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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, 
12th 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: 

 

1. 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.” 

 

2. 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. A registered 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: 

IndusInd 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 

mailto:secretarial@nxtdigital.in
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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 
Das 

00122913 Chairman, 
Non-
Executive 
Director 

61-A, Atlas Apartments, J. Mehta 
Road Mumbai 400006 

20   0% 

Mr. Ashok 
Mansukhani 

00143001 Vice 
Chairman, 
Non-
Executive 
Director 

B-504, Sterling Sea Face. Annie 
Besant Road, Opp Atria Mall, 
Worli, Mumbai 400018 

20  0% 

Mr. Prakash 
Shah 

00120671 Independent 
Director 

B-601, Marvel Ritz, Amanora 
Plaza, Hadapsar, Pune 411028 

NIL NIL 

Mrs. Kanchan 
Chitale 

00007267 Independent 
Director 

1204, Navdurga CHS LTD, 12th 
Floor, Deonar Chembur, Govandi 
Station Road, Mumbai 400088 

NIL NIL 

Mr. Prashant 
Asher 

00274409 Independent 
Director 

32/34, Khatau Building, Modi 
Street Fort Mumbai 400001 

NIL NIL 

Mr. Amar 
Chintopanth 

00048789 Executive 
Director & 
Chief 
Financial 
Officer 

1403, Tower 4, Raheja Tipco 
Height, Rani Sati Marg, Malad (E) 
Mumbai 400097 

NIL NIL 

5. Details of the Resulting Company: 
 

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

L51900MH1985PLC036896 

(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 or private or one-person 
company): 

Public Limited Company 

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

Registered office address: IN Centre, 49/50, 
MIDC, 12th Road, Andheri (East), Mumbai – 
400093 
Email: hasmukhs@nxtdigital.in 

Total 194,63,06,230 

mailto:hasmukhs@nxtdigital.in
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(g) Summary of main object as per the 
Memorandum of Association; and main 
business carried on by the Company 

Resulting Company is engaged in the business of 

Real Estate, Investments & Treasury and; Media & 

Communications (including investments in 

IndusInd Media and Communications Ltd. and 

fiber assets) 

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

The name of the Resulting Company was changed 
from ‘Hinduja Ventures Limited’ to NXTDIGITAL 
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 
where shares of Company are 
listed 

  The equity shares of the Resulting Company are 
listed on BSE Limited (“BSE”) and National Stock 
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: 

 
7. Names of the promoters of the Resulting Company: 
Details of Promoters 

Sr. 
No 

Name of Promoters Address Shareholding  
No. of 
shares 

% 

1.  Mr. Ashok Parmanand Hinduja, Karta 
of S.P. Hinduja (HUF BIGGER)    

Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

532,483 2.59 

2. Ms. Harsha Ashok Hinduja jointly with 
Ashok Parmanand Hinduja  

Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

489,193 2.38 

3. Ms. Ambika Ashok Hinduja Premises 328, Floor 03 Building 02, 
Dubai Design District, Dubai U A E P O 
Box 184194, 111111 

177,242 0.86 

4. Mr. Shom Ashok Hinduja Param Jamuna, Opp Ruia Park, Dr J R 
Mhatre Marg, Juhu, Mumbai 400049 

140,007 0.68 

5. Mr. Ashok P Hinduja and Ashok P 
Hinduja jointly with Harsha Ashok 
Hinduja  

Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

76,913 0.37 

6. Ms. Vinoo Srichand Hinduja Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

61,065 0.30 

7. Mr. A P Hinduja, Karta of A.P Hinduja 
(HUF)  

Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

54,327 0.26 

8. Ms. Shanoo S. Mukhi C/O. Indu K. Chhabria, 90, Neeta Bldg., 
621 Marine Drive, G. Road, Mumbai - 
400002 

955 0.00 

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 
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9. Hinduja Group Limited Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

5,637,449 27.43 

10. Hinduja Group Limited jointly with 
Hinduja Realty Ventures Limited (as 
the demat account holder and partner 
of Aasia Exports) 

Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

2,913,123 14.17 

11. Aasia Corporation LLP Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

1,400,879 6.82 

12. Hinduja Properties Limited No 377 R.r. Complex, 3Rd Floor, Anna 
Salai, Teynampet, Chennai Tamilnadu 
600018 

2,12,843 1.04 

13. Hinduja Finance Limited Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

100,000 0.49 

14. Amas Mauritius Limited Hinduja House, 171, Dr Annie Besant 
Road Worli, Mumbai 400018. 

2,761,427 13.43 

8. Details of Directors of Resulting Company 

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-

Name DIN Designation Address Shareholding 

No. of 

shares 
% 

Mr. Ashok P. 

