ANNEXURE S

The financial details for the previous 3 years as per the audited statement

of Accounts (Standalone):

Name of the Company: IndusInd Media and Communications Limited

of =
digs

A%IGITAL

The Hinduja-HITS network

(Rs. in Crores)

Particulars As at 31st As per last 1 year prior to | 2 years prior
March, Audited the last to the last
2019 Financial Year Audited Audited
Financial Year | Financial Year
(Audited) 2017-18 2016-17 2015-16
Equity Paid up Capital 182.47 133.81 110.86 73.91
Reserves and surplus 38.06 -84.26 127.15 -389.74
Carry forward losses -1243.709 -876.49 -665.08 -582.86
Net Worth 220.53 49,55 260.96 -315.83
Miscellaneous .84 1.57 7.73 8.47
Expenditure
Secured Loans 572.09 793.61 777.52 651.09
Unsecured Loans 80.70 110.44 20.05 423.80
Fixed Assets 719.62 780.80 810.79 501.35
Income from Operations 566.84 509.51 415.04 434.30
Total Income 588.86 535.16 485.59 441.11
Total Expenditure 942.18 943.76 815.46 594.55
Profit before Tax -353.32 -219.41 -329.87 -106.90
Profit after Tax -353.32 -219.41 -318.28 -112.76
Cash profit -209.60 -271.98 -231.32 -80.13
EPS (in INR) -17.88 -12.52 -34.84 -22.10
Book value* 11.33 3.70 23.55 -42,73

Note:

1. The financials should not be more than 6 xhonths old. In such cases additional

column may be added to provide the latest financials.

For IndusInd Media and Communications Limited

Amar Chintopanth
Executive Director & CFO
DIN: 00048789

Place: Mumbai
Date: August 27, 2019

CERT\F
For INDUSIND HED'A

Indusind Media & Communications Ltd.

Registered Office: IN CENTRE, 49/50, MIDG, 12th Road, Andheri (East), Mumbai - 400 093.
Ph: +91-22 - 28208585 Fax: 28248367 | E-mall: admin.mummp0Oi@incablenet.net | CIN No.: U92132MH1995PLC085835

www.indigital.co.in | www.nxtdiaital.in

*Book Value per share is arrived at by dividing net worth by total number of equity shares
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Independent Auditor’s Report

To the Members of
Indusind Media & Communications Limited

Report on the Audit of the Standalone Financial Etatements

Opinion |

We have audited the standalone financial statementsi of Indusind Media & Communications Limited
("the Company"), which comprise the Balance sheet as at 31 March 2019, the Statement of profit and
loss (including other comprehensive income), the Statement of changes in equity and the Statement
of cash flows for the year then ended, and notes to the standalone financial statements, including
a summary of the significant accounting policies #md other explanatory information (hereinafter
referred to as ‘Standalone financial statements’). |

In our opinion and to the best of our information an'pl according to the explanations given to us, the
aforesaid Standalone financial statements give the information required by the Companies Act, 2013
(“the Act”) in the manner so required and give a trueiand fair view in conformity with the accounting
principles generally accepted in India, of the state df affairs of the Company as at 31 March 2019,
its loss (including other comprehensive loss), change:s in equity and its cash flows for the year ended
on that date. !

Basis for opinion

We conducted our audit of the Standalone financial ktatements in accordance with the Standards on
Auditing (“SAs”) specified under sub-section (10) of Section 143 of the Act. Our responsibilities
under those SAs are further described in the Auditor's Responsibilities for the Audit of the Standalone
Financial Statements section of our report. We are independent of the Company in accordance with
the Code of Ethics issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the Stan#ialone financial statements under the provisions
of the Act, and the Rules thereunder, and we have fulfilled our other ethical responsibilities in
accordance with these requirements and the Code off Ethics. We believe that the audit evidence we
have obtained is sufficient and appropriate to providlb a basis for our opinion.

Emphasis of matters
|
We draw attention to the following notes to the Stantlalone financial statements:

(a) Note 50 regarding the non-provision for diminution in the value of investments in and advances
to certain subsidiaries for the reasons explainedf in the said Note.

(b) Note 48A regarding accounting of 9% Redeemable Non-cumulative Preference Shares issued
by Planet E-Shop Holdings India Limited to thé Company on demerger of Broadband division
as per the Scheme of Arrangement (‘the Arrangement’) sanctioned by the Hon’ble High Court
of Judicature at Bombay. These investments in preference shares, as at the reporting date, are
recorded in the books of the Company at aggreg'ate value as prescribed under the Arrangement.

