10,923 342
Total equity 37,962 18,914
B |Liabiities .
1 {Non-current Rabilitizg
a  |Financial liabilities :
! (i} Boriowings 13,019 33,547 M
{il) Derivatives 12 128
i) Other Financial tabilites 4,013 -
" b |Deferred income 6,228 5,140
¢ |Provisions 604 434 .
- . |Deferred tax liabitities {net) 141 72
e |Other non-current liabilities 65 -
Total non-current Habilities 24,082 . 43,321
. | ta) Current investments . )
2 |Current liahilities
a |Financial liabilities
(i) Borro\vings'. 37,712 11,111
(i} Trade payabies ’
) - total autstanding dues of micro enterprises and small enterprises 40 166
. . - total putstanding dues of creditors other than micro enterprisés and sraall
- gnterprises : 29,997 24,079
’ (i} Derivatives 168 936
{iv] Other financial fiabilities ' 37,004 27,653
b |Deferred income . 5,468 13,190 N
¢, |Provisions . ’ : 115 96
d  |lncome tax liabilities {net) 35 17
e |Other current fiahilities 2,528 1,892
Total current liabilitias 1,13,557 79,140
Total liablities ) . 1,37,639 1,22,461
Tatat equity and liabilities ey 1,75,601 1,41,375
; 7 |

Chief Executive Officer

_Place : Murmbai

Date: 25th January, 2020 Executive Director & CFO Company,
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INDUSIND MEDIA & COMMUNICATIONS LIMITED

Consolidated Unaudited Condensed Cashflow Statement From april 1, 2019 To December 31, 2019
S Year-to-date figires Year-to-date figures
For April 1, 2019 to For Aprii 1, 2018 to March .
. December 31, 2019 31, 2019 '

Unaudited Audited
{Rupees in lacs} {Rupees in la¢s)

A iCash flow from operating activities 548 (13,274}

B -|Cash flow from investing activities (629} (6,802}

T C |Cash flow from financing activities 579 ' 18,930
Net {Decrease) in Cash & Cash Equivalents (A+B+C) 898 {1,146) .
Cash and cash equivatents at beginning of period 2,460 3,606
Add : Cash and bank balance incorporated on Acqusition of subsidiary 145 -

Cash and cash eguivalents at end of period 3,503 2,460
Notes:
{1)Cash & Cash Equivalents Reconciliation
Cash on hand and balance with banks
Cash on hand 83 135
Chegques on hand A73|. 1,465
Temporary overdrawn book balances - (218)
Debit balance of cash credit facility 555 -
Balances with scheduled banks in:

. | - Cyrrent account e : . 2,392 1,078 °
Cash & Cash Equivalents ) i 3,503 2,460

Far and on Behalf of Board of Dir

Chief Executive

" Chairman

Executive Director & CFO Company e ary

Place : Mumbai

‘Date: 25th January, 2020 .
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.

Ny Notes to the Consolidated Unaudited Condensed Financial Statements for the period from April 1, 2019 to December 31, 2019 -
1 Accounting policies applied in the preparation of the Standalane Unaudited Condensed Financial Statements ae identical 10 those apphied in the preparation of the Annual Financial Statements for the year ended 31 March 2019.

2 Contingent liabilitles : . .
Particulars pecember 31, 2033 march 31, 2019

Claims against the Company not acknowledged as debls relating to: .
Entertainment tax (€T} {also see Note (i) below) 2,481 1481

“UOther Cabls Telewision related cases {to the extent ascertained} 191 191
Service Tax (also see Hote (il befow} 12,794 12,794
Incame Tax 722 722
sales Tax & VAT [also spe Hote (iii] below} 1,769 1,659
Local Body Tax (LBT) M 45 45 .

' Custom Duty (als0 see Note {v) below) 1,670 1,177 - '

License fee (Department of Telecompmunication] lalso see Note {iv) below) 53,144 50,775
Guaranteesfcounter puarantees given by the Company to
Custam Authorities : 347 347
Bank guarantees given Lo various suthorities 198 321
Other commitments . -
Tontracts remaining to be executad on capital account and not provided for 4,142 3.932

1 Letter of Credit issuéd by bankers and outstanding as on reporting date for 857 1,176
Facility as co-barrawer with custorner for loan from Hindu]a Leyland Finance . 200 200

| PF hiabilivy on account of Supreme court judgement 409 409 -

In respect of items mentioned above, till the matters are finally decided, the
Notes i- ) )

{i}-Entartainment Tox ('ET'} on LG Points {Maharashtra)
{Rupees in Lacs}

City / Period = i Notice tssued by Demand Raised Demand Raised .
- s . {September 2018) (March 2019} | .
. tumbai £ April 2013 = September 2013 District Collector/ Tahsildar 507 RO7
Hagpur / Apnl 2013 - June 2013 Offica of District Collector, 181 181
' Magpur
Washik / April 2013 - hly 2013 QOffice of District Collector, 41 a1
: Nashik .
Magour / luly 2013 - October 2014 Office of District Collector, 1,080 1,080
Nagpur :

. 1,80% 1,869

with Hon'ble High Court of Bombay (Nagpur Bench) challenging the order of Collecter and the validity of GR, The matter shufted to Bombray Bench
o Nashik for similar demand order Issued. In the interim, for writ filed by the Company befora Nagpur Bench, the Hon'ble High Court of Bombay -
he Entertainment tax aulhorities or through the How'ble High Courr of Bombay Based on

In response to the demand notice issued by the ET authorities in Nagper, Company has filed a writ petition
for Consolidation with writ's filed by other MSO's and local cable operator ('1C0') assaclations in tumbai an
has stayed any recoveny proceeding against the Company and in all writ petitions, Hon'bje High Court of Bombay has directed the LOCs to deposit the ET directly Lot
the Orders of the court, collectors in Mumbai have started to collect the Entertainment tax from the LCOs. )

-

: [ji] SCM from Service Tax Authorities for Reversal of CENVAT Credit on CVD paid on impart of Set Top Box
Effective Movember 2012, Digital Access System [DAS) whs introducad in the broadcasting Industry in India, in a phased manner, pursuant to which the Company had paid C¥Dan imparted STR's. The Company issues £TRs ta end subscribers through LEDs -
{in some cases directly to subscribers) on payment of activation charges, These STBs are not sold to customers and continue to be asset of the Company. STE's are used for providing output seriice i.e. Cabie operator service. The Company has clamed iaput
eredit of CVD paid on import against the output lisbility on Cable operator services under Rule 3 of CENVAT Credit Rules, 2004, The Service Tax Authorities had issued two 5CN for the period April 2010t Decamber 2014 and January 2015 to June 2017,
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W

{if) SCN from Service'Tax Authdrities for Reversal of CENVAT Credit on CvD paid an import of Set Top Box
effecive Movember 2012, Digital Access System (DAS) was introduced i the broadcasting industry in ndia, in a phased manner, pursuant to which the Company had paid VD on imported ST8's, The Company issues STBs 1o end subscribars theough LECs

(i sorme cases diractly 1o subscribers] on payment af activation charges. These STRs are not sold to custormers and cantinue ta be asset of the Company. STB's are used far providing output seivice ie Cablz operator sarvice. The Company has claimed input
eredit of CVD pald on import against the output abitity on Cable oparator services under fula 3 of CENVAT Credit Rules, 2004, The Seivice Tax Autharines had issued two SCN for the period April 2010 to December 2014 and January 20135 to June 017,

{ifi] VAT material dispuies are given below :
Effective Movemher 2012, Digital Access Systerm {DAS) was introduced i the broadcasting industey in ladia,
1 an payment of activation charges, Thess STEs are not sold ta custamens and continue 1

in a phased manner, pursyaat to which the Company had paid C¥D on imported STB's, The Campany issues STEs ro end subseribers theough LCOs

o be asset of the Cornpany. The activation bewng a senvice, the Company paid service t3x on the activation fees. The WaT

orders respectively treating the transaction ¢ transfer of Right to use/ Deemed sale and lzvied VAT, The Company has filed appeal with respective Appesliate autharities. As ai
respect of said demands of VAT refating to transfer of Sectop hewas, the matter |5 lying in appeal proceedings before appellate authoiities

& the end subscriber éffactive control remains with the Company hence the transaction is nof required to be Lanesd

{in some cases directly to subscribers
authorities in the state of Telangana, Uttar Pradesh and Andhra Pradesh passed
31 March 2019, an ameunt of Rs 1,054 lakhe (31 March 2018: Rs 444 lakhs} bas been deposited under protest in
pased on the shayve facis, the Company is of the opinisn that it still rernans the cwner of STBs. Theugh physical control of 5T is passed on b
as trantfer of Right to use/ Deermned sale, Accardingly the Company is of the opimon that it dossrat reguirs 1o make any prowisions in the books for the said demand.

+

tiv) License fee demand nbtice from Department of Telecommunication :

Diuring the previous year, the Company received a dernand natice from Departrment of Teleco
surm af Rs 50,775 lakhs (o the periods cammencing from financial years 2010-2011 till 2014-2015. Durlng the sai
|8P licence was transferred to,One OFT Intertainmant Limited The Company appealed before TRSAT agsinst the demand in the previous year
d‘emand will ROt be tustainabie and hence disclosed the same under contingent liabilities

Frnunicationg {'DoT'} towards alleged revenue loss 10 DOT towards heanse fees payable by the Company, alosg with intergst and penally therecn, totaling (oa
d period, the ISP business wes with IMCL and this got transferred to ONEOTT Intertainmant Limited an 1 April 2015, Duiing the cuerent year,
and has secured a stay against (he arder, Based on legal inputs = ilable, the manag nk el that the said

{v) Custom Duty on Activation Fess paid the Nagra Vision 54 [CAS Vendor)

During the previous year, HITS Division of Grant Investrade Limited inow merged with the Company) had recgived SCN from the Directorate af Revenue v
and inadvertent cleim of Exemption for payment of Speclal Additionai Duty pursuant (o Motification No. 2172012 dated 17 March 2012 The DRI has allege,
of LISD 0.585 per St Top Box. The payment of License fees is a condition to sale the 5TB and is liable to b added In the dectared trasaction value of the STBs under Rule 10{1}{c} of
2007. The-additicnal Dirsetor General DRI {Adjudication) vide its order dated 28 February 2018 reJected the submission made by the Company and passed the oeder confirming a demand of Rs 527 Lakhs {

Company has filed an Appeal-belore the CESTAT, Murmibaiin June 2018.

The Compary operates in a single business segment namely “Media and Commumcations” and 85 such
there is no reportabile geographical segrment. The financlal results are raflective of the information required by Ind AS 108.

tellipence (ORI Mumbai lor evagion of Custom Culy on payment of activation fees to Nagra Vision 54
d that the activation fees payable to Nagra Wision is-a "License Eaes” and is paid or payable 2t the rate
the Customs Valuation (Deterrrination af value of mported Goods) Rutes,
ingluding penalty and redemption fine), The *

there are na report able business segments. The Company caters only to the damestic miarket where thess are no diffeting risks and returns and thug

Earnings per share {EPS) is calculated by dividing the profit attnbutable to the equity shareholders by the weighted average number of 2quity shares outstanding durlng the perod as under:

Particulars : - Quartet ended Quarter ended Corresponding Guarter Year to date period ended | Year to date period Year ended

[Lss) after Tax [Rs. In Lacs) 10238 1,772 {9,338) 5311 129,148) [31.847)
Nominal value of orginary shares” Rs.10 Rs.10 Rs. 20 #5.10 Rs.10 Rs.10
Waighted averags nurmbar of ordinary shares for Basic EPS 1946,30,623 1587.48,528 1590,62,934 1907,22.304 16€2,55,143 1975,71,517
weighted average number of ordinary shares for Dliuted EPS 1946,30.623 1287,48.928 1590,62,934 1907,23,804 1662,55,143 1975,71.917
Basic earnings per ordinary shares {Not annualised) 1.04 .94 {5.87) 278 j17.53] (1612}
Diiored-earnings per ordinary shares {Not annuahsed} 104 0.94 5.87° 278 117.53) [16.12}

* The Company held '2.6?,00,-000, 9% Redeemabie Prefarence Shares i-n ONEQTT Inlertai‘nment Limted [QIL}, aggreg

ating to Rs 267 crores and 5,00.000, 5% Redeemable Ppraferencs Shares i ONEOTT Interzinment Limbed [OIL), aggregating to Ry 5 crares.

ares, 1o convert them to Compulsarily Convertible Praference Shares.