Hinduja 

00123180 Non- Executive 
Chairman  

Param Jamuna J. R. Mhatre Marg, 
Juhu Mumbai 400049 

76913 0.37 

Mr. Anil Harish 00001685 Independent 

Director 

13, C.C.I. Chambers, Dinshaw 
Wacha Road, Churchgate, Mumbai 
400020 

NIL NIL 

Mr. Prashant 

Asher 

00274409 Independent 

Director 

32/34, Khatau Building, Modi 
Street Fort Mumbai 400001 

125 0.0006 

Ms. Bhumika 

Batra  

03502004 Independent 

Director 

32, Mody Street, 3rd Floor, Fort, 
Mumbai 400001 

NIL NIL 

Mr. Sudhanshu 

Tripathi 

06431686 Non- Executive 

Director 

703, Casa Grande, 7th Floor S B 
Marg, Lower Parel West Mumbai 
400013 

NIL NIL 

Mr. Ashok 

Mansukhani 

00143001 Managing 

Director 

B 504 Sterling Sea Face Annie 
Besant Road, Opp Atria Mall, Worli 
Mumbai 400018 

500 0.0024 
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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 17th 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:   

 

I. 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-à-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; 

 

III. 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: 

 

20. As per Section 2(87) of the Companies Act, 2013, “subsidiary company”, in relation to 

any other company (that is 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. 

 

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 
Creditors 

655 6,45,18,11,422 21 17,15,554,188 
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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: 
 

 

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. 

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 
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24. Approvals/Sanctions/No-Objections from Regulatory or any Governmental Authorities 

The Scheme is conditional upon and subject to: 
a) 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; 

 
b) 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; 

 
c) 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;   
 

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

 
e) The certified copies of the order of the Competent Authority being filed with the Registrar 

of Companies, Maharashtra at Mumbai. 
 

f) 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 

i. 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. 

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

iii. Copy of the audited financial statement of the Demerged Company as on March 31, 2019. 

iv. 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. 

v. 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 

vi. 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. 

vii. Copy of the Scheme of Arrangement. 
viii. 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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Ref: NSE/LIST/21847_II  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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NXTDIGITAL LIMITED (FORMERLY KNOWN AS HINDUJA VENTURES LIMITED) 
Read. Office : InCentre, 49/50, MIDC, 12" Ro: 

CIN: 15: A985PL cl www. 

  

in, Email UID: 
Andheri (E), Mumbai 400 093 

‘STATEMENT OF UNAUDITED STANDALONE AND CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTHS ENDED 31ST DECEMBER, 2019 

  

  
  

  

  

    

  

  

  

  

  

    

  

  

    

  

  

  

  

    
  

                            
  

(Rs. in Lakh unless otherwise indicated) 
Standalone Consolidated 

‘S.No. [Particulars ‘Quarter ended | Quarter ended | Quarter ended| Nine months | Nine months Year Quarter ended | Quarter ended | Quarter ended | Nine months Nine months Year 

‘Bist December, Both 31st December, ended ended ended 31st December, 30th 31st December, ended ended ended 

2019 September, 2018 ‘Bist December, | 3ist December, Bist 2019 September, 2018 31st December, | 3ist December, Bist 

2019 2019 2018 March, 2019 2019 2018 March, 
2019, 2019 

(A) (8) (c) (0) (E) (F) (G6) (A) @) Q) (Kk) Ly 
a a a Te tu @ a @ D audited) 

1 [Income from operations 
(a) Revenue from operations 854.10 854.10 958.67 2,562.31 2,571.60 3.42569] 29,610.64 25,194.42 15,337.58 76,064.29 45,217.01 62,784.99 
(b) Other operatina income 423,11 477.65 57.32 930.20 1,116.30 1.17.87 650.85 1,128.40 1,217,93 2,780.43 3,725.35 6,263.48 

l(c} Other incom 0.50 0.55 - 2.12 0.51 155.13 1,983.28 12,409.23 1,521.35 15,022.86 3,793.25 2,009.78 

[Total Income from operations (net) 1,277.71 1,332.30 | __4,015.99 3,494.63 | 3,688.41 4,698.69 32,244.77 38,732.05 93,867.58 52,735.61 71,058.25 | 