B S R & Co {a partdership firm with Registerad Office:

Registration No. BI]&61223) converted into S5th Fioor, Lodha Excelus
B S R & Co. LLP (aLimited Liabillty, Partnershlp Apotio Mills Compound
with LLP Registration No, AAB-8181) N. M. Joshi Msrg, Mahalaxmi

with affect from October 14, 2013 Mumbai - 400 011, india
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Independent Auditor’s Report (Continued)
Indusind Media & Communications Limited

Emphasis of matters (Continued)

The said accounting treatment is not in accordande with the requirements of Ind AS 109 —
Financial Instruments, which requires such investm¢nts to be accounted at fair value. Had these
investment been accounted as per Ind AS 109 — Firfancial Instruments the retained earnings as
at 31 March 2019 would have been lower by Rs. 512,433 lakhs (31 March 2018: Rs. 13,847
lakhs) and (Loss) for the year would have been lower by Rs. 1,414 lakhs (31 March 2018: Rs.
1,274 lakhs). ‘

Our report is not modified in respect of the above matters.

Information Other than the Standalone Financial St:lﬁtements and Auditor’s Report thereon

The Company’s management and Board of Directors arér responsible for the other information. The
other information comprises the information included it the Company’s Director’s report, but does
not include the financial statements and our auditor’s report thereon.

Our opinion on the Standalone financial statements doelis not cover the other information and we do
not express any form of assurance conclusion thereon. !

In connection with our audit of the Standalone financial statements, our responsibility is to read the
other information and, in doing so, consider whether thé other information is materially inconsistent
with the Standalone financial statements or our knowledjge obtained in the audit or otherwise appears
to be materially misstated. If, based on the work we have performed, we conclude that there is a
material misstatement of this other information, we are g'equired to report that fact. We have nothing
to report in this regard. 1

Management's Responsibility for the Standalofpc Financial Statements

The Company’s management and Board of Directors are responsible for the matters stated in Section
134(5) of the Act with respect to the preparation of thege standalone financial statements that give a
true and fair view of the state of affairs, profit/loss and other comprehensive income, changes in equity
and cash flows of the Company in accordance with the accounting principles generally accepted
in India, including the Indian Accounting Standards (“Ind AS™) specified under Section 133 of the
Act. This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the: assets of the Company and for preventing
and detecting frauds and other irregularities; selectidn and application of appropriate accounting
policies; making judgments and estimates that 4re reasonable and prudent; and design,
implementation and maintenance of adequate intdrnal financial controls that were operating
effectively for ensuring the accuracy and comp]etenc';ss of the accounting records, relevant to the
preparation and presentation of the Standalone financial statements that give a true and fair view and
are free from material misstatement, whether due to fra:ud or error.

In preparing the Standalone financial statements, management and Board of Directors are responsible
for assessing the Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseejng the Company’s financial reporting process.
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Independent Auditor’s Report (Continued)
Indusind Media & Communications Limited

Auditor's Responsibility for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whethet the Standalone financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurande is a high level of assurance, but is
not a guarantee that an audit conducted in accordance with 'SAs will always detect a material
misstatement when it exists. Misstatements can arise from frauc! or error and are considered material
if, individually or in the aggregate, they could reasonably be pxpected to influence the economic
decisions of users taken on the basis of these Standalone ﬁnancjai statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also: '

(a) Identify and assess the risks of material misstatemeht of the Standalone financial
statements, whether due to fraud or error, design and perform audit procedures responsive
to those risks, and obtain audit evidence that is suffidient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

(b) Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. l,iJnder Section 143(3)(i) of the Act,
we are also responsible for expressing our opinion on whether the Company has adequate
internal financial controls system in place and the operating effectiveness of such controls.

(<) Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by tanagement.

(d) Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast si'gniﬁcant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists,
we are required to draw attention in our auditor’s report to the related disclosures in the
Standalone financial statements or, if such disc]osun}es are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of
our auditor’s report. However, future events or conditions may cause the Company
to cease to continue as a going concern. !