The Boards of Director of hoth OIL and the Company agread 1o 5 variation in the terms of thqse ftedeemabie Preference Shi
dapendent third party valuation firmm, Based on this valuation these shares ware converted into 2,022 1,168 Equity thares of Rs 10

Conséguently these share; were converted into Equity shares at a valug arrived st based on a valuation carried out by an in
aach al a pramium of B 124.52 per shara, The converled shares were allotted to the Company on 12th August Wi

By virtus of such conversion, CIL has with #ffect from 12th August 2019 become 4 suhsidlary of the Company. The Consol
the pariod 12th August 2019 to September 30, 2019,

Nidated linancial statements of the Company for the half yaar endad September 30, 2019 Inchede the results of operations of Oil For

t Service Provider (ISP} business along with interast and penatty

ment of Telecoramunication (00T} towards alleged revenue lass due to license fees paysble on Interne
Unified License bearing No. 521-52/2013-05 for ISP Category A for

{-5/2002-LR dated 16 May 2002 {herelnafter refgread 1o as 5P License) and
5 on date,

The Company recelved notices during the financial year 2017.2018 from the Depart
thereon, for the period 2010-2011 to 2014-2015, aggregating o INR 50,775.24 |akhs, under the License Mo, 82
PAN India, DoT demand on the Company was stayed by TOSAT vide order dated 20 Decamber 2017 and the said stay has not been vacated 2

On 14 November 2018, OheOTT Intertainment Limited ['DIL, subsidiary company] received demand notices from DoT for the financial years 2015-16 til 2018-1% amounting 1o INR 2,430.92 lakhs rowards license fees on AGR,

Durlng the current quarter, in a similar mattar, TOSAT vide its order daled 18 Oct 2019 has set aside the [mpugnad demands and directed DT to issue directives for alntaining level playing field for all aperators, Further, in matters of certain telecom
the purpases of ficense fee calculatian.

companies relating w0 *AGR’, the Hon'ble Supreme Court vide its order dated 24 Gct 2018 upheld DoT's appeal thereby determining what constitutes AGR for
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cumnulative effect of initially applying the Standard, recognised on the date of anitial apphcation 1

7a The Cdmpany has adopted Ind AS 116, effective annual reporting periad beginning 1 Aprit 2012 and applied the standard to its leases, retrospectively, with the
nised 25 an adjustment to the opening balance of retaindd earnings a5 on 1 Apcil 2019, This has

of initially applying this standard has been recog

April 2019, Accordingly, the Company has not restated comparative information, instead, the cumdative effect
ting retained earnings as at 1 April 201910 the profit and loss account for the current period, the nature of expenses in 1 espect of

. resulted in recognising 2 right-of-use asset of INR 5,325 1akhs and 2 correspanding lease liabiiity of INR 5,832 lakhs hy adjus
lzases has changed from transponder charges in previous periods to depreciation cost for the right-to-use asset and finance cost for interest accrued on |2ase hability.
7& Thacom Public Company Limited [Thai&om}. sarellite transpander service provider raported a technical incident in its satellite during the quarter and advised the Company on 20 December 2010 to migrate to ancther satethre immediately. Gased on legal
opinian, due to braach of services by Thaicom the contract is deemed to be terminated on 20 December 2019, The Company is confident of the waiver of charges by Thaicom for use of services from 21 Decembar 2019 till migravion of satethte rranspanders.

‘hence ne prowasion is made for the same,
sed & de-merger of the Cable TV {CATV) and Head End 1 the Sky

Limited (formerly known as Hinduja Ventires Linted) at their respective meetings hehd on 27 August 2019, have propo
cheme of de-merger {Scheme) subject 1o necessary shareholders,

8 The Boards of Directors of the Company and its parent NXTIHGITAL
in OneOTT intertainment Limited into NXTOIGITAL Limited (formerty known as Hindujz Yentires Linited] thiough a s

{HITS) busingss undertaking of the Company including its nvestments
statutory and other approvals. The Scheme was filed with Mational Company Law Tribunal {NCLT) on 21 January 20260 and is pending approval.

an option to a domestic Company of a reduced tax rate of 22%. Provisions of section 1158 have also been amended by
the aption to pay tax under the new section 115844, by virtue of which such company will not fiable to pay minnuim
year 2019-20 he, on or hefore 30 Seplember 2020, -

~*'9 The Taxation Laws {Amendment} Ordinance, 2019 has inserted a new section 115 BAA in the mcome Tax Ack, The section gives
" inserting a new sub clause in the section 1o provide that section 115)8 shall not be applicable Lo a company which has exerciced
alternate tax (MAT] ufs. 11508. The option to pay tax under the new section should he exercised before filing of the Return of income for the financial

3 and previous years and significanl amounts of debits are dug for repayment in the year ended 21 March 2020. However. Lhe financial results bave baen prepaad ona

10 The Campany incurred losses during nine manths period Aprif 2019 te December 201
going cancern badis based on the continuing financial support extended by Hinduja group evidenced by infusion of funds to make good shocfall if amy.

Re quarter and nine months ended 31 December 2015

11 Figures Fo_r the previous periods/year are re-classified/re-arranged/re-grouped, wheréver necessary 0 as to be In conformity with the classification and presentag

and on Behalf of Board of Directors

. . Chairman Chief Executive Officer
. Place : Mumbai . I 3 r
Cate’ 25th fanvary, 2020 - Executive Director & CFO ny Secretar
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Annexure F - 2

STATEMENT OF UNAUDTTED STANDALONE AND COMSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTHS ENDED 315T DECEMBER, 2019

o Consol
Z.Neo, |Particulars GQuarter ended | Quarber endwd | Quarter endad | Nine months | Nine months Yaar Quarter ended | Quarter ended | Quarter ended | Ninemoenths | MNinemanths Year
3ist Decamber, | 30th J1etD b anded ended andad Flst December, 30th 31st Decamber, andad anded ended
2018 September, 2018 J1st Dacember, | 31at Decambar, 3ist 2019 Septamber, 2018 31st Decamber, | 318t December, S1st
2019 2019 2018 March, 2019 2018 2018 Mareh,
= 2015 2018
(A) B (53] o) (E) (F) (4] H) )] [&)] (k) L)
(Unauditad) {Unaudited) [T, (U auddited) ) (Andited) {Unaudited) dit. (Unaudited)
1 |Income from cperations
fa) Revenue from operations 85410 B54.10 958 67 1.562,31 2.571.80 3425.60 29,610,564 25.194.42 15,337.58 76.064.29 45,217.01 6278492
rby Ocher operating Income 42311 477,65 57.32 930.20 1.116,30 1.117.87 65085 1.12840 1.217.93 2.780.43 3.72535 6.263.48
(5] Other Income (.50 __0.55 = 2.12 0,51 155,13 1,983.28 12,409.23 1,521,365 1502285 220345 £.009.78 |
[TomlIncome fromoperations(nety | 1277711 1,33230 | 101590 349463 3,688.41 4,698.69 | 32.244.77 | 7 1 | 52,735.61 | 7105825
2 |Expenses
(&) Cost of material consumzd - 2 € e H L 38130 337,55 352,56 1.102.98 727.06 1.049.77
{b) Purchiase of Stock-In-trade H - ; :: - - 1.007.57 2.13842 & 3.145.98 = "
(¢} Change in inventories of netwark cabie and equlnrnent - . - ~ s - 260.48 43,29 54.70 246,10 189,65 187.45
{d) Cperational expenses T i * = a3 " 11878.20 11.868.21 14,235.80 34,727.56 42,702,50 53,239.97
(&) Met (Profit) / Loss on falr veluation of financial instruments at (2,774.23) 672,11 2,525.57 7,620.37 4,992,38 155.63 (3,180.56) 1,024.57 1,873.63 7,566.40 3,76537 157.00
falr value throvah crofic or loss
(f) Net (Profit) / Loss o sale of financal instrumants at fair - 1,510.38 - 2199.37 4,371.50 = * 1,510,384 - 2,199,37 2,371.490
el throvah orofit of loss
(a) Empioves benefils expense 61.89 79.88 99,78 22114 280,67 362,18 2,274.64 1,593.57 L5383 5.265.82 3.693.08 510054
(h} Finance costs 179212 1.733.79 1.557.14 5.168.63 488249 6,539,982 4,000,218 3.806,35 371214 11,383.70 11.581.74 14.895,97
(1Y Dapreciation and amortsation expense 369,39 369,37 351,60 1.104.01 1,051,54 1,395,50 499747 4.638,01 3.600.68 14.359.26 11,432,593 15.291.70
il 319.47 55,92 206,83 223,48 | 553,45 1 103381 £.253.12 5.119.23 4,528.26 17,218,584 1 1386564 B.73%.
| Tolal expenses {231,66) 308107 | 6325139 1 | 13,00960 | 11.863.00| 2837330 )| 3076920 | 32002.93| 9O 90,157.33 | 1,11,029.07
2 |Profit /{Loss) before excentional items and tax (1-2) 1,509.37 (1L.748.77) (5.235.40) 111,343.00% (10,221,19) (716431} 3.87L.47 7.962.85 (13.926.12) (1.148.67) (37,4217 (39,970.82)
4 |Exceptional liems - Galn on loss of contol - * = " . - - - . - 3.583.00
5  |Profit /(Loss) before tax (3-4) 1,500.37 (L748.77) (5.235.40) (11,343.00}| (10,231.19) {7.164.31) 387147 7.96285 (13.926.12) (1,148,671 3742170y (36,387.82)
6 |Tax expenses (net)
{&) Cuarrent tax - - 313449 - 8.193.33 8.283.64 1343 1924 113547 32.67 B.194.31 %,303.55
ib) Deferred b / (royersal] 37942 (371.13) (4,864, (4.337.87)] | [(10,728.17) 405,52 (447381} (4,777.38) 11,191.40) (11,2121 (10,374,581
Total Yax expanses 379.92 (371.13) (1,730, (4.337.87) | (2444531 508,95 (4,454.67) [L641.91)] (1115874 (3,017,813 (3 076.03)
7 |Net Profit / {Loss) after tax for tha period (5-67 1,129.85 (1,377.64) (3,505.15) (7,005.13) (6,939,571 (4.719,78) 3,36252 12.417.52 {12,284.21) 10.010.07 (34,403,891} [34,311.79)
& |Other comprehensive incoma
A, Hems that will not be reclassified to profit or loss:
{2} Net Profic / (Loss) on falr valuaton of equity Instruments 1,948,48 (455.48) (1,417.95) {5,624.28) {3,757.31) 1416.34 1,948,48 (455.48) (1,417.95) (5,624.28) (3,757.31) 141370
thioush cther comprehensiva income
) Mt Profit / (Loss) en sale of equity Instruments through 150,11 (111.23) 356.00 38.88 356,00 B57.52 15011 (111.23) 356.00 3B.BR 356.00 657,52
cthar comorehensive Income
{61 Re-measurement of defined beneflt plans (3,38) 326 165 1.36 {1.25) (3.60) (1.B5) {17.11) 0,72 {19.46) 21.87 197,56
[d) Tax Impact ! 19127 #.185.55 126.58 2.574.04 332.3% 2.as 22641 2,185,58 193.98 2.574.04 33235
B, Iterns that will be reclassified to profit or loss:
(2} EFective portion of gain / (oss) on hedging hstrument in * - % = - 102,49 (82,35} {64.63)] 436.10 (972.90))| {1,301.78)
cash flow hedoes :
Total other comprehensive Incoma | 2,097,231 | [372.18) 132535 | i5457.46)|  (828.50| 2402611 223148 | (43975  1,050.60 | . 1.004,23 |
9 |Total comprahensive Income / (loss) (748) 3,227.16 {1,749,82) (2.379.90) (12.462.59) (7.768.09) (2317.17) 5,594.00 11,977.77 (11.224.52) 503527 (36.182.21) (33,307.56)
10 |Profit / (Loss) attributable to:
- Owners 1,1329.95 {1.377.64) (3.505.15) (7,005,13) (6,929,571 (4,719,78) 2,884.67 9,242.61 (10,021.24) 5,813.78 [27.159.800 (26,607.700
= Hon-cantroliing Interests = ] = = . # 477,85 3.174.91 (226297} 4.196.29 17,244,11) (7704097
11 |Other comprehensive income attribu mble to:
= Ominers 2,097.21 (37218) 1,125.25 ({5,457.46) (B28.52) 240261 2.186.78 (424.57) 1.072.08 (5.100,08) {1,535.53) 1,355.36
- Hon-conbroding interests - . - = . = 44,70 (15.18) (1239 12528 (242773 (351.13)
12 |Total hensive income toz
- viners 3,227.16 (1,749, 82) (2.379.90) [12,462,59) (7.768.09} {2,317.17) 5,07 145 #.818.04 (8,949,16) 71370 (28,695.33) {25,252.34)
- Hon-controlling Interests * e = - » = 52055 3,159.73 (2.275.36) 4.321.57 (7.486,88) [8.055.22)|
13 |Peid-un equity share cackal (face value Rs. 10/ 2,055.55 2.055.55 2.055.55 2,055.55 L055.55 ‘2055,55 2,055.55 2,055.55 2,055.55 2.055.55 2.055.55 205555
14 |[Ezmings per share (EPS) (face value of Rs, 10/- per equity 3
sharg)
ta) Baslc (in Rs.) {nat adnualised 5.50 (6,70} (17.08) (34.08Y (33,76} 122.96) 16.3% 6041 (59.76) 48,70 (167.37y [166.92)
{bY Diluted (i Rs.) (nok annualised) .50 (6,70} (17.05) (31,08) (33.76) {22,98) 16,35 50,41 {59.76) 48,70 [167.37) (166,92
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S

The ande 1 financisl resu ks for the quérter and nine months ended 31st December, 2019 have been reviowerd by the Audit Cammitee snd then approved by the Board of Direcioes of the Company 2t ther Tespectiva meetings held on S Febnisny,
2020 and subjected b a mited review by the stabutory auditors.