2 |Expenses 
(a) Cost of material consumed - - : - - : 382.30 337.55 352.56 1,102.98 727.06 1.049,77 
(b) Purchase of Stock-in-trade : - - - - : 1,007.57 2,138.42 : 3,145.99 - - 
(c) Chanae in inventories of network cable and equlornent : - : - - : 260.48 43.29 54.70 246.10 199,65 187.45 
(a) Operational exoenses - - : - - - 11,878.20 14,868.24 14,235.80 34,727.56 42,702.50 53,239.97 
Ke) Net (Profit) / Loss on fair valuation of financial instruments at] (2,774.23) 672.41 2,525.57 7,620.37 4,942.38 159,63 (3,180.66) 1,024.57 1,873.63, 7,566.40 3,765.37 157.00 
fair value through profit or loss 
(A) Net (Profit) / Loss on sale of financial instruments at fair : 1,510.38 : 2,199.37 2,371.90 - - 4,510.38 - 2,199.37 2,371.90 
value throuah orofit or loss 
(a) Emplovee benefits expense 61.89 79.88 99.78 224.14 280.67 362.18 2,274.64 1,593.57 1,534.83 5,265.82 3,693,08 5,100.64 
(n) Finance costs 4,792.12 1,733.79 1557.14 5,168.63 4,882.49 6,539.92 4,000.18 3.806,35 3,712.44 11,383.70 11,581.74 14,895.97 
(i) Depreciation and amortisation expense 369.39 369.37 351,69 4.104,01 1,051.54 1,395.56 4,997.47 4,838,01 3,800.68 44,359.26 11,432.92 15,291.70 

|(3) Other expenses (net) 319.4 5.9 206.83 723.48 553.15 1,033.81 6,753.1: 5,119.23 4,928.26 17,218.44 13,865.64 18,734.67 
|Totalexnenses __ (231,66)| 3,081.07 | _ 6,251.39 |__ 14,837.63 | 13,909.60 | 11,863.00 | 28,373.30 32,002.91 95,016.25 | 90,157.33 | 1,31,029.07 

3. [Profit /(Loss) before excentional items and tax (1-2) 1.509.37| (4.748,77)| (5,235.40)| (11,343.00)] (10,224.19) (7,164.31)] 3,871.47 7,962.85 | (13.926.12)] (1,448.67) (37,421.729] _(39,970.82)| 

4 [Exceptional items - Gain on loss of control : - : : : “ : : - : : 3,583.00 

5. |Profit /(Loss) before tax (3-4) 1,509.37 | (4.748.77)| (5,235.40)} (11,343.00)] (40,221.19)} (7,164.31) 3,871.47 7,962.85 | (13,926.12)] (1,148.67) (37,421.72)] (36,387.82) 

6 |Tax expenses (net) 
(a) Current tax : : 3,134.49 - 8,193.33 8,283.64 13.43 19,24 3,135.47 32,67 8,194.31 8,303.55 

dD 379.42 (37.43)| (4,864.71 __(4,337.8; (11,474,95)|__ (40,728.17) 495,52 (4.973.91)|___(4,777.38)|__(44,191.41)|__(11,212.12)|_(10,379.58) 
a ns 379.42 (371.13)| __(4.730.25)|__(4,337.87)|(3,281,62)|(2.444,53)| 503,95 | (4,454,67)| (4,644.91) (11,158.74)|_(3,017.81)| (2,076.03) 

7 Net Profit / (Loss) after tax for the period (5-6) 1,129.95 | (4,377.64)| (3,505.15)|(7,005.13)| (6,939.57) (4.719.78)] 3.36252] 12417.52 | (12,284.21) 10,010.07 | (34,403,910) (34,311.79) 

8 other comprehensive income 
A. Items that will not be reclassified to profit or loss: 
(a) Net Profit / (Loss) on fair valuation of equity Instruments 1,948.48 (455.48) (1,447.95)} —(5,624.28)} (3,757.31) 1,416.34 1,948.48 (455.48)] —(4,417.95)] (5,624.28) 3,757.31)| 1,413.70 
{throuah other comorehensive income 
(b) Net Profit / (Loss) on sale of equity Instruments through 150,11 (211.23) 356.00 38.88 356.00 657.52 150.11 (411.23)| 356,00 38.88 356.00 657.52 
lother comprehensive income 
(c) Re-measurement of defined benefit plans (1.38) 3.26 1.65 1,36 (4.25) (3.60) (1.85)] (a7aty 0.72 (19.48) 21.87 (97.56)} 
fd) Tax Impact : 191.27 2,485.55 126.58 2574.04 332.35 32.25 226.42 2,185.55 193.98 2,574.04 332.35 
|B, Items that will be reclassified to profit or fo 
(a) Effective portion of gain / (loss) on hedging Instrument in : - - - - - 102.49 (8235) (64.63)| 436.10 (972.90)| _(4,301.78)| 
cash flow hedaes 
iTotal other comprehensive income [2,097.21 | (372.18)|_4.325.25 | __(5,457.46)|_ _(828.52)|_2,402.61 | __2.231.48. (439.75)|__1,059.69 (4,974,80)| __(4,778.30) 1,004.23 