(e) Evaluate the overall presentation, structure and content of the Standalone financial
statements, including the disclosures, and whether the Standalone financial statements
represent the underlying transactions and events 'in a manner that achieves fair
presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, intluding any significant deficiencies in
internal control that we identify during our audit. :

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on ouriindependence, and where applicable,
related safeguards.
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Independent Auditor’s Report (Continued)

Indusind Media & Communications Limited

Report on Other Legal and Regulatory Requireménts

I

As required by the Companies (Auditor's Rq‘port) Order, 2016 (“the Order”) issued by the
Central Government in terms of sub-section (11) of Section 143 of the Act, we give in
“Annexure A”, a statement on the matters spec1ﬁed in paragraphs 3 and 4 of the Order to the
extent applicable.

(A) As required by sub-section (3) of Section 143 of the Act, we report that:

a)

b)

d)

We have sought and obtained:all the information and explanations which to
the best of our knowledge and belief were necessary for the purposes of our
audit;

In our opinion, proper books df account as required by law have been kept by
the Company so far as it appears from our examination of those books;

The Balance shect, the Stdtement of profit and loss (including other
comprehensive income), Statément of changes in equity and the Statement of
cash flows dealt with by this report are in agreement with the books of
account;

In our opinion, the aforesaid Standalone financial statements comply with
Accounting Standards specified under Section 133 of the Act, read with
Rule 7 of the Companies (Aécounts) Rules, 2014;

On the basis of the written representatlons received from the directors of the
Company and taken on record by the Board of Directors, none of the directors
is disqualified as on 31 March 2019 from being appointed as a director in
terms of sub-section (2) of S¢ct10n 164 of the Act;

With respect to the adequacy of the internal financial controls with reference
to financial statements of the Company and the operating effectiveness of such
controls, refer to our separate Report in "Annexure B".

(B) With respect to the other mattefs to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our
opinion and to the best of our information and according to the explanations given

to us:

iii.

The Company has disclosed the impact of pending litigations on its financial
position in its Standalone, financial statements — refer Note 42 to the
Standalone financial stateménts and;

The Company did not have any long-term contracts including derivative
contracts for which there were any material foreseeable losses — refer Note 57
to the Standalone financial statements.

There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

The disclosures regarding holdings as well as dealings in specified bank notes
during the period from 8 Navember 2016 to 30 December 2016 have not been
made in these Standalone financial statements since they do not pertain to the
financial year ended 31 March 2019,
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Independent Auditor’s Report (Continued)
Indusind Media & Communications Limited

Report on Other Legal and Regulatory Requirements (Continued)

©) With respect to the matter to be included in the Auditor’s Report under Section
197(16):

In our opinion and according to the informationiand explanations given to us, during
the current year, the remuneration paid by the Company to its directors is in
accordance with the provisions of Section 197 ¢f the Act. The remuneration paid to
any director is not in excess of the limit laid down under Section 197 of the Act.
The Ministry of Corporate Affairs has not préscribed other details under Section
197(16) of the Act which are required to be commented upon by us.

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

- r__..
Rajesh Mehra

Mumbai Partner
7 May 2019 , Membership No: 103145
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Indusind Media & Communications Limited
Annexure — A to the Independent Auditor’s Report — 31 March 2019

(Referred to in our report of even date)

Report on Companies (Auditor’s Report) Order, 2016 (‘the Order’) issued by the Central
Government in terms of sub-section (11) of Section 143 of the Companies Act, 2013 (‘the Act’)

()

(ii)

(iii)

(iv)

)

(a) The Company has maintained proper records showing full particulars including
quantitative details and situation of fixed assets ¢xcept for Cable and Optical fibre
network and Set Top Boxes (STBs) installed at subscribers’ locations, detailed
records for which as informed by the managément is impractical to maintain
considering the nature of such assets and the Company’s business.

(b) The property, plant and equipment other than STBs installed at subscribers’
locations were physically verified by the management during the year in accordance
with a regular programme of verification whereby all property, plant and equipment
are verified in a phased manner over a period; of three years. According to the
information and explanations given to us by the management, no material
discrepancies were noticed on such verification during the year. With respect to the
STBs installed at subscribers’ locations, mana’gement is of the view that it is not
possible to physically verify these assets due to their nature and location. According
to the information and explanations given to u$', the existence of STB’s is verificd
on the basis of the ‘active user’ status in the system.

In our opinion, the frequency of verification of property, plant and equipment is
reasonable having regard to the size of the Company and the nature of its assets.

(c) According to information and explanations given to us and the records examined by
us, the title deeds of immovable properties comprising leasehold land and buildings
(whose title deed is mortgaged with the lenders for securing the borrowings) are in
the name of the Company as at the Balance sh{aet date.

According to the information and explanations given to us, the inventory was physically
verified by the management at reasonable intervals 'and no material discrepancies were
noticed on such physical verification.