Effecttve Lot Apdl, 2019, the Company Is required to publish quzrierly consoliated financial results as required under the amanded Requlation 33 of SESI {Listihg Obligations and Disclosare Requirements) Regulations, 2015, Accordingly, the Parent Company presents consolidated
financlals resuls commenchg from the guarter ended 30th June, 2019, Attention Is deawn to the fact that the conscidated figures for the correspendfng quarter and nine months ended 315t Decamber, 2018 of the previous financia year, as reported in thesa tonsolidated
unadited fnancial resulls have been anoroved by Ehe Parent's Baard of Direciors, buk have not bean sublected o [imited neview by the statutory 2uditors,

The Group has adopted Ind AS 116, effective annua) reporting period beginning 15t 4pril, 2019 and applled the Standard © &S feases, usirig modfied retrospective method, with the cumylative effsct of initially 2pplying the Standard, recognisad on the date of initial application st
Agril, 2019, Accordingly, the Company has not restated companative Informatian, instead, the: curmulative sffect of Inldally applying this standard has been recognisad as an adjusment (o the opening belance of retained eamings as an 15t Ao, 2019, This has resulted In
recmgnising & rght-of-use sssetof Rs. 543312 Iakch and 7 comesponding lease liability of Rs, 5,947,146 lakh by adjusting retalnad eamings as at 15t Apdl, 2018, In the resuls for the current cuarter and nine months ended 31st Decamnber, 2019, the nature of expenses In respect
of lenses has changad from other expenses In previous perods to depreclation cost for the right-to-use asset and finanea costs for |ntemst sccrued on leese llakdity, The net Inpact it satement of unaudited Arancial resuls s not mataral,

The Board of Directors of Hinduja Yentures Limlted (“HVL") (now known s NXTDIGITAL LIMITED) in terms of 8 reslution passed &t thelr meeting el on 27th August, 2019, approved the schema of arangement between Indusing Media and C ations Limited ("
Company’) and Hindufa Veatures Limired (“Resuliing Company') (now known a5 NXTDIGITAL LIMITED) and thelr respective sharcholders for the demerger of the Medis 2nd Communications undertaking of the demerged Company and vesting of the same Into the resuiting
Company pursuant to the provisions of sections 230 0 232 read with sections 52 and 66 of the Companies Act, 2013 ("the Act"), The said scheme having the appointed date of 15t October, 2015, wil be given affect b ir the books of account on recelpt of varous ragulamny
approvals,

Qn 20th Decamber 2019, consequent to a techrieal inckent reparted by Thalcom Public Company Limited (Thaleam) a satebite fransponder sarvice provider, Thakom advised the Company's subsidiary Indusind Media and Communications Limibed ("IMCL") to migrate to anothar
satediee service provider Immediately, Based on 2n Independent expert kegal opinicn, the contract 15 deemed to be term inated on the sald date due to the breach of sarvices by Thaicom, IMCL has made no provision wards the setelllbe transgonder service chammes In s bocks & &
is confident of the weiver of the service chamges by Thalcom i migi af samlie

Accordingly, the balance 8s on 20th December 2019, | the lesss liablity and right of use of assets recopnlzed as pernd AS 116, s now derecognised, wih a netgaln of Rs, 668,00 lakh credited to the Statement of profit and loss,

The Company's subsidiary Indusind Media and Communications Limited (“IMCL) of the group recelved notices during the Anancial year 2017-2018 from the Dey of (Do} mwards alleged revenue icss due bo icense fees payable o [ntemet Service
Prowider (ISP} business along with interest and penally thereon, for the period 2010-2011 to 2014-2015, aggregating to INR 50,775.24 lakh, under the License No. B20-5/2000-LR cated 16 May 2002 (herzinafter referred to a5 ISP License) and Unified License bearing No. 821-
52£2013-D5 for 1P Categery A for PAN Indla. DoT demand an IMCL was steved by TDSAT vide order dated 20th Decernber, 2017 and the 53id sty has not hean vacated &s on date,

During the current quarter, ONECTT Inbertainment Limied (OIL, a company subsidiary) recelved demand notiees daed 19t November, 2029 from DoT for the fnancial years 2015-16 bl 2018-19 amounting to INR 2,430.92 lakh towands llcense fess on Adjusted Gross Revenues
(AGR).

Ouirinig the current quarter, & & similar matter, TOSAT vide its order dabed 16Eh Octobar, 2019 has set askie the Impugned demands and drected DoT o ssue directives for maln@ining fevel playing fizkd for all operators. Further, b matters of certain ®lecom companias refating to
'AGR!, the Honble S spreme Court vide its order dated 24th October, 2010 upheld DoTs appesl thereby determining what constivites AGR for the purposes of license fae calculation,

On 5t December 2019, In light of the Hon'ble Supreme Court's judgement, DoT decided bo re-examine all demand orders rased and asked 21 license holders b subme ¢ hensi fthe lssues invaived, 1MCL and CIL have flled representations with
appropriate authorites danying the alieged lizblltes,

Based on an ndepencent legal expert opinion, TMCL. and OIL continue to baeve that the demands will not ba upheld and therefore cansider these as contingent labiites,

The group recognizes revenue from Instaliation fees over the perlod from which the group is expacted b tealize the economik benefits from such Instaliation, The group was in the pocess of smbilzation following the New Tanff Order (NTC) effactive from 15t February, 2019, Tha
custemer churn perlod has undergane & change, accaringly e P has the expected patterm of economic benefit from four years to three years, The effect of this dange has resultad In il of revenus dng o INR 5,296.00 lakh during tha
current quarter and nine months endest 315t December, 2019,

) IMCL previously hefid 2,67,00,000, 9% Redesmable Preference Shares ("RPS) In OIL, aggregating Rs. 267.00 crores and 5,00,000, 9% R2S In OIL, aggregaling Rs, 5.00 crores. The Bear of Clreclors of QIL and IMCL &t thelr respecti'e mestings held on St August, 2019 and
7th August, 2019 respectively agreed to vary the terms of thes: Redeamabla Preference Sharss by g them In Co Convertite F Shares which were simultanecusly converted Into Equity shares of OIL at a vaiue determinsd by an Independent extemal
valuer, Accordingly 2,02,21,169 Equity Shares of Q1L of Rs 10 esch 2t a premium of Rs., 124,51 per share ware allotted t0 IMCL on 120 Auguat, 2019, Subsequent to this allotment IMCL hekd 71.65% of the pald up share capital of OIL.

b) Consaquent o the above conversion, Rs. 12,137,62 lakh, bahg tha net balance of the previously racoanised fair valuabon loss on the redesmatie preference shares, has been credited tn Other Income in the previous quarter ended 30th Sapmmber, 2018,

¢ Effectlve 12th fugust, 2019 OIL (Including subsiiares of OIL) bacame subsldiaries of IMCL on account of which the consolldated Anancial resalts of the group for the quarter and nine months enced 31st Decamber, 2019 ingludes the resuks of consolidated aperations of OIL far
the period 12th August 2019 tn 31st December, 1019 and bence not sirictly comparable with the previous periods,

d} The Group has recorded assats, liablites and In@ngibles at halr msnecdve provisional farr values st 12th August, 2019, as set out In the bk below, The resulant goodwlll of Rs, 8,605.67 lakh has aka been p ¥ anised at 31st D ber, 2019, out of which Rs.
7,272.75 Iekh Goodwil has been recagnised for the peried 30¢h September, 2009, The group |5 In the process of fnalking the Purchase Price Allacation, and further adj Inclucing tha of fair value, and the creation of further intangibles may arse wkhin the
measurement perad e, upo August 2020, InEngible assats are expected (o be ovEr the useful lifie of 10 years,
(Rs, In Lakh)
Component Amount
Fair Value of et Assets as on the Date of Acguisition:
Property, Plant & Equlpment 9,365.03
Cash & Cash Equivalents 145,08
Trade & Other Recelvables 2,126,581
Other Azsess 11,874,30
Other Liabiities (21,242.75)
Intanglble Assets ~ Movie Rights 7,230,149
[ Dle Assets - Customer f Business Righs 15,000.00
Defepred Ta [abiity (42.67)
Total Net Assets 24,555.93
IMCL Share i Falr Value of fet Assets as on the Date of 17,594.33
Acquisition (71,65%) (A}
Purchase Consideration (B) 27,200.00
Goodwill (A-B} 9,605.67

The: Taxation Laws (Amendment) Ordinance, 2019 has Irsemed 3 new secion 105 BAA I the Income Tax Act 1961 ("Act”) wiich gives an opticn o a Domeste Company o conskler a reduced tax rate of 223, Further, the Company which has exercised the option ey tax under
the new section 115244 will not ba liable to pay minimum altemate tax (MAT) u/fs 1158 and ko forego the accumulsted MAT Credit.

The Campanies within the Group are evaluating the option and ar yet to declde In thls regard, Accardingly, the current tsx charge and defierrad tax asset f (lability) for the quarer and nine menths ended 31st December 2018, ias been ¢
aopikable rabes under the Ad:,

based an the previous
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0. Szomentresults
The Company's operatig segments are esmlished on the hasis of these components of the Company that are evalusted regulary by the Board of Directors (the ‘Chief Operating Decision Maker as defined (n [d AS 108 - Qperalng Seaments'}, In deciding how to allocats