9 |Total comprehensive income / (lose) (748) 3,227.16 | (4,749.82)} (2,379.90)| (12.462.59)] (7,768.09)|  (2,317.47)] 5,594.00 | 11,977.77 | (14,22452)| 5,035.27 | (36,182.21)| (33,307.56) 

10 [Profit / (Loss) attributable to: 
~ Owners 1,129.95 | (1,377.64)] (3,505.15)} (7,005.13)](6,939.57)| (4,719.78)| 2,884.67 9,242.64 | (10,021.24] 5,813.78 | (27,159.80)| (26,607.70) 
-Non-controlina interests, . - . - . : 477.85 3,174,91 | (2.262.97)] 4,196.29 | (7,244,11)| (7,704.09) 

14 |Other comprehensive Income attributable to: 
= Owners 2.097,21 (372.18)| 4,125.25] (5,457.46) (828.52)] 2,402.61 2,186.78 (424.57)] 1,072.08 | (5,100.08)/ (4,535.59)] 1,355.36 
-Non-controlina interests . : : - : : 44.70 (15.18) (42.39) 125,28 (242.77) (351.13) 

12. {Total comprehensive income attributable to: 
~ Owners 3,227.16 | (1.749.82)] (2,379.90)]  (12,462.59)} (7,768.09)| (2,317.47) 5,071.45 8,818.04 | (8,949.16) 713.70 | (28,695.33)| (25,252.34) 
= Non-controlling interests : - : - : - 522.55 3,159.73 | (2.275.36)| 4,321.57 | (7,486.88) (8,055.22) 

13. [Paid-up equity share capital (face value Rs. 10/-) 2055.55 2,055.55 2,055.55 2,055.55 2055.55 2055.55 2,055.55 2,055.55 2,055.55 2055.55 2055.55 2,055.55 
14 |Eamings per share (EPS) (face value of Rs. 10/- per equity . 

share) 
(a) Basic (in RS.) (not annualised) 5.50 (6.70) (17.08) (34.08) (33.76) (22,96) 16.36 6041 (59.76) 48,70 (167.37) (166,92) 
(b) Diluted (in Rs.) (not annualised) 5.50 (6.70) (17.05) (34.08) (33.76)| (22,96) 16.36 60.41 (59.76) 48,70 (167.37) (166.92)     
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Notes : 

L ‘The standalone and consolidated unaudited financial results forthe quarter and nine months ended 31st December, 2019 have been reviewed by the Audit Committee and then approved by the Board of Directors of the Company at thelr respective meetings held on 3rd February, 2020 and subjected to a limited review by the statutory auditors. 

Effective ist April, 2019, the Company Is required to publish quarterly consolidated financial results as requlred under the amended Regulation 33 of SEBI (LIsting Obligations and Disclosure Requlrements) Regulations, 2015. Accordingly, the Parent Company presents consolidated financials results commencing from the quarter ended 30th June, 2019, Attention is dravin to the fact that the consolidated figures for the corresponding quarter and nine months ended 31st December, 2048 of the previous financial year, as reported in these consolidated unaudited financial results have bean aporoved by the Parent's Board of Directors, but have not been subjected to limited review by the statutory auditors, 

‘The Group has adopted Ind AS 116, effective annual reporting period beginning 1st Apr, 2019 and applied the standard to ts leases, using modified retrospective method, with the cumulative effect of initially applying the Standard, recognised on the date of inital application 1st Apri 2019, Accordingly, the Company has not restated comparative information, instead, the cumulative effect of initially applying this standard has been recognised as an adjustment to the opening balance of retained earnings as on ist Apr, 2019, This has resulted in remgnising a right-of use asset of Rs, 5/433,12 lakh and a corresponding lease lablity of Rs. 5,947.46 lakh by adjusting retained earnings as at 1st April, 2019. In the results for the current quarter and nine months ended 3ist December, 2019, the nature of expenses In respect of leases has changed from other expenses in previous periods to depreciation cost for the right-to-use asset and finance costs for interest accrued on lease liability. The net Impact In statement of unaudited financial results is not material, 

Ze Board of Directors of Hinduja Ventures Liited ("VL") (now known as NXTDIGITAL LIMITED) in terms of a resolution passed at thelr meeting held on 27th August, 2019, approved the scheme of arrangement between Indusind Media and Communications Limited ("Demerged Company”) and Hinduja Ventures Limbed ("Resulting Company") (now known as NXTDYGITAL. LIMITED) and thelr respective shareholders forthe demerger of the Media and Communkations undertaking of the demerged Company and vesting ofthe same into the resulting Company pursuant to the provisions of sections 230 to 232 read with sectons &2 and 66 of the Companies Act, 2013 ("te Act"), The said scheme having the appointed dete of ist October, 2019, wil be given effect to In the books of account on recelpt of various regulatory approvals. 