According to the information and explanations given to us and on the basis of our
examination of the records, the Company has grarted an unsecured loan to its group
company, Hinduja Group Limited covered in the register to be maintained under Section
189 of the Companies Act, 2013 (‘the Act’).

(a)  The terms and conditions of the loans are not:prejudicial to the Company’s interest;

(b)  The schedule of repayment of principal and. interest have been stipulated and the
loan have been repaid during the year as per the terms of the agreement;

(¢)  Noamount is overdue as at the balance sheet date.

In our opinion and according to the information and explanations given to us, the Company
has complied with the provisions of Sections 185 and 186 of the Act in respect of grant of
loans, making investments and providing guarantees or securities to the parties covered in
the section, as applicable.

In our opinion and according to the information and' ‘explanations given to us, the Company
has not accepted any deposits from the public as per the directives issued by the Reserve
Bank of India under the provisions of Sections 73 to 76 or any other relevant provisions of
the Act and the Rules framed thereunder. Accordmgly, paragraph 3(v) of the Order is not
applicable to the Company.
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Indusind Media & Communications Limited
Annexure — A to the Independent Auditor’;ls Report — 31 March 2019

(Continued)
(vi)

section

The maintenance of cost records has been specified by the Central Government under sub-

(1) of Section 148 of the Act in respect of the cable television business of the

Company. We have broadly reviewed the cost records maintained by the Company pursuant
to the Companies (Cost Records and Audit) Rules, 2014, as amended, prescribed by the
Central Government under sub-section (1) of Section 148 of the Act, and are of the opinion
that, prima facie, the prescribed cost records haveé been made and maintained. We have
however, not made a detailed examination of the;' cost records with a view to determine
whether they are accurate or complete.

(vi)  (a)

(b)

According to the information and explanations given to us and on the basis of our
examination of the records of the Company, amounts accrued/deducted in the books
of account in respect of undisputed statutory dues including Provident fund,
Employees' state insurance, Sales tax, Value added tax, duty of Customs, Income-
tax, Goods and Service tax, and any other statutory dues have generally been
regularly deposited during the year by the Company with the appropriate authorities.
As explained to us, the Company did not have any dues on account of duty of Excise
and Cess. ‘

According to the information and explanations given to us, no undisputed amounts
payable in respect of Provident fund, Employees' state insurance, Sales tax, Value
added tax, duty of Customs, Income-tax, Service tax, Goods and Service tax and any
other statutory dues were in arrears as at 31 March 2019 for a period of more than
six months from the date they became |payable, except as mentioned below. The
undisputed amount given below include the dues of HITS division taken over by the
Company from Grant Investrade Limitéd pursuant to the Scheme of Arrangement.
Also refer Note 48A to the Standalone ﬁnancial statements.

Name of the Nature of dues Periq'd to which  Due date Amount Date of
statute ' the ©  amount (Rs in payment
pertains lakhs)

The  Gujarat Entertainment tax April 2015 to Various 214 Unpaid
Entertainment (Ahmedabad, June 2017 dates
Tax Act, 1977  Baroda, Surat and :

Rajkot) ‘
The Entertainment tax April 2015 to Various 8 Unpaid
Mabharashtra (Mumbai and Junk 2017 dates
Entertainment ~ Nagpur) :
Duty Act, 1923
The West  Entertainment Tax ~ Apkil 16 to June Various 7 Unpaid
Bengal (HITS) -2017 dates
Entertainment '
Tax Act ‘
The Karnataka Entertainment Tax Ag’>ril 2015 to Various 7 Unpaid
Entertainment  (HITS & Mysore)  June 2017 dales

Tax Act
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Indusind Media & Communicationis Limited

Annexure — A to the Independent Audltpr s Report — 31 March 2019
(Continued)

(vii)  (©) According to the information and explanations given to us, there are no dues of
Income tax, Service tax, Sales tax, Valueiadded tax, Goods and Service tax, duty of
Customs and other statutory dues which have not been deposited with the
appropriate authorities on account of any dispute, except as mentioned below. The
disputes given below include the dues of HITS division taken over by the Company
from Grant Investrade Limited pursuant to the Scheme of Arrangement.