and in per 2. These have been jdent fed taking Into account nature of services, the differing risks and retums and the Internal business repartng systems.
{Rs. in Lakh uniess otherwise indicated)
Standalone
S.No. [Partdculars Quarter ended | Quarter ended | Quarter epded | MNine months | MNina months Year Quarter ended | Quarter ended | Quarter ended | Minamenths | Nine months Year
F1st Decembar, 30t 3ist December, anded andad endad FistDecamber, 30th 31zt December, ended ended ended
2018 Septamber, 2018 315t Decembar, | 315t Decamber, ERES 2019 Septombar, 2018 Fist December, | 31st Decambar, | A1t
2019 2019 2018 March, 2019 2018 2018 March,
) LC) D) | - WSS VD | MR SN VTG FS ) M S m— A} LI L)
[Unaudited) @ﬁﬂﬂ_w__ﬂm_ [_(Unauditad) [ (Audiced) ited) | (Unsudited) | (Unaudiad) | (Unsudited) | (Unaudited) | tad
1 |Seamant revanug
fah Media and Cormmunication 85410 A54.10 100101 2.562.31 3.090.50 3.844.73 31LA21.16 3H353.85 18.538.21 92.835.26 E2.138.10 70.304.79
(b Real Bstate = = = - £ - = = = L = F
Tel Investments and Treasury 423.11 477.65 14.698 230,30 587 00 598,83 423,11 477.65 f462.351 930,20 597.00 598,83
() Unallocated .50 0,55} = 218 15513 .50 0.55 = 212 0,51 155,13
|neams from operations 1.277.74 133230 1 101590 | 340463 ) 368841 | 469869 32.244.77 3873205 | 1807686 | 93867.58 | 5373561 |  71,058,25 |
2 |Seamantresuls
[} Medla and Communication 457.78 400.22 611,32 1.341.08 1,912.60 2.398.65 5.027.94 11.087 81 15.524.39% 17.75049 {18,588.66) (19.837.700
(b Real Estate (20.65) (45, 16% (36.06Y 108.51) (120,08 (166.81) 29,65) 45,161 (36.05% {108.51) £ £20.08)| (166,811
(e Investments and Treasury 1772.83 (1,540.73) 1521326} (10,707 591 (10.322.43) (7.307.13) 1.766.55 1,501,523 (5,213.300 (10,672.16% 10.322.47)) (7307.1%)
(7518 (37.80) fs?m,___mm___mm_unﬂ_m“_m.m (151,774 (15,531
Total 213578 (L223.47) 14.705.98) (9,566,691 (£.681,69) (5,000,621 £.689,66 9.512.83 111.241,72% 6.778.14 (29.187.98% (27.387.17
Less: Interest exnense a16.41 525301 52042 167531 L339.80 | 207349 2818.19 154908 | 266440 | 2.026.81 £.230.74 2.000.65
Profit / (Loss) batore tax LMMMMMMMMMMJ&MM
3 |Segment aasely
) Madia and Communication 1.63.257.55 1,63.740.08 1.58.406.00 1.63.257.55 1.58.406.00 1.62.071.76 1.78.162.65 1.B0.000.69 13533893 1.79.162 65 1.35.338.93 1.36.798.11
{1 Real Estame 3.718.50 3.719.50 3.719.50 371950 3.719.50 3.719.50 3.719,50 3.718.50 3:.719.50 3.719.50 3.719.50 3.718.50
(e} Investments and Treasury B3.426.96 B4, 757 (0 1.04,227,53 83.426.96 1.04.227,53 1.07.521.62 E3.417.60 B4.756.94 1.04.227.53 B347.60 LD4.227.53 1.07.649.01
e L2578 lBil36d 1.923781 152578 223781 999050 _ LSJST7RY  164195)  epRe| 152578 G826 192,05 |
tal 25192079 | 2.53858.54 ; 26757681 | 251.029.79 2.67.576.81 | 2.74.304,03 | 2.6782553 | 2.70.119.09 | 2442747 | 3.67.02553 | 2.44274.22 | 2.49.158.67 |
4 |Seamentliabilities
(a' Media and Com munication 19.844.61 19.877.74 20.690.02 19.844.,61 20.690,02 20.520.77 1.50.364.03 15364932 142£23.34 1.50.364.03 1.42 623,34 1.42,832.86
(EY Real Estate 10,49 10.14 1571 1048 1571 17.61 149 10.14 15.71 10.49 1571 17.61
fC) Investments and Treasury 4317465 4710233 42,203.07 42.174.65 42.203,07 35.810.5¢ 40.544.65 42.127.18 42,203.07 40.544,65 43.203.07 3581030
) Unafioca ted 10099311 999060 13478511 10099311 1347851 ) 004007810  4009931)  dsteqpr ]  preven | jppens) £.292.01 _14.879.68 |
| Tertal ?MMMMMMMMMMMMM
5 |Capiml tassets - i
fa Media and Comminlcation 1.43412.04 1.43.762.3¢ 1.37.715.08 14341294 1.37.715.98 1.41.550.99 78.798.62 76.351.37 (7484414 2B.798.62 (7464411 (E.034.75)
(b Rea| Estate 3.709.01 3.709.36 3.703.7% 3.700.01 3.703.79 3,701.89 31.709.01 3.708.36 3.703.79 3.709.01 3.703.79 3.701.89
(ch Investments ard Treasury 31.252:31 37.654.67 62004 46 41.252.31 61,024.46 7171108 42.872.55 £2.004 46 71.838.71
Im)l | i (5735 {12 xsggfl {8.573 521 112,258,731 (40,105,761 (B573,53) (5803751
To ksl l.n.mni | Ei%%% |_1,96.858.20 | 66,807,051 52.240.08 |
For NXTDIGITAL LIMITED
] (Farmetiv known as Hinduia Ventures Limitad)
Place : Humbal Ashok Mansulhan]
Date : 3rd February, 2020 Manaaing Director
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i Chartered Accountants
De Io I tte Ind?abeljﬁs Frnacr':ég ggntre
H k- & s II LLP Tower 3._2?"‘—32"’ Floor
S ti Bapat M
asKins elis Elphinstone Road (hest

Mumbai - 400 013
Maharashtra, India

Tel: +91 22 6185 4000
Fax: +91 22 6785 4001

INDEPENDENT AUDITOR’S REVIEW REPORT ON REVIEW OF INTERIM STANDALONE
FINANCIAL RESULTS

TO THE BOARD OF DIRECTORS OF
NXTDIGITAL LIMITED (Formerly known as HINDUJA VENTURES LIMITED)

1. We have reviewed the standalone financial results for the quarter as set out in Column A and
nine months ended 31 December, 2019 as set out in Column D of the accompanying Statement
of Standalone Unaudited Financial Results (“the Statement”) of NXTDIGITAL LIMITED
(Formerly known as HINDUJA VENTURES LIMITED) (“the Company”), which also includes
the relevant comparatives set out in column B, C, E and F, being submitted by the Company
pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended.

2. This Statement, which is the responsibility of the Company’s Management and approved by the
Company’s Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in the Indian Accounting Standard 34 “Interim Financial
Reporting” ("Ind AS 34"), prescribed under Section 133 of the Companies Act, 2013 read with
relevant rules issued thereunder and other accounting principles generally accepted in India.
Our responsibility is to express a conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410 ‘Review of Interim Financial Information Performed by the
Independent Auditor of the Entity’, issued by the Institute of Chartered Accountants of India
(ICAI). A review of interim financial information consists of making inquiries, primarily of the
Company’s personnel responsible for financial and accounting matters, and applying analytical
and other review procedures. A review is substantially less in scope than an audit conducted in
accordance with Standards on Auditing specified under section 143(10) of the Companies Act,
2013 and conseguently does not enable us to obtain assurance that we would become aware of
all significant matters that might be identified in an audit. Accordingly, we do not express an
audit opinion.

4. Based on our review conducted as stated in paragraph 3 above, nothing has come to our
attention that causes us to believe that the accompanying Statement, prepared in accordance
with the recognition and measurement principles laid down in the aforesaid Indian Accounting
Standard and other accounting principles generally accepted in India, has not disclosed the
information required to be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended, including the manner in which it
is to be disclosed, or that it contains any material misstatement.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

AnjumiA. Qazi

Partner
Place: MUMBAI (Membership No. 104968)
Date: February 3, 2020 (UDIN: 2040 L4qg gmaﬁpqgirp\)

Regd. Office: Indiabulls Finance Centre, Tower 3, 27" - 32 Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, Maharashtra, India.
(LLP Identification No. AAB-8737)
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Fax: +31 22 6185 4001

INDEPENDENT AUDITOR’S REVIEW REPORT ON REVIEW OF INTERIM
CONSOLIDATED FINANCIAL RESULTS

TO THE BOARD OF DIRECTORS OF
NXTDIGITAL LIMITED (Formerly known as HINDUJA VENTURES LIMITED)

1. We have reviewed the consolidated financial results for the quarter ended 31
December, 2019 as set out in Column G and nine months ended 31 December,
2019 as set out in Column J of the accompanying Statement of Consolidated
Unaudited Financial Results of NXTDIGITAL LIMITED (Formerly known as
HINDUJA VENTURES LIMITED) (“the Parent”) and its subsidiaries (the Parent
and its subsidiaries together referred to as “the Group”), for the quarter and nine
months ended 31 December, 2019 (“the Statement”), being submitted by the
Parent pursuant to the requirement of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended.

2. This Statement, which is the responsibility of the Parent’s Management and
approved by the Parent’'s Board of Directors, has been prepared in accordance with
the recognition and measurement principles laid down in the Indian Accounting
Standard 34 “Interim Financial Reporting” ("Ind AS 34"), prescribed under Section
133 of the Companies Act, 2013 read with relevant rules issued thereunder and
other accounting principles generally accepted in India. Qur responsibility is to
express a conclusion on the Statement based on our review,

3. We conducted our review of the Statement in accordance with the Standard on
Review Engagements (SRE) 2410 “Review of Interim Financial Information
Performed by the Independent Auditor of the Entity”, issued by the Institute of
Chartered Accountants of India (ICAI). A review of interim financial information
consists of making inquiries, primarily of Parent’s personnel responsible for
financial and accounting matters, and applying analytical and other review
procedures. A review is substantially less in scope than an audit conducted in
accordance with Standards on Auditing specified under Section 143(10) of the
Companies Act, 2013 and consequently does not enable us to obtain assurance
that we would become aware of all significant matters that might be identified in
an audit. Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the circular issued by the SEBI
under Regulation 33(8) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, to the extent applicable.

Attention is drawn to Note 2 to the Statement which states that the consolidated
figures for the corresponding quarter and nine months ended December 31, 2018,
as set out in columns I and K of the Statement, as reported in the accompanying
Statement have been approved by the Parent’s Board of Directors, but have not
been subjected to review by us.

Regd. Office: Indiabulls Finance Centre, Tower 3, 27" - 32™ Floor, Senapat Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, Maharashtra, India.
({LLP |dentification No. AAB-8737)
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4. The Statement includes the results of the following entities:

I. Subsidiaries
A) Direct Subsidiary -
3 Indusind Media Communications Limited
B) Indirect Subsidiaries
Sangli Media Services Private Limited
Bhima Riddhi Infotainment Private Limited
Darpita Trading Company Private Limited
Vinsat Digital Private Limited
Sainath In Entertainment Private Limited
OneOTT Intertainment Limited (Previously known as Planet E-Shop
Holdings India Limited) (with effect from 12 August, 2019)
IN Entertainment (India) Limited (with effect from 12 August, 2019)
8. OneMahaNet Intertainment Private Limited (Previously known as Chemring
Aasia Services Private Limited) (with effect from 12 August, 2019)
9. USN Networks Private Limited
10. Gold Star Noida Network Private Limited
11. United Mysore Network Private Limited
12. Apna Incable Broadband Services Private Limited
13. Goldstar Infotainment Private Limited
14. Ajanta Sky Darshan Private Limited
15.  Sunny Infotainment Private Limited
16. RBL Digital Cable Network Private Limited
17. Vistaar Telecommunication and Infrastructure Private Limited

il o

4

5. Based on our review conducted and procedures performed as stated in paragraph
3 above and based on the consideration of the review reports of the other auditors
referred to in paragraph 6 below, and the unaudited financial information certified
by Parent's management as set out in para 7 below, nothing has come to our
attention that causes us to believe that the consolidated unaudited financial
results, included in column G and J of the accompanying Statement, prepared in
accordance with the recognition and measurement principles laid down in the
aforesaid Indian Accounting Standard and other accounting principles generally
accepted in India, has not disclosed the information required to be disclosed in
terms of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, including the manner in which it is
to be disclosed, or that it contains any material misstatement.

6. We did not review the interim financial results of 1 direct subsidiary, and 8
indirect subsidiaries, included in the consolidated unaudited financial results,
whose interim financial results reflect total assets of Rs. 209,216.34 lakh as at 31
December, 2019 and total revenues of Rs. 33,578.01 lakh and Rs. 82,455.42 lakh
for the quarter and nine months ended 31 December, 2019 respectively, total net
profit after tax of Rs. 1,657.19 lakh and Rs. 5,117.41 lakh for the quarter and nine
months ended 31 December, 2019 respectively and total comprehensive income of
Rs. 1,688.97 lakh and Rs. 5,600.07 lakh for the quarter and nine months ended
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31 December, 2019, respectively as considered in the Statement. These interim
financial results have been reviewed by other auditors whose reports have been
furnished to us by the Parent’s management and our conclusion on the Statement,
in so far as it relates to the amounts and disclosures included in respect of
these subsidiaries, is based solely on the reports of the other auditors and
the procedures performed by us as stated in paragraph 3 above.