On 20th December 2019, consequent to a technical incident reported by Thalcom Public Company Limited (Thalcom) a satelite transponder service provider, Thaicom advised the Company's subsidiary Indusind Media and Communications Limited IMCL") to migrate to another satelite service provider Immediately. Based on an Independent expert legal opinion, the contract Is deemed to be terminated on the sald date due to the breach of services by Thalcom., IMCL has made no provision towards the satelite transponder service charges In Its books as it {s confident of the welver of the service charges by Thalcom till migration of satellite transponders. 

Accordingly, the balance as on 20th December 2019, in the lease liabity and right of use of assets recognized as per Ind AS 116, Is now derecognised, with a net gain of Rs, 668.00 lakh credited to the Statement of profit and loss, 
‘The Company's subsidiary Indusind Media and Comrnunications Limited (“IMCL”) of the group received notices during the financial year 2017-2018 from the Department of Telecommunkation (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 lakh, under the License No. 820-5/2002-LR dated 16 May 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 IMCL was stayed by TDSAT vide order dated 20th December, 2017 and the sald stay has not been vacated as on date, 

During the current quarter, ONEOTT Intertainment Limited (OIL; a company subsidiary) recelved demand notices dated 14th November, 2019 from DoT for the fnancial years 2015-16 til 2018-19 amounting to INR 2,430.92 lakh towards lcense fees on Adjusted Gross Revenues cAGR)). 

During the current quarter, in a similar matter, TDSAT vide its order dated 18th October, 2019 has set askle 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 "AGR’, the Hon'ble Supreme Court vide its order dated 24th October, 2019 upheld DoT's appeal thereby determining what constitutes AGR for the purposes of license fee calculation, 

On Sth December 2019, In light of the Hon‘be Supreme Court’ judgement, DoT decided to re-examine all demand orders raised and asked all license holders to submit comprehensive representations of the Issues Involved, IMCL and OIL, have fled representations with ‘appropriate authorities denying the alleged liabilities. 

Based on an Independent legal expert opinion, IMCL and OIL continue to belleve that the demands will not be upheld and therefore consider these as contingent liabilities, 
‘The group recognizes revenue from instalation fees over the period from which the group is expected to realize the economic benefits from such installation. The group was in the process of stabilzation following the New Tarlff Order (NTO) effective from Ast February, 2019, The customer churn period has undergone a change, accordingly the group has amended the expected pattern of economic benefit from four years to three years, The effect ofthis change has resulted in recognition of installation revenue amounting to INR. 5,296.00 lakh during the current quarter and nine months ended 31st December, 2019. 

2) INCL previously held 2,67,00,000, 9% Redeemable Preference Shares ('RPS") in OIL, aggregating Rs, 267.00 crores and_5,00,000, 9% RPS In OIL, aggregating Rs, 5.00 crores, The Board of Directors of OIL and IMCL at thelr respective meetings held on éth August, 2019 and 7th August, 2019 respectively agreed to vary the terms of these Redeemable Preference Shares by converting them into Compuborily Convertible Preference Shares which were simultaneously converted into Equity shares of OIL at a value determined by an Independent external Valuer, Accordingly 2,02,24,169 Equity Shares of OIL. of Rs 10 each at a premium of Rs. 124.51 per share were allothad to IMCL on 12th August, 2019, Subsequent to this allotment IMCL held 71,65% of the pald up share capital of OIL, 
) Consequent tothe above conversion, Rs. 12,137.62 lakh, beg the net balance of the previously recognised fair valuation loss on the redeemable preference shares, has been credited to Other Income in the previous quarter ended 3th September, 2019, 
©) Effective 12th August, 2019 OIL (Including subsidiaries of OIL) became subsidiaries of IMCL on account of which the consoldated financial results of the group for the quarter and nine months ended 3ist December, 2019 Includes the results of consolidated ‘operations of OIL for the perlod 12th August 2019 to 31st December, 2019 and hence not stricty comparable with the previous periods, 

a) The Group has recorded assets, llablites and intangibles at ther respective provisional fair values at 12th August, 2019, as set out in the table below. The resultant goodwill of Rs, 9,605.67 lakh has also been provisionally recognised at 31st December, 2019, out of which Rs. 7,272.75 lakh Goodwil has been recognised for the period 30th September, 2019. The group Is In the process of finalising the Purchase Price Alocation, and further adjustments, Including the remeasurement of fair value, and the creation of further intangibles may arise within the Measurement period |,e, upto August 2020, Intangible assets are expected to be amortised over the management estimated useful life of 10 years, 