Name of statute  Nature of Forum " Period to Amount Amount Amount

dues where ' which the  involved paid under  unpaid
disputeis  amount (Rs in protest (Rs (Rs in
pending ! relates lIakhs) in lakhs) lakhs)
The Entertain ~ Revenue " April 1998 23 - 23
Maharashtra ment Tax ~ Ministry . to March

Entertainment . 1999
Duty Act, 1923 ‘

The Entertain Office of - May 2008 56 - 56
Maharashtra ment Tax  Tahsildar, "to July
Entertainment Borivali 12010

Duty Act, 1923

The Entertain  Office of 1 April 2013 507 - 507
Maharashtra ment Tax  Tahsildar, 110 June
Entertainment Borivali, ‘2013
Duty Act, 1923 Andheri,
Kurla & l
Office of '
Collector,
Mumbai
The Entertain ~ Office of EApril 2013 41 - 41
Maharashtra ment Tax  Collector, to July
Entertainment Nashik 2013
Duty Act, 1923 :
The Entertain Office of April 2013 1,261 - 1,261
Maharashtra ment Tax Collector, to October
Entertainment Nagpur / 2014
Duty Act, 1923 Bombay High |
Court
The Entertain  Office of April 2009 26 7 19
Mabharashtra ment Tax Collector, to June
Entertainment Mumbaij 2015
Duty Act, 1923 Suburban
District ;
The UP Entertain  District April 2013 108 - 108
Entertainment & ment Tax  Magistrate tb June
Betting tax Act, 2017
1979 .
The AP Entertain Commercial April 2010 193 - 193
Entertainment ment Tax  Tax Officer lc'? March

Duty Act, 1939 2014

t
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Annexure — A to the Independent Auditor’s Report — 31 March 2019

(Continued)

i

|
'
N

Name of statute

Service Tax

Service Tax

Service Tax

Service Tax

Service Tax

Service Tax

Service Tax

Customs Act,
1962

Customs Act,
1962

Customs Act,
1962

West Bengal
Value Added
Tax Act

Andhra Pradesh
State Value
Added Tax Act,
2005

Nature of

dues

Service
Tax ~
Dethi

Service
Tax —
Delhi

Service
Tax —
Delhi

Service
Tax —
Delhi

Service
Tax —
Dethi

Service
Tax ~
Delhi

Service
Tax

Customs
Duty

Customs
Duty

Customs
Duty

Value
Addecd tax

Value
Added tax

Forum
where
dispute is
pending

CESTAT

CESTAT
CESTAT
CESTAT

CESTAT

CES’I?IAT

CESTAT

CESTAT,
Mumbai

CESTAT,
Delhi

CESTAT,
Mumbai

Deputy
commis$ioner

Additional
Commissione
r Vijaywada

'
:
T

Period to
which the
amount
relates

April 2006
to March
2007

January
2008 to
September
2008

October
2008 to
June 2009

April 2003
to
December
2007

July 2009
to
December
2009

January
2010 to0
December
2010

April 2011
to
December
2014

April 2003
to March
2004

April 2003
to March
2004

December
201510
December
2016

April 2012
to March
2013

April 2016
to March
2017

Amount
involved
(Rs in
lakhs)

53

46

10

12,652

194

54

929

44

23

Amount
paid under
protest (Rs

in lakhs)

11

474

54

330

23

Amount
unpaid
(Rs in
lakhs)

42

46

12,178

194

599

44
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Annexure — A to the Independenti Auditor’s Report — 31 March 2019
(Continued)

Name of statute Nature of Forum Period to Amount Amount Amount

dues where which the involved paid under unpaid
dispute is amount (Rsin protest (Rs (Rs in
pending relates lakhs) in lakhs) lakhs)
UP Value Va‘“‘z Deputy April 2012
Added Tax Act, Addedtax oy icsione  to March 145 145
2008 r — Appeals 2013 -
UP Value Value Deputy April 2013
Added Tax Act, Added tax Comimissione  to March
2008 r — Appeals 2014 248 248 -
Value g
UP Value Deputy .
Added Tax Act, Addedtax oo icsione Q};::hz?éS_ 6 6 -
2008 r — Appeals
UP Value Vg'“" Deputy April 2015
Added Tax Act, Addedtax  contcdione  to March 9 9 .
2008 r— Appeals 2016
pndraPradesh  yawe AP VAT April 2016
Added tax  Appeallate to March 45 45 -
Added Tax Act, el 201
2005 - penalty Tribunal 017
Andhra Pradesh ~ Value \ .
State Value Added tax AP VAT April 2016
Appeallate to March 21 - 21
Added Tax Act, and Tribunal 2017
2005 penalty
Maharashtra Value Sales Tax April 2008 3 - 3
Value Added Added tax  Tribunal to March
Tax Act, 2002 ! 2009
Maharashtra Value Valye Added April 2009 4 - 4
Value Added Added tax  tax to March
Tax Act, 2002 2010
Income tax Act,  Income lTAfl" AY 2011- 35 - 35
1961 tax and ! 12
Interest '
Income tax Act, Income CIT(A) AY 2012- 168 168 -
1961 tax and : 13
Interest
Income tax Act, Income  CIT{A) AY 2013- 359 359 -
1961 tax and 14
Interest
Income tax Act,  Penalty CIT{A) AY 2014- 160 32 128
1961 ! 15
Department of License TDSAT FY 2010- 50,775 - 50,775
Telecommunicat fees 1MtoFY
ions . 2014-15
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Annexure — A to the Independent Auditor’s Report — 31 March 2019