7. The consolidated unaudited financial information includes the financial information
of 9 indirect subsidiaries which have been certified by the Management of the
Parent not been reviewed by their auditors, whose financial information reflect
total assets of Rs. 468.97 lakh as at 31 December, 2019 and total revenues of Rs.
Nil and Rs. 1.81 lakh for the quarter and nine months ended 31 December, 2019
respectively, total net loss after tax of Rs. 17.08 lakh and Rs. 47.93 lakh for the
quarter and nine months ended 31 December, 2019 respectively, and total
comprehensive loss of Rs. 17.08 lakh and Rs. 47.93 lakh for the quarter and nine
months ended 31 December, 2019, respectively, as considered in the Statement.
According to the information and explanations given to us by the management of
the Parent, this interim financial information is not material to the Group.

Our conclusion on the Statement is not modified in respect of our reliance on
reports of the other auditors as stated in para 6 above and the financial
information certified by the Parent’s management as stated in para 7 above.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

w

-

Anjum A. Qazi

Partner

Place: MUMBAI (Membership No. 104968)
Date: February 3, 2020 (UDIN: 204049 6§ AAAARTS5A69)
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Shareholding pattern of the Demerged Company prior to

arrangement

Equity Shares of face value of Rs. 10 each

Annexure G

the scheme of

Sr. | Shareholders Name Pre scheme % Holding
No. No. of Equity Pre Scheme
Shares
(A) | Promoter & Promoter Group
1 NXTDIGITAL Limited (formerly known 15,09,34,930 77.55
as Hinduja Ventures Ltd) along with
joint holdings with individuals
(B) | Public
2 | Amas Mauritius limited 51,13,793 2.63
3 IndusInd Communications Ltd. 74,40,000 3.82
4 | IndusInd Channel Ltd. 19,95,500 1.02
5 | IndusIind Bank Limited 37,50,000 1.93
6 Kudelski S.A. Switzerland 15,34,400 0.79
7 | IndusInd International Holdings Ltd. 1,95,83,178 10.06
8 | Mr. Dilip Lakhi 42,78,822 2.20
Total 19,46,30,623 100.00
Shareholding pattern of the Demerged Company post scheme:
Equity shares of face value of Rs. 2.50 each
Sr. | Shareholders Name Post scheme % Holding
No. No. of Equity Post Scheme
Shares
(A) | Promoter & Promoter Group
1 NXTDIGITAL Limited (formerly known as | 15,09,34,930 77.55
Hinduja Ventures Ltd) along with joint
holdings with individuals
(B) | Public
2 | Amas Mauritius limited 51,13,793 2.63
3 | IndusInd Communications Ltd. 74,40,000 3.82
4 | IndusInd Channel Ltd. 19,95,500 1.02
5 | IndusInd Bank Limited 37,50,000 1.93
6 Kudelski S.A. Switzerland 15,34,400 0.79
7 InduslInd International Holdings Ltd. 1,95,83,178 10.06
8 | Mr. Dilip Lakhi 42,78,822 2.20
Total 19,46,30,623 100.00
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Shareholding pattern of the Resulting Company prior to the demerger

Equity shares of face value of Rs. 10 each

Sr.

Shareholders Name

Pre scheme

No. No. of Equity ;ﬁ:gz:g:?e
Shares
(A) | Promoters Individual / HUF
" | 5ip. Hinduia (HUF Biggen) e o] 532,483 2.59
2 Ms. Harsha Ashok Hinduja (16,695
S o araia Johok ndule | agaass | 2
(4,72,498 Shares)
3 Ms. Ambika Ashok Hinduja 1,77,242 0.86
Mr. Shom Ashok Hinduja 1,40,007 0.68
5 | Mr. Ashok P Hinduja (31,600 Shares) and
Mr. Ashok P Hinduja Jointly with Ms. 76,913 0.37
Harsha Ashok Hinduja (45,313 Shares)
Mr. Vinoo Srichand Hinduja 61,065 0.30
E/II_:‘US P Hinduja, Karta of A.P Hinduja 54,327 0.26
8 | Ms. Shanoo S. Mukhi 955 0.00
Total (A) 15,32,185 7.45
(B) | Promoters Bodies Corporate
1 | Hinduja Group Limited 56,37,449 27.43
2 | Hinduja Group Limited Jointly with
I fealy Vertues Lmted e e a9naazs | 14w
Aasia Exports)
3 | Aasia Corporation LLP 14,00,879 6.82
4 Hinduja Properties Limited 2,12,843 1.04
5 Hinduja Finance Limited 1,00,000 0.49
6 | Amas Mauritius Limited 27,61,427 13.43
Total (B) 1,02,64,294 49.93
(C) | Non-Promoter Shareholding
Public Shareholding 59,97,597 29.18
Total (C) 59,97,597 29.18
Grand Total 2,05,55,503 100.00
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Shareholding pattern of the Resulting Company post demerger:

Equity shares of face value of Rs. 10 each.

Sr.

Shareholders Name

Post scheme

. % Holdin
No. No. of Equity Po:t Schenge
Shares
(A) | Promoters Individual / HUF
1 Mr. Ashok Parmanand Hinduja, Karta of
S.P. Hinduja (HUF) >,32,483 221
2 Ms. Harsha Ashok Hinduja (16,695
Shares) and Ms. Harsha Ashok Hinduja
Jointly with Mr. Ashok Parmanand Hinduja 4,89,193 2.03
(4,72,498 Shares)
3 Ms. Ambika Ashok Hinduja 1,77,242 0.74
4 Mr. Shom Ashok Hinduja 1,40,007 0.58
5 Mr. Ashok P Hinduja (31,600 Shares) and
Mr. Ashok P Hinduja Jointly with Ms. 76,913 0.25
Harsha Ashok Hinduja (45,313 Shares)
6 Mr. Vinoo Srichand Hinduja 61,065 0.30
7 Mr. A P Hinduja, Karta of A.P Hinduja
(HUF) 54,327 0.26
8 Ms. Shanoo S. Mukhi 955 0.00
Total (A) 15,32,185 6.37
(B) | Promoters Bodies Corporate
1 Hinduja Group Limited 56,37,449 23.44
2 Hinduja Group Limited Jointly with
Hinduja Realty Ventures Limited (as the
Demat Account Holder and Partner of 29,13,123 12.11
Aasia Exports)
3 Aasia Corporation LLP 14,00,879 5.82
4 Hinduja Properties Limited 2,12,843 0.88
5 Hinduja Finance Limited 1,00,000 0.42
6 Amas Mauritius Limited 31,70,530 13.18
Total (B) 1,34,34,824 55.86
(C) | Non-Promoter Shareholding
Public Shareholding 90,84,149 37.77
Total C 90,84,149 37.77
Grand Total 2,40,51,158 100.00
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Annexure H

ABRIDGED PROSPECTUS

IN THE NATURE OF ABRIDGED PROSPECTUS - MEMORANDUM CONTAINING
SALIENT FEATURES IN RESPECT OF DEMERGER OF MEDIA AND
COMMUNICATION UNDERTAKING OF INDUSIND MEDIA AND
COMMUNICATIONS LIMITED INTO NXTDIGITAL LIMITED (“NXTDIGITAL"),
PURSUANT TO A SCHEME OF ARRANGEMENT ("SCHEME") UNDER SECTIONS
230-232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT,
2013 (“ACT").

This is an abridged prospectus prepared to comply with the requirements of
regulation 37 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). You are also
encouraged to read the greater details available in the Scheme.

This is an Abridged Prospectus containing information pertaining to the unlisted
company, Indusind Media and Communications Limited, which is a party to the
Scheme of Arrangement proposed to be made between Indusind Media and
Communications Limited ("Demerged Company") and NXTDIGITAL Limited
{formerly known as Hinduja Ventures Limited) ("Resulting Company”) and their
respective shareholders, pursuant to Sections 230 to 232 read with section 52 and
66 and other applicable provisions of the Companies Act, 2013 (hereinafter referred
to as the "Scheme"}.

This document is prepared pursuant to paragraph LA.3 (a) of Annexure of the
Securities and Exchange Board of India ("SEBI") circular bearing number
CFD/DIL3/CIR/2017/21 dated March 10, 2017 (as amended) ("SEBI Circular") and
Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with the said SEBI Circular and contains the applicable

| information in the format for abridged prospectus as provided in Part E of Schedule

VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018.
You are also encouraged to read the Scheme and other documents available on the
website of the Resulting Company (http://www.nxtdigital.co.in).

THIS ABRIDGED PROSPECTUS CONTAINS 18 (EIGHTEEN) PAGES. PLEASE
ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

The Demerged Company is an unlisted public company. The equity shares of the
Resulting Company are listed on the BSE Limited (*"BSE”) and the National Stock
Exchange of India Limited ("NSE") (hereinafter collectively referred as "Stock

‘| Exchanges™).

Pursuant to the Scheme, it is proposed to demerge the Media and Communications
Undertaking of the Demerged Company into the Resulting Company, in consideration
for which fully paid-up equity shares are to be issued by the Resulting Company to
the shareholders of the Demerged Company as of the Record Date as specified in
the Scheme (other than the Resulting Company and its nominees) in proportion to
their respective shareholding in the Demerged Company, which will be listed and
admitted to trading on the Stock Exchanges under Regulation 19 of Securities
Contract(Regulations)Rules, 1957, As there is no issue of equity shares to the public
at large, except to the existing shareholders of the Demerged Company, the
requirements with respect to GID (General Information Document) are not
applicable and this abridged prospectus should be read accordingly.

You may also download the Abridged Prospectus along with the Scheme, as
approved by the Board of Directors of the Demerged Company and the Resulting
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Company at their respective meetings held on August 27, 2019, the report of Audit
Committee of the Resulting Company dated August 27, 2019, the copy of the
valuation report issued by PKF Sridhar & Santhanam, LLP, Chartered Accountants
dated August 22, 2019 and September 24, 2019 and the Fairness Opinion issued by
Saffron Capital Advisors Private Limited ("Merchant Banker”) dated August 23,
2019 and September 25, 2019 including letter of undertaking dated October 04,
2019 from the websites of the BSE at www.bseindia.com and the NSE at
www.nseindia.com, where the equity shares of the Resulting Company are listed or
from the website of the Resulting Company (http://www.nxtdigital.co.in). A copy of
the Abridged Prospectus shall be submitted to the Securities and Exchange Board of
India ("SEBI").

Registered Office and Corporate Offlce' In Centre, 49/50 MIDC 12th Road,
Andheri (East), Mumbai - 400093;

Corporate Identity Number: U92132MH1995PLC0O85835
Contact Person: Mr. Ashish Pandey, Company Secretary
Email: secretarial@nxtdigital.in

Phone No,: 022 - 2820 8585 (ext. 436).

Website: www.indigital.co.in

PROMOTERS OF INDUSIND MEDIA AND COMMUQICATIONS“LIMITED

EEERE

NXTDIGITAL leltecl (formerly known as Hmdu;a Ventures Limited). )

SCHEMF PETAILS, LISTING AND PROCEDURE

Indusind Media and Communications lelted (Dernerged Company) and
NXTDIGITAL Limited (Resulting Company) forms part of the Hinduja Group of
Companies. Resulting Company is presently Holding Company of Indusind Media
and Cormmunications Limited by virtue of holding 77.55% of the paid-up equity
share capital of the Company whereas the remaining equity holding are held by the
Public shareholders.

The Scheme between the Demerged Company and the Resulting Company and
their respective Shareholders for demerger is presented under the provisions of
Section 230 to 232 read with Sections 52 and 66 and other relevant provisions of
the Companies Act, 2013, as may be applicable, and also read with Section 2(19AA)
and other relevant provisions of the Income-tax Act, 1961, as may be applicable,
for Demerger of the Media and Communication Undertaking of the Demerged
Company and vesting of the same in the Resulting Company on a going concern
basis.

Upon the Scheme becoming effective, ali the Assets, Liabilities, interests and
obligations, as applicable of the Media and Communications Undertaking of the
Demerged Company, be transferred to and vested in the Resulting Company on a
| going concern basis without requirement of any further act, instrument or deed so
as to become as and from the Effective Date the Assets, Liabilities, interests and
obligations, as applicable, of the Transferee Company. 19 (Ten) fully paid up Equity

162




Shares of Rs. 10 each of Resulting Company shall be issued and allotted by the
Resulting Company for every 125 (One hundred and twenty five) Equity Shares of
Rs. 10 each held in Demerged Company to the shareholders of the Demerged
Company (other than itself).

Such equity shares (issued by the Resulting Company to the relevant equity
shareholders of the Demerged Company) will be listed and admitted to trading on
the Stock Exchanges.