  

  

  

      

(Rs. in Lakh) 
‘Component. Amount 

Fair Value of Net Assets as on the Date of Acquisition: 

Property, Plant & Equipment 9,365.03 

\Cash & Cash Equivalents 145.08 

Trade & Other Receivables 2,126.81 

Other Assets 11,974.30 
‘Other Liabilities (21,242.76), 

Intangible Assets - Movie Rights 7,230.14 

|Intangible Assets - Customer / Business Rights 15,000.00 

Deferred Tax Liability (42,67) 

\Total Net Assets 24,555.93 

IMCL Share in Fair Value of Net Assets as on the Dabe 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 inserted a new section 115 BAA in the Income Tax Act, 1964 ("Act") which gives an option to a Domestic Company to consider a reduced tax rate of 22%, Further, the Company which has exercised the option to pay tax under the new section 115BAA will not be lable to pay minimum altemate tax (MAT) u/s 1153B and also forego the accumulated MAT Credit. 
‘The Companies within the Group are evaluating the option and are yet to decide in this regard. Accordingly, the current tax charge and deferred tax asset / (liability) for the quarter and nine months ended 31st December 2019, has been computed based on the previously applicable rates under the Act, 
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10, Seament results 
The Company's operating segments are established on the basis of those components of the Company that are evaluated regularly by the Board of Directors (the ‘Chief Operating Decision Maker as defined in Ind AS 108 - ‘Operating Segments’), in deciding how to allocate resources and in assessing performance. These have been Identified taking into account nature of services, the differing risks and returns and the Internal business reporting systems, 

(Rs, in Lakh unless otherwise indicated) _ ne Consojidated _ S.No, [Particulars Quarter ended | Quarter ended | Quarter ended] Ninemonthe | Nine months Year Quarter ended | Quarter ended | Quarter ended] Ninemonthe | Nine months Year Bist December, 30th Bist December,| ended ended ended [3istDecember,} 30th SistDecember,] ended ended ended 2019 September, 2018 | Bist December, |3ist December, Bist 2019 September, 2018 | Bist December, |31st December, | Bist 2019 2049 2018 March, 2019 2019 2018 March, 
2019 2019 

A (By oN Dy (Ey <) (Gy a) a. ron cy (Unaucited) | (Unaudited) | (Unaudited) | (Unaudited) | (Unaudited Buditedy Wraudited) | (Gnaudited) | Unaudited) | (Unaudited) (Audited) 
{ t revenue 

(a) Media and Communication 854.10 854.10 1.001.01 2,562.31 3.090.90 3.944.73 31,821.16 38,253.85 18.539.21 92.935,26 52.138,10 70.304.29 tb) Real Estate, : - 5 es = = : e = - - fc) Investments and Treasury 423,11 477.65 14.98 930,20 597.00 598,83 423.41 477.65 (462.35)} 930.20 597.00 598,83 I(d) Unallocated 0.50 0.5: = 2 0.51 155.13 0.50. 0.55 = 32 O51 155.13 [income from operations 2272.71. 1.33230 | 1,015.99 |" 3.49463 | 3688.41 | 4.698.690 | 32,344.77 | _38.732.05 | 18,076.86 | __93.867,58 | 59,735.61 | 
2. |scament results 

(a) Media and Communication 457.78 400.22 611.32 1.34109 1,912.60 2,398.65 5027.94 11,097.81 (5,924.39) 17,750.49 | (18,588.66) (19.897.70) rb) Real Estate (29.65) (45.46) (36.08) (108.51) (220.08)} (166.81) (29,65) (45.16) (36.06)} (108.51) (120.08) (166.81) ic) Investments and Treasury 1772.83 (1,540.73) (5.23.26) (40.707.59\] (40.32.43) (7307.13) 1,766.55 1,501.52} (5,243.30) (10.672.16)] (10,322.47) (7,307.13) {ic Unallocated (75.18) (37.80) (67.98) (191.68) (451.780) (15.53) (75.18) (38.30) (67.97) (194 (451.77) (15.53) Total 2:125,78 (1223.47) (4.705.98)| (9,666.69) (8.681.69) (5,090.82) 6.689.66 9512.83 | (44.241,72) 6.78.14 | (29.182.98)._(27.387.17) [d) Less: Interest exoense 616.41 525.30 528, 1,676.31 1.539.50 2,073.49 818.19 1549.98 2,684.40 926.81 8.238,74 9,000.6! Profit / (Loss) before tax 4.509.37 | (4.748,77)| _ (5.235.40)| | (40,221.19) (7.164,31)| 3,871.47 zi (4.148,67)| (37,421.72) 
3 |Seament assets 