Additionally, the Scheme also provides for various other matters consequential or
otherwise integrated connected herewith including reduction of face value of the
equity shares of the Demerged Company from Rs. 10 to Rs. 2.50 per equity share.
Further, terms used but not defined in this Abridged Prospectus shall have the same
meaning as defined in the Scheme,

DETAILS ABOUT THE BASIS FOR THE SWAP RATIO IN ACCORDANCE WITH
THE SCHEMEM AND SHARE ENTITLEMENT RATIO AND REPORT ON
FAIRNESS OPINION WILL BE AVAILABLE ON THE WEBSITE OF THE
RESULTING COMPANY AND THE STOCK EXCHANGES

The details in respect of meeting of the shareholders (including Postal Ballot and
e-Voting) of the Resulting Company as conveyed in accordance with Sections 230
- 232 of the Companies Act and e-Voting required as per SEBI Circular No. CFD/
DIL3/CIR/2017/21 dated March 10, 2017 and regulation 44 of the Listing
Regulations where the Scheme would be placed before the shareholders will be
published in two newspapers as per the directions of the National Company Law
Tribunal, Mumbai Bench, Maharashtra ("NCLT").

PROCEDURE

The procedure with respect to public issue/ offer would not be applicable as this
issue is only to the shareholders of the Demerged Company, pursuant to the
Scheme without any cash consideration. Hence, the procedure with respect to GID
may be applicable only to the limited extent as specifically provided.

'ISSUE DETAILS, LISTING AND PROCEDURE I

Not applicable

EJ!.IGIBILITY FOR THE ISSUE

In compliance with the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017 and in accordance with the Abridged Prospectus as provided in Part E of
Schedute VI of the Securities Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 to the extent applicable;

The equity shares sought to be listed are proposed to be allotted by the Resulting
Company to the shareholders of a Demerged Company excluding Resulting Company
itself, pursuant to a Scheme to be sanctioned by NCLT under sections 230-232 of
the Companies Act and other applicable provisions of the Companies Act.
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The percentage of shareholding, the public shareholders and Qualified Institutional
Buyers (“QIB") of the unlisted entity, in the post scheme shareholding pattern of
the *merged” company on a fully diluted basis shali not be less than 25%.

INDICATIVE TIMELINE

The Abridged Prospectus is issued pursuant to the Scheme and is not an offer to
public at large. The time frame cannot be established with absolute certainty, as the
Scheme is subject to approvals from relevant regulatory authorities,

GENERAL RISKS ' !

Investment in Equity and Equity related securities involved a degree of risk and
investors should not invest any funds in this issue uniess they can afford to take the
risk of losing their investment. Investors are advised to read the Risk factors
carefully before taking an investment decision in relation to this Scheme for taking
an investment decision, Investors must rely on their own examination of the
Resulting Company and the issue, including the risk involved. The Equity shares in
this Issue have not been recommended or approved by Securities and Exchange
Board of India ("SEBI”), nor does SEBI guarantee the accuracy or adequacy of the
contents of the Scheme.

Not Applicable as the offer is not for public at large.

Specific attention of the readers is invited to the sections titled ‘Risk Factors’ on
pages 15-16 of this Abridged Prospectus.

IPRICE INFORMATION OF LEAD MANAGER

"Not Applicable since the proposed issue is not to public shareholders but to the
shareholders of the Demerged Company pursuant to the Scheme.

Merchant Banker: Statutory Auditors of IndusInd Media

Saffron Capital Advisors Private and Communications Limited
Limited BSR & Co. LLP, Chartered Accountants,

Address: 605, 6™ Floor, Centre Point, | Address: 5" Floor, Lodha Excelus,
Andheri Kurla Road, J B Nagar, Andheri | Appollo Mills Compound, N M Joshi Marg,
(East), Mumbai - 400059, Mahalaxmi, Mumbai 400011

Contact person: Mr. Amit Wagle / Mr,
Gaurav Khandeiwal

Telephone: 022-4082 0914/915 Telephone: 022-4345 5300
ﬁmail ID: amit@saffronadvisor.com Email ID: rajeshmehra@bsraffiliates.com
Registration: 101248W/W-100022

Contact Person: Mr, Rajesh Mehra
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Syndicate Members:_Not applicable

Credit Rating Agencies and
rating/grading obtained, if any:

Acuite Ratin

102, Sumer Plaza, Marol Mareshi Road,
Marol, Andheri east — 400059

Rating - ITE A for Lo rm
Instruments and ACUITE Al for Short
term Instruments)

nd Research Limited

Debenture Trustee: Not applicable

Self-Certified Syndicated Banks:
Not applicable

Registranr:
Kfin Technologies Private Limited

Selenium Tower B, Plot Nos, 31 & 32,
Financial District, Nanakramguda,
Serilingampally Mandal, Hyderabad -
500032 India

Non-Syndicate Registered Brokers:
Not applicable

Details regarding website address(es
link(s) from which the investor can obtain
a list of RTAs, CDPs and Stock Brokers
who can accept applications from

Investors, as applicable: Not Applicabl
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PROMOTERS OF INDUSIND MEDIA:A_N_D_‘_QpMMU_NICATI?_N§'§!;IM¥_Z§§ ;

NXTDIGITAL Limited (formerly known as Hinduja Ventures Limited), is a
public limited company incorporated on July 18, 1985 with the Registrar of
Companies, Mumbai under the provisions of the Companies Act, 1956. Its registered
office is situated at In Centre, 49/50, MIDC, 12th Road, Andheri (East} Mumbai-
400093 and its Corporate Identification Number {CIN) is L51900MH1985PLC036896.
The equity shares of the Resulting Company are listed on the BSE Limited and National
Stock Exchange of India Limited. The Resulting Company is engaged in the following
business:

» Real Estate (Resulting Company has entered into a Joint Development Agreement
for development of Bangalore property and also owns property at Hyderabad)

¢ Investments & Treasury and;

e Media & Communications (including investments in Induslnd Media and
Communications Ltd. and fiber assets).

Bu;[smess MODEL / BUSINESS ovERv;Ew_-a_ND;.S_TRA'[!EG_\Q:__':

The Demerged Company (IndusInd Media and Communications Limited) is an unlisted
public limited company incorporated on February 23, 1995 with the Registrar of
Companies, Mumbai under the provisions of the Companies Act, 1956. The registered
office of the Demerged Company is situated at In Centre, 49/50, MIDC, 12th Road,
Andheri (East), Mumbai - 400093, The CIN of the Demerged Company is
U92132MH1995PLCO85835, Presently, the authorized share capital of the Demerged
Company is divided into equity shares and preference shares of Rs. 10 each.

The Demerged Company is engaged in the foliowing business

o Media and Communications business consisting of Cable TV, HITS platform
« Technical services business (including investment in JVs); and
¢ Passive infrastructure business

BUSINESS STRATEGY

IMCL is a leading Multi System Operator in the country. It is the only digital delivery
platform which operates through both terrestrial fiber route and the satellite route
through Headend in the Sky (HITS).

The business strategy of the company is briefly as follows:

« Cater to the metro towns and cities through the traditional terrestrial fiber route.

« Grow in the small towns and villages through the HITS route since cost of
expansions is very minimal.

« Provide value added services on its network to increase ARPU.

« Offer integrated internet services to its cable customers.

« Have a network of distributors across the country to expand operations.

o To ensure ease of customer experience provide flexible payment options.
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BOARD OF DIRECTORS

[Sr. Name Des:gnatiori Experience intluding currel
{No. |. . s : rfirms
‘Executive / :
Nominee) 1 i
1, Mrs, Kanchan Independent Mrs, Kanchan Chitale, aged 67 years is
Chitale Director the Independent Director of our

Company. She has completed B. Com
from Mumbai University, she has also
completed her Executive Management
Programme at Indian Institute of
Management - Ahmedabad (IIM-A).
She is also fellow member of the
Institute of Chartered Accountants of
India (ICAI). She had worked with
SICOM as Senior Finance Officer for 8
years, Presently she is practicing as a
Chartered Accountant and running her
own firm under name of “Kanchan
Chitale and Associates”. She is in
practice since last 35 years. She is also
director in GOCL Corporation Ltd., Gulf
Oil Lubricants India Ltd., Finolex
Industries Ltd., IDL Explosives Ltd.,
Hinduja Finance Ltd., Hinduja National
Power Corporation Ltd., Hinduja Energy
Ltd., Harkan Management Consultancy
Services Pvt, Ltd.

2 Mr. Prakash Shah Independent Mr. Prakash Shah, aged 81 years is the
Director Independent Director of our Company.
He has completed B.A. (Hons.) and Law
Graduate. He is an Indian diplomat. He
has been Permanent Representative of
India to the United Nations. He has
served as India‘s Petroleum Advisor for
Guif countries with Head Quarters in
Tehran, Iran and has worked as Director
in the Ministries of Petroleum,
Department of Economic Affairs in New
Delhi. He has served as Joint Secretary
to Prime Minister of India; Late Morarji
Desai, Late Charan Singh and Late
Indira Gandhi,

3 Mr. Abin Kumar| Chairman-Non- | Mr. Abin Kumar Das, aged 80 years is
Das Executive the Chairman-Non-Executive Director of
Director our Company. He has completed his
B.A. (Honours) from University of
Calcutta. He Worked with British
\ Airways_in various capacities =il
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Operations, Traffic, Sales & Marketing,
and General Management, He joined
Hinduja group in 1976 as Managing
Director of JASCO, one of the group
companies of the Hinduja Group in Iran.
Since the year 1985, he is handling
senior responsibilities in Hinduja Group
of Companies in India.

Mr.
Mansukhani

Ashok

Vice-Chairman-
Non-Executive
Director

Mr. Ashok Mansukhani, aged 69 years is
the Vice-Chairman-  Non-Executive
Director of our Company. He has
completed LLB from Bombay University
and also completed his Masters in
English Literature from Delhi University,
He had distinguished career in Central
Government as an Indian Revenue
Service Officer for 25 years. He joined
the Hinduja Group in 1996 and since
then he has been handling various
senior responsibilities in the Group, in
media and Corporate sphere.

Mr.
Asher

Prashant

Independent
Director

Mr. Prashant Asher, aged 54 years is
the Independent Director of our
Company. He has completed LLB from
Bombay University. He has been
admitted as a partner of M/s. Crawford
Bayley & Co. in the year 2000, one of
the oldest and amongst the leading law
firm in Mumbai, India. He was invited as
a speaker at the India Shipping Summit,
2009 and at the 3rd Asian Maritime Law
Conference 2010, Singapore. Further,
he was also been a speaker at the 10th
Ship Arrested conference, 2013 in
Morocco,

Mr.
Chintopanth

Amar

Executive
Director & CFO

Mr. Amar Chintopanth, aged 61 years is
the Executive Director & CFO of our
Company. He is a Chartered Accountant
with approximately 35 years of work
experience. He has held leadership roles
in large organizations like ITC Classic
Finance Ltd., Polaris Software Limited,
3i Infotech Limited, among others. His
experience encompasses areas of
Finance & Accounting (domestic &
international) ‘Business strateqy,
Mergers & Amalgamations - domestic
and international, Risk management,
compliances and related areas.

169




‘OBJECTS: PURSUANT TO THE SCHEME

The ratlonale for, and the beneflts cﬁ;fh the Demerger of Media and Communlcatlons
Undertaking from Demerged Company into Resulting Company are, inter alia, as
follows:

+ Long term financial returns, increased competitive strength, cost
reduction etc. Pursuant to this scheme, the media business of the group will be
consolidated into single group which will assist in achieving flexibility, scale and
financial strength. Upon segregation of identified business undertaking, Resulting
Company shall be able to achieve higher long-term financial returns, increased
competitive strength, cost reduction and efficiencies, productivity gains and
jogistical advantages, thereby, significantly contributing to future growth in its
respective business,

+ Consolidation and growth of Media and Communications undertaking: The
demerger will enable NXTDIGITAL Limited to consolidate similar businesses into a
single company. This will enable NXTDIGITAL Limited (formerly known as Hinduja
Ventures Limjted) with an opportunity to provide services in a seamless manner to
its customers. Further, this will also help NXTDIGITAL Limited to demonstrate its
capability and provide competitive advantages vis-a-vis its competitors.

« Focused Management, Organization Efficiency and Operational Synergies:
Consolidation of the business into a single consolidated entity shall enable focused
strategies, management, investment and leadership for the consolidated entity and
further result into organization efficiency operational synergies;

s Unlock shareholders value: The proposed consolidation will create long term
value for the shareholders by unlocking value since the business and profits will
accrue to a single entity i.e. NXTDIGITAL Limited (formerly known as Hinduja
Ventures Limited);

o Efficiency in Fund raising for harnessing future growth: Housing of Media
and Communications business in NXTDIGITAL Limited (formerly known as Hinduja
Ventures Limited) directly shall facilitate and provide adequate opportunities to
mobilize the financial resources of NXTDIGITAL Limited for the growth of the Media
and Communications undertaking and also streamline the process for fund raising;

The Scheme is in the interest of the both companies and their respective shareholders.
Details of Means of Finance: Not applicable

Details and reasons for non-deployment or delay in deployment of proceeds
or changes in utilization of issue proceeds of past public issues/rights issues,
if any, of the Company in the preceding 10 years: Not applicable

Name of Monitoring Agency, if any: Since there is no issue of equity shares to the
public at large except to the existing shareholders of the Demerged Company,
pursuant to the Scheme, the appointment of a monitoring agency is not required,

Terms of issuance of convertible securities, if any: Not applicable,

10
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Shareholding pattern of the Demerged Company as on December 31, 2019
prior to the scheme of arrangement

Equity Shares of face value of Rs. 10 each

Sr. .| Shareholders Name . .- -

fio. nctab bt e jui

(A) | Promoter & Promoter Group . . &
1 NXTDIGITAL Limited {formerly known 15,09,34,93 77.55

as Hinduja Ventures Ltd) along with

_ joint holdings with individuals ) _
2 | Amas Mauritius limited 51,13,793 2.63
3 | IndusInd Communications Ltd. 74,40,000 . 3.82
4 | Indusind Channel Ltd. 19,95,500 1.02
5 | IndusInd Bank Limited 37,50,000 1.93
6 | Kudelski S.A. Switzerland 15,34,400 0.79
7 | Induslnd International Holdings Ltd. 1,95,83,178 10.06
8 [ Mr. Dilip Lakhi 42,78,822

[ Total 1] #:49,46,30,623

Shareholding pattern of the Demerged Company post scheme:

Equity shares of face value of Rs. 2.50 each
'Sr. | Shareholders Name B

iro.

|(A) | Promoter & Promoter Group o PR
1 | NXTDIGITAL Limited (formerly known as [ 15,09,34,930 77.55
Hinduja Ventures Ltd) along with joint
holdings with individuals
{(B) | Public o i
2 | Amas Mauritius limited 51,13,793 2.63
3 | IndusInd Communications Ltd. 74,40,000 3.82
4 | IndusInd Channel Ltd. 19,95,500 1.02
S | IndusInd Bank Limited 37,50,000 1.93
6 | Kudelski S.A. Switzerland 15,34,400 0.79
7 | Indusind International Holdings Ltd. 1,95,83,178 10.06
8 | Mr. Dilip Lakhi 42,78,822 2.20
[ [Total 19,46,30/6237 "

11
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Shareholding pattern of the Resulting Compény (Based on shareholding
pattern as on December 31, 2019) prior to the demerger

Equity shares of face value of Rs. 10 each

hslg. Shareholders Name I:;?osfcil::i‘:y % Holding
Shal}es Pre Scheme
(A) | Promoters Individual / HUF 1
L e e miggen T e T 532,483 2.59
2 | Ms. Harsha Ashok Hinduja (1'6,69{5
JS(;?];?\/S Ll?r?(i:\ld rltdinsh%irf’g?m?nha%kd ::233: 4,89,193 2.38
(4,72,498 Shares)
3 | Ms., Ambika Ashok Hinduja 1,77,242 0.86
Mr. Shom Ashok Hinduja 1,40,007 0.68
5 | Mr. Ashok P Hinduja (31,600 Shares) and
Mr. Ashok P Hinduja Jointly with Ms, 76,913 0.37
Harsha Ashok Hinduja (45,313 Shares)
6 | Mr. Vinoo Srichand Hinduja 61,065 0.30
7 m‘UF‘? P Hinduja, Karta of A.P Hinduja 54,327 0.26
8 | Mr. Shanoo S. Mukhi 955 0.00
Total (A) 15,32,185 7.45
'[ (B) | Promoters Bodies Corporate )
1 | Hinduja Group Limited 56,37,449 27.43
2 Hindu;:a Group Limited ' Jointly  with
ndula realy Venures imited (as el a01323 | 147
Aasia Exports)
3 | Aasia Corporation LLP 14,00,879 6.82
4 | Hinduja Properties Limited 2,12,843 1.04
5 | Hinduja Finance Limited 1,00,000 0.49
6 | Amas Mauritius Limited 27,61,427 13.43
Total (B) 1,02,64,2?4 49,93
QuC) Non-Promoter Shareholding .
Public Shareholding 59,97,597 29.18
Total (C) 59,97,597 29.18
Grand Total 2,05,55,503 100.00

12
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Shareholding pattern of the Resulting Company post demerger

Equity shares of face value of Rs. 10 each.

Sr. |- Shi
N. L] . .
| _
(A) | Promoters Individual / HUF
1 Mr. Ashok Parmanand Hinduja, Karta of
S.P. Hinduja (HUF) >,32,483 2.21
2 Ms. Harsha Ashok Hinduja (16,695
Shares) and Ms. Harsha Ashok Hinduja
Jointly with Mr. Ashok Parmanand Hinduja |~ #/8%:193 2.03
(4,72,498 Shares)
3 Ms. Ambika Ashok Hinduja 1,77,242 0.74
4 Mr. Shom Ashok Hinduja 1,40,007 0.58
5 Mr. Ashok P Hinduja (31,600 Shares) and
Mr. Ashok P Hinduja Jointly with Ms, 76,913 0.25
Harsha Ashok Hinduja (45,313 Shares)
6 Mr. Vinoo Srichand Hinduja 61,065 0.30
7 Mr. A P Hinduja, Karta of A.P Hinduja
(HUF) 54,327 0.26
8 Mr. Shanoo S. Mukhi 955 0.00
|| Total-(A) - B e . G
(B) | Promoters Bodies Corporate T K
1 Hinduja Group Limited 56,37,449 23.44
2 Hinduja Group Limited Jointly with
Hinduja Realty Ventures Limited (as the
Demat Account Holder and Partner of 29,13,123 12.11
Aasia Exports)
3 Aasia Corporation LLP 14,00,879 5.82
4 Hinduja Properties Limited 2,12,843 0.88
5 Hinduja Finance Limited 1,00,000 0.42
6 Amas Mauritius Limited 31,70,530 13.18
[ [Total(®) - = - 387301824
(9] Non-Promoter Sharéholding P :
Public Shareholding
TotalC
Grand Total .

Number/ amount of equity shares proposed to be sold by selling
shareholders — if any

Not Applicable

13
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FINANCIALS OF INDUSIND MEDIA AND COMMUNICATIONS LIMITED

STANDALONE
(Rs. In Lakhs)

| Forthe
"Nine . [ . =
- months | . .o .o |
Pairtlculars_ ended | FY 18-19.
Dec :
r 3_11'2_01.9'
[t 1y | (Audited) | (Audited) | (Aud
Total income
from operations 62,195 56,684 50,951 41,504 43,441 45,527
{net)
Net Profit/ (Loss)
before tax and
exceptional (3,612) {35,332} (40,860) {32,987} (15,344) (20,643)
items

Net Profit/(Loss)

after tax and
exceptional 4,544 (35,332) (21,941) (31,828) (11,277) {(23,919)

items

Equity Share

e 19,463 | 18,247 | 13,381 | 11,086 7,391 7,391
Reserves & '

oy 10,084 | 3,806 8,426) | 12,715 | (17.620) | (8.456)
Net Worth 22,570 | 15492 | (3,004) | 16,642 | (13,122) | (1,845.31)
Basic Earnings

Per Share (In| 2.38 (17.88) | (17.66) | (34.84) (22.1) (36.14)
Rs.)

Diluted Earnings

Per Share (In| 2.38 (17.88) | (17.66) | 34.89) | (22.1) (36.14)
Rs.)

Return on Net-| .5 | (37807) | 730.39 | (191.25) | 85.94 1296.20
worth (%) ) ) ) ) ) )
Net Asset Value | g ,q 12.09 3.70 23.54 18.68

per share {Rs.)

Note: From the year 16-17, the financials are as per IndAS,

14
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CONSOLIDATED

- For the
| .Nine
. T ...m‘oﬁths!. e
Pa_ll-lt_lc_._ula_r_s__-;: | ended:"} TYT
| 31,2019 IR e
(Un- . . . . <
audited) (Audited) | (Audited) | (Audited) | (Audited)} | (Audited)
Total income
from operations | 76,294 63,086 59,132 48,267 49,255 51,570
(net)
Net Profit/ {Loss)
before tax and
exceptional (2,775) (35,427) {40,686) 35,158 {18,117) (21,397)
items
Net Profit/(Loss)
after tax and
exceptional 5,311 (31,847) (21,983) 33,993 (14,360) (24,631)
items
Equity  Share | yg 463 | 18,247 | 13,381 | 11,086 7,391 7,391
Capital
Reserves &
Surplus 7,576 326 (14,564) 6,708 (22,589) {11,241)
Net Worth 20,012 12,011 {9,141} 10,674 (18,091) (4,630)
| Basic  Earnings
1 Per Share (In 2.78 (16.12) 17.69 37.21 (25.06) (36.47)
| Rs.)
Diluted Earnings
Per Share (In 2.78 {16.12) 17.69 37.21 (25.06) {(36.47)
Rs.)
!Return on Net-
worth (%) 26.54 {265.15) 240.49 318.47 79.38 531.99
iNet Asset Value
?I,per share (Rs) 19.50 10.37 (0.94) 17.92 14.80 23.73

ﬂote: From the year 16-17, the financials are as per IndAS.

]INTERNAL RISK FACTORS

The below mentioned are the top 8 risk factors:

1. In the business of the Company, the pricing to the customers is driven largely by
market practices and not necessarily based on a cost-plus mark-up mechanism. The

risk of irrational pricing leading to losses is a risk the Company faces.

15
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2. The Company faces the risk of loss of customers arising out of the practice in the
industry to swap set top boxes of MSOs by the cable operators,

3. The fiber network and satellite transmission forms the back bone of the business of
the Company as TV signals are transmitted through this network. Downtime in this
network will impact the Company’s business adversely.

4. The Company imports set top boxes. This eXposes the Company to foreign exchange
risks.

5. The Company carries the risk of pilferage of assets/loss of assets due to fire, burglary
ete.

6. Legal risk is the risk in which the company is exposed to legal action. IMCL is
governed by various laws and has legal risk exposure.

7. The Company has significant investments in subsidiaries and runs the risk of its
investments depleting in value if the subsidiaries do not perform as per business plan.

8. IMCL strongly believes that technological obsolescence is a practical reality.
Technological obsolescence is evaluated on a continual basis.

EGUL

.
A

SUMMARY OF OUTSTANDING . LITIGATIONS, CLAIMS ‘AND:R

M) _ TORY
ACTION | 1

INDUSIND MEDIA AND COMMUNICATIONS LIMITED:

A. Total number of outstanding litigations against the Demerged Company
and amount involved:

There are 39 outstanding litigation against the Demerged Company for an amount
involving of Rs. 2467.27 Lacs.

B. Brief details of top 5 material outstanding litigations against the
Company and amount involved:

Sr. No (Particulars Litigation filed - Current sta_'};us : Wiw
. .. bv . ’ S - a . . . ‘ . Mt
v 1. Petition No. 433 of Petition has been filed for
: 2013 recovery of Rs. 174.20

Lacs alongwith interest till
realization. IMCL is
Respondent Mo, 3. For

Unsngﬂi(c::sble Cross-examination of 174.20
both the sides is over.
Matter is pending before
Telecom Disputes
Settlement and Appellate
Tribunal (TDSAT)
16
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2. Petition No.173 (C) Media Pro has filed
2016 & 174(C) of petition against IMCL and
2016 its Jv partners for
recovery of outstanding
subscription fees of Rs.,
442.23 Lacs with interest
from due date till date of
payment and also pending
lite interest, Matter is
pending before Telecom
Digputes Settlement and
Appellate Tribunal (TDSAT)

Media Pro
Enterprise Pvt.
Ltd.