(a) Media and Communication 163,257.55 | 1.63.740.08 | 1.58,406.00] —1.63.257.55] 1.58.406.00] 1.62.071.76] 1.79.162.65] 1.80.000.69} 1.35.338.93| 1.79.162.65| 1.35.338.93| 1.36.798.11 (b) Real Estate 3,719.50 3,719.50 3,719.50 3,719.50 3.719.50 3,719.50 3719.50 3.719.50 3,719.50 3,719.50 3.719.50 3.719.50 (c) Investments and Treasury 83,426.96 84,757.00 | 1.04.227.53 83.426.96 | 1.04.227.53 | 1.07.521.62 83,417.60 84,756.94 | 1,04.227.53 83.417.60 | 1.04.227.53 | 1.07.649.01 id) 1525.78 1,641.96 1223.78 1.525, 4.23.78 992,05 1.525,78 1,641.96 988.26 1.525.78 992.05 Total 2.51.929.79 | _2.53,858.54 | 2.67,576.81 | 2.51.929.79 |_2.67.576.81 | _2,74.304.93 | 2.67.825.53 | 2.70,119,09 | 2.44.274.22 | 2.67.825.53 | 2.44.274.92 | 2.49.158.67 | 
4 |seament ilabilities 

(a) Media and Communication 19,844.61 19.97.74 20,690.02 19,844.61 20,690.02 20,520.77} 4,50.364.03} 153,649.32] 1.42,823.34] 1.50.364.03] 1.42,823,34 | 1.42.832.86 (b) Real Estate 10.49 10.14 15.71 10.49 17.61 10.49 10.14 15.71 10.49 15.71 x fc) Investments and Treasury 42.174.65 47,102.33 42,203.07 42.174.65 35,810.54 40,544.65 42.27.18 42,203.07 40.544,65 42,203.07 10.099.31 9.941 60. 13.478.51 10.099,31 21,097.81 10,099.31 15,169.62 6,792.01 10.099,31 6,292.01 
{Total 72,429.06 22031,81 26,.387,31 | __72.429,06 | 77,446.73 | 2.03.018.48 | 1,91.834,13 | 2.03,018,.48 | 1.91.834,13 

5 |Capital emploved (seamen tassets - seament liabifities) 
(a) Media and Communication 14341294] 143,762.34] 1.37.715.98| 143.412.94] 1.37.715.98} —1.41.550.99 28,798.62 26.351.37 (7484.41) 28,798.62 (7,484.41) (b) Real Estate 3,709.01 3,709.36 3,703.79 3,709.01 3.703,79 3,701.89 3,709.01, 3.709,36 3,703.79 3,709.01 3,703.79 (c) Investments and Treasury 44.252.31 37,654.67 62,024.46 4125231 62.024.46 71,711.08 42.872,95 42,629.76 62,024.46 42,872.95 62,024.46 (8,573.53) (8.299,64)|__(12.254,73 (8573.53) (12,254.73 _(20.105.76)|__(8.573.53)|_ (13,527.66) (5,803.75) (8,573.53) (5,803.75) {Total 4.79.800,73 | 1_1.91.189.50 | |__66.807.05 | _52.440,09 | 

For NXTDIGITAL LIMITED 
(Formerly known as Hinduia Ventures Limited) 

Place: Murnbal Ashok Mansukhant Date + 3rd February, 2020 Manaaina Director 

 
153



| T Chartered Accountants 
De oitte Indiabulls Finance Centre 

a Tower 3, 27"-32™ Floor 

Haskins & Sells LLP Senapai pat Warg Elphinstone Road (West) 

Mumbai - 400 013 
Maharashtra, India 

Tel: +91 22 6185 4000 

Fax: +91 22 6185 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 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. 