442.23

3. GTPL has filed the Petition
against IMCL for swapping
Petition No. 391 - GTPL their STBs. Matter s
2018 pending before Telecom
Disputes Settlement and
Appellate Tribunal {TDSAT)

401.91

4. Sony has filed a petition
against AMBC wherein
IMCL has been impleaded
as Respondent No. for the
Sony outstanding Subscription 383.01
Dues. Matter is pending
before Telecom Disputes
Seitlement and Appellate
Tribunal (TDSAT)

Petition No, 294 -
2018

5. ZEE has filed a petition
against AMBC wherein
IMCL has been impleaded

Petition No. 435 - as Respondent Ne. for the

2018 ZEEL outstanding Subscription, 211.25
Matter is pending before
Telecom Disputes
Seitlement and Appellate
Tribunal (TDSAT)
Total 1612.61

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock
exchanges against the Promoters in last 5 financial years including
outstanding action, if any;

NIL

D. Brief details of outstanding criminal proceedings against Promoters:

NIL
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'ANY OTHER IMPORTANT INFORMATION AS PER THE MERHCANT
BANKER/INDUSIND MEDIA AND COMMUNICATIONS L}MIT-ED

The Company received notices during the financial year 2017-2018 from the
Department of Telecommunication (DOT) towards alleged revenue loss due to license
fees payable on Internet Service Provider (ISP) business along with interest and
penalty thereon, for the period 2010-2011 to 2014-2015, aggregating to INR
50,775.24 lakhs, under the License No. 820-5/2002-LR dated May 16, 2002
(hereinafter referred to as ISP License) and Unified License bearing No. 821-52/2013-
DS for ISP Category A for PAN India. DoT demand on the Company was stayed by
Telecom Disputes Settlement and Appellate Tribunal (TDSAT) vide order dated
December 20, 2017 and the said stay has not been vacated as on date.

During the current quarter, in a similar matter, TDSAT vide its order dated October 18,
2019 has set aside the impugned demands and directed DoT to issue directives for
maintaining level playing field for all operators. Further, in matters of certain telecom
Companies relating to Adjusted Gross Revenue (‘AGR’), the Hon'ble Supreme Court
vide its order dated October 24, 2019 upheid DoT’s appeal thereby determining what
constitutes AGR for the purposes of license fee calculation.

On December 5, 2019, in light of the Hon'ble Supreme Court’s judgement, DoT decided
to re-examine all demand orders raised and asked all license holders to submit
comprehensive representations of the issues involved. Company have filed
representations at appropriate authorities denying the alleged liabilities.

DECLARATION BY INDUSIND MEDIA AND COMMUNIQATIO'NS LIMITED

We hereby declare that all relevant provisions of the Companies Act, 1956, the
Companies Act, 2013 and the guidelines/regulations issued by the Government of India
or the guidelines /regulations issued by the Securities and Exchange Board of India,
established under Section 3 of the Securities and Exchange Board of India Act,1992,
as the case may be, have been complied with and no statement made in the Abridged
Prospectus is contrary to the provisions of the Companies Act 1956, Companies Act,
2013, the Securities and Exchange Board of India Act 1992 or rules made or guidelines
or regulations issued there under, as the case may be. We further certify that all
statements made in the Abridged Prospectus are true and correct,

For and on behalf of Board of Directors of IndusInd Media and

Designation: Executive Director & CFO

Date: February 13, 2020
Place: Mumbai
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Saffron Capital Advisors Private Limited

S A F F R O N 605, Sixth Floor, Centre Point, Andheri Kurla Road,
J. B. Nagar, Andheri (East), Mumbai - 400 059,

Tel.: +81 4082 0912 / Fax; +31 4082 0999

® e o o o energising ideas Email : info@saffronadvisor.com

Website: www.saffronadvisor.com
CIN No. U67120MH2007PTC166711

February 13, 2020

To, To,

The Board of Directors The Board of Directors

Indusind Media and Communications NXTDIGITAL Limited

Limited In Centre, 49/50, MIDC, 12th Road, Andheri
In Centre, 49/50, MIDC, 12th Road, (East), Mumbai — 400093

Andheri (East), Mumbai — 400093

Reg: Proposed Scheme of Arrangement between Indusind Media and Communications
Limited (“"IMCL") and NXTDIGITAL Limited (NXTDIGITAL) and their respective
shareholders under section 230 to 232 of the Companies Act, 2013.

Dear Sir (s),

We have been appointed by NXTDIGITAL Limited to certify the accuracy and adequacy of
the disclosures made by Indusind Media and Communications Limited in its Abridged
Prospectus dated February 13, 2020 pursuant to SEBI Circular number
CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) in accordance with SEBI
(ICDR) Regulations, 2018 for the proposed Scheme of Arrangement.

We have examined various documents of IMCL interalia relating to financial
information (Annual Results), secretarial filing, ROC documents, and other material
documents in connection with the information mentioned in the Abridged Prospectus;

We have also availed undertakings/representations/affirmations from IMCL and its
directors for various disclosures made in the Abridged Prospectus;

Based on the copy of executed Abridged Prospectus, copy of board resolution dated
February 13, 2020 approving the Abridged Prospectus, examination of various
documents, affirmations, undertakings and representations given by IMCL and its
directors in regard to the disclosures made in the Abridged Prospectus and the
discussions held with IMCL, its directors and its employees, we hereby, certify that the
disclosures made by IMCL in the Abridged Prospectus are adequate and accurate to the
best of our knowledge.

The above conformation is based upon the information furnished and explanations
provided to us by the management of the IMCL assuming the same is complete and
accurate in all aspects on an as in basis. We have relied upon the financials, informations

sR0d representations furnished to us on an as is basis and have not carried out an audit of




S A F F R O N Continuation Sheet
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such information. Our scope of work does not constitute an audit of financial information
and accordingly we are unable to and do not express an opinion on the fairness of any
financial information referred in the Abridged Prospectus. This certificate is a specific
purpose certificate issued in terms of SEBI Circular and hence it should not be used for

Yours truly,
For Saffr

Amit
Senior Vice President
Equity Capital Markets
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INDUSIND MEDIA & COMMUNICATIONS LIMITED
Registered Office - IN Centre, Plot No. 49 & 50, 12th Road, MIDC,
Andheri (East), Mumbai - 400 093
¢ CIN. No.: U92132MH1995PLC085835¢ Tel: (+91 22)- 28208585+
E-mail: secretarial@nxtdigital.in « Website: www.indigital.co.ine

ATTENDANCE SLIP
(To be handed over at the entrance of the meeting venue)
Regd. Folio No./ DPID - Client ID No. :

SHAREHOLDER’S NAME AND
REGISTERED ADDRESS:
Mr./Ms./Mrs./Messer’s

In case of Proxy or Authorized
Representative

NAME OF PROXY OR AUTHORIZED
REPRESENTATIVE: Mr./Ms./Mrs.

No. of Shares held

I/We hereby record my/our presence at the Meeting of the Equity Shareholders of INDUSIND MEDIA
& COMMUNICATIONS LIMITED, convened as per the directions of the Hon'ble National Company
Law Tribunal, Mumbai Bench, pursuant to the Order dated February 27, 2020 passed in Company
Scheme Application no. 378 of 2020 held on Wednesday, April 15, 2020 at 11:30 A.M. at IN Centre,
Plot No. 49 & 50,12th Road, MIDC, Andheri (East), Mumbai - 400 093, Maharashtra.

Signature of Shareholder/ Proxy/
Authorized Representative

Notes: 1. Members/ Authorized Representative(s)/ Proxies are requested to bring the Attendance

Slip when coming to the Meeting.

2. Members who come to attend the meeting are requested to bring their copy of the Scheme
which forms a part of the notice.

3. Members who hold shares in dematerialized form are requested to bring their Client ID
and DP ID for easy identification of attendance at the meeting.

4. A proxy is requested to bring his/her valid photo identity proof at the meeting.

5. Members are informed that in case of joint holders attending the meeting, only such joint
holder whose name stands first in the Register of Members of the Company in respect of
such holding will be entitled to vote.

6. Please do not bring with you any person who is not a member of the Company at the
Meeting.
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INDUSIND MEDIA & COMMUNICATIONS LIMITED
Registered Office - IN Centre, Plot No. 49&50, 12th Road, MIDC,
Andheri (East), Mumbai - 400 093
e CIN. No.: U92132MH1995PLC085835¢ Tel: (+91 22)-28208585+
E-mail: secretarial@nxtdigital.ine Website: www.indigital.co.ine

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT MUMBAI
COMPANY SCHEME APPLICATION NO. 378 OF 2020

In the matter of Sections 230 - 232
and other applicable provisions of
the Companies Act, 2013(“the Act”)

And

In the matter of Scheme of
Arrangement between Indusind
Media & Communications Limited
(“Demerged  Company”) and
NXTDIGITAL LIMITED (“Resulting
Company”) (formerly known as
Hinduja Ventures Limited) and
their respective shareholders.

Indusind Media & Communications Limited, a Public Limited Company incorporated under the
provisions of the Companies Act, 1956, having its registered office situated at IN Centre, 49/50, MIDC,
12th Road, Andheri (East), Mumbai - 400093.

... Demerged Company

Form No. MGT-11
PROXY FORM
(Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014)

Name of the member(s)
Registered Address
E-mail Id

Folio/ DP ID - Client ID No.

[/We being the member(s) of shares of INDUSIND MEDIA & COMMUNICATIONS LIMITED
hereby appoint:

(1) Name:
Address:
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E-mail ID:
Signature: , or failing him;

(2) Name:
Address:
E-mail ID:
Signature: , or failing him;

(3) Name:
Address:
E-mail ID:
Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Meeting of the
Equity Shareholders of the Demerged Company, convened as per the directions of the Hon'ble
National Company Law Tribunal, Mumbai Bench pursuant to the Order dated February 27, 2020
passed in Company Scheme Application No. 378 of 2020 to be held on Wednesday, April 15, 2020 at
11:30 A.M. at IN Centre, Plot No. 49 & 50, 12t Road, MIDC, Andheri (E ), Mumbai - 400093,
Maharashtra and at any adjournment thereof in respect of the resolution as is indicated below:

Sr. No. Particulars No of Shares| 1/ We 1/We
held assent dissent
[agree] to [disagree]
the to the
Resolution |Resolution
[FOR] [AGAINST]

1. [Resolution for approval of the Scheme of
Arrangement between Indusind Media &
Communications Limited and NXTDIGITAL
LIMITED and their respective shareholders
under sections 230-232 and other applicable
provisions of the Companies Act, 2013.

2. |Resolution for approval of sale of Media and
Communications Undertaking of the Demerged
Company by way of Scheme of Arrangement.

Affix
Re 1/ revenue
Signed this ...... day of ......cccevreririenne. 2020 stamp

Signature of shareholder(s): ...c.ccccoeovv v iivcieineens
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Signature of Proxy holder: .........cccccooviiiiins

Notes:

(1)

(2)
(3)
(4)

(5)

(6)
(7)
(8)
(9)

(10)

This form of proxy in order to be effective should be duly completed and deposited at the
registered office of the company at IN Centre, Plot No. 49 &50, MIDC, 12th Road, Andheri
(East), Mumbai, MH 400093, not less than 48 hours before the time for holding the meeting.
A proxy need not be a member of the company.

All alterations made in the form of proxy should be initialed.

For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of National
Company Law Tribunal Convened Meeting of Equity Shareholders.

A person can act as a proxy on behalf of members not exceeding fifty (50) and holding in the
aggregate not more than ten percent (10%) of the total share capital of the Company. In case
a proxy is proposed to be appointed by a Member holding more than 10% of the total share
capital of the Company carrying voting rights, then such proxy shall not act as a proxy for any
other person or Member.

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in the time shall be accepted.

No one shall be appointed as a proxy who is minor.

The proxy of a shareholder blind or incapable of writing would be accepted if such
shareholder has attached his signature or mark thereto in the presence of a witness who shall
add his signature, his description and address, provided that all insertions in the proxy are in
the handwriting of the witness and such witness shall have certified at the foot of the proxy
that all such insertions have been made by him at the request and in the presence of the
shareholder before he attached his signature or mark.

The proxy of a shareholder who does not know English would be accepted if it is executed in
the manner prescribed in point no. 9 above and the witness certifies that it was explained
the shareholder in the language known to him, and gives the shareholder’s name in English
below his signature.
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