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) 

     Anjum\A. Qazi 

Partner 

Place: MUMBAI (Membership No. 104968) 

Date: February 3, 2020 (UDIN: 2040446 SARAARTIC 449 ) 

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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| Charts dA tants 

Deloitte indlabulls Finance Centre 
ki & S il LLP Tower 3, 27°-32™ Floor 

S iti Bapat M Haskins & Sells Senapat pat Mag 
Mumbai - 400 013 

Maharashtra, India 

Tel: +91 22 6185 4000 
Fax: +91 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. 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 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, Senapati Bapat Marg, Elphinstone Road (West), Mumbai - 400 013, Maharashtra, India. 

(LLP Identification No. AAB-8737)
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4. The Statement includes the results of the following entities: 

I. Subsidiaries 

A) Direct Subsidiary - 

1. 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 

Oy
 

Gr
 

em 
Gb

 
rs
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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) 

VO 
e 

Anjum A. Qazi 

Partner 
Place: MUMBAI (Membership No. 104968) 
Date: February 3, 2020 (UDIN: 204044 6SAAARAAT SAG)
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Shareholding pattern of the Demerged Company prior to the scheme of 
arrangement  

Equity Shares of face value of Rs. 10 each 

Sr. 

No. 

Shareholders Name Pre scheme 

No. of Equity 
Shares 

% Holding 

Pre Scheme 

(A) Promoter & Promoter Group   

1 NXTDIGITAL Limited (formerly known 
as Hinduja Ventures Ltd) along with 
joint holdings with individuals  

15,09,34,930 77.55 

(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 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. 
No. 

Shareholders Name Post scheme 
No. of Equity 

Shares 

% Holding 
Post Scheme 

(A) Promoter & Promoter Group   

1 NXTDIGITAL Limited (formerly known as 
Hinduja Ventures Ltd) along with joint 

holdings with individuals  

15,09,34,930 77.55 

(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 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 

 

 

 

 

              Annexure G
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Shareholding pattern of the Resulting Company prior to the demerger 

Equity shares of face value of Rs. 10 each 

 

Sr. 

No. 

Shareholders Name Pre scheme 

No. of Equity 
Shares 

% Holding 
Pre Scheme 

(A) Promoters Individual / HUF   

1 Mr. Ashok Parmanand Hinduja, Karta of 

S.P. Hinduja (HUF Bigger) 
5,32,483 2.59 

2 Ms. Harsha Ashok Hinduja (16,695 

Shares) and Ms. Harsha Ashok Hinduja 
Jointly with Mr. Ashok Parmanand Hinduja 

(4,72,498 Shares) 

4,89,193 2.38 

3 Ms. Ambika Ashok Hinduja 1,77,242 0.86 

4 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. 
Harsha Ashok Hinduja (45,313 Shares) 

76,913 0.37 

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 7.45 

(B) Promoters Bodies Corporate   

1 Hinduja Group Limited 56,37,449 27.43 

2 Hinduja Group Limited Jointly with 

Hinduja Realty Ventures Limited (as the 
Demat Account Holder and Partner of 

Aasia Exports) 

29,13,123 14.17 

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. 

No. 

Shareholders Name Post scheme 

No. of Equity 
Shares 

% Holding 
Post Scheme 

(A) Promoters Individual / HUF   

1 Mr. Ashok Parmanand Hinduja, Karta of 
S.P. Hinduja (HUF) 

5,32,483 2.21 

2 Ms. Harsha Ashok Hinduja (16,695 
Shares) and Ms. Harsha Ashok Hinduja 
Jointly with Mr. Ashok Parmanand Hinduja 

(4,72,498 Shares) 

4,89,193 2.03 

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. 

Harsha Ashok Hinduja (45,313 Shares) 

76,913 0.25 

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 

Aasia Exports) 

29,13,123 12.11 

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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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.in• 

 

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. 

 

mailto:secretarial@nxtdigital.in
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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.in• 

 
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. : 
 
 

 

I/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, 12th 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 
held  

I / We 

assent 

[agree] to 

the 

Resolution 

[FOR] 

I / We 

dissent 

[disagree] 

to the 

Resolution 

[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. 

   

 

 

 

Signed this …… day of …………….……….. 2020 

 

Signature of shareholder(s): ………………………… 

Affix 
Re 1/ revenue 

stamp 
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Signature of Proxy holder: ……………………….. 

 

 

Notes: 

(1) 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. 

(2) A proxy need not be a member of the company. 

(3) All alterations made in the form of proxy should be initialed. 

(4) For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of National 

Company Law Tribunal Convened Meeting of Equity Shareholders. 

(5) 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. 

(6) Please affix appropriate revenue stamp before putting signature. 

(7) In case of multiple proxies, the proxy later in the time shall be accepted. 

(8) No one shall be appointed as a proxy who is minor. 

(9) 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. 

 

(10) 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. 