(Continued)

(viii)

(ix)

(x)

(xi)

(xii)

Name of statute  Nature of ' Forum Period to Amount Amount  Amount
dues ' where which the involved  paid under unpaid
dispute is amount (Rsin protest (Rs (Rs in
., pending relates lakhs) in lakhs) lakhs)
Telangana State ~ Value . Sales Tax April 2013 125 66 59
Value Added Added tax| Tribunal to March
Tax Act, 2005 - : 2015
Hyderaba |
d
Rajasthan Value  Value CTO April 2016 14 -
Added Tax Added to March
Tax- 2017
Rajasthan
Telangana State  Value Deputy Nov 2015 47 60 416
Value Added Added tax: Commissione to June
Tax Act, 2005 - Y- Appeals 2017
Hyderaba
d |
Telangana State  Value +  Deputy Nov 2015 119 15 104
Value Added Added tax  Commissione to June
Tax Act, 2005 - . r—Appeals 2017
Hyderaba .
d
Andhra Pradesh  Value Deputy Nov 2015 397 50 347
State Value Added Commissione to June
Added Tax Act, Tax r— Appeals 2017
2005 :
Local Body Tax, Local Municipal 2013-2014 45 45
Mabharashtra Body Taxi  Commissione  and 2014-
"oy 2015

According to the information and/explanations given to us, the Company has not defaulted
in repayment of dues to banks o;r financial institutions. The Company did not have any
outstanding loans or borrowings from the Government and has not issued any debentures.

The Company has not raised any fnoney by way of initial public offer or further public offer
(including debt instruments). According to the information and explanations given to us and
based on our examination of the records of the Company, the term loans have been applied
for the purpose for which they were obtained.

According to the information and explanations given to us, no fraud by the Company and/
or on the Company by its officers or employees has been noticed or reported during the year.

According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has paid / provided for managerial remuneration
in accordance with the requisite dpprovals mandated by the provisions of Section 197 read
with Schedule V to the Act. |

In our opinion and according to the information and explanations given to us, the Company
is not a Nidhi company as prescribed under Section 406 of the Act. Accordingly, paragraph
3(xii) of the Order is not applicable to the Company.
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Annexure — A to the Independent Auditor’s Report — 31 March 2019
(Continued)

(xiii)

(xiv)

(xv)

(xvi)

According to the information and explanations given to us and based on our examination of
the records of the Company, transactions during the year with the related parties are in
compliance with the provisions of Section 177 and Section 188 of the Act, wherever
applicable. The details of such related party transactions have been disclosed in these
Standalone financial statements as reQunred under Ind AS 24, Related Party Disclosures,
specified under Section 133 of the Act, read with relevant Rules issued thereunder.

According to the information and explhnatlons given to us and based on our examination of
the records of the Company, the Company has not made any preferential allotment or private
placement of shares or fully or partly ¢onvertible debentures during the year. Accordingly,
paragraph 3(xiv) of the Order is not appllcable to the Company.

According to the information and explanatlons given to us and based on our examination of
the records of the Company, the Company has not entered into non-cash transactions with
directors or persons connected with such directors. Accordingly, paragraph 3(xv) of the
Order is not applicable to the Company

The Company is not required to be registered under Section 45-IA of the Reserve Bank of
India Act, 1934. Accordingly, paragraph 3(xvi) of the Order is not applicable to the
Company.

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

Rajesh*Mehra
Mumbai ! Partner
7 May 2019 ; Membership No: 103145
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Annexure — B to the Independenthuditor’s Report — 31 March 2019

(Referred to in our report of even date)

Report on the Internal Financial Controls funder Clause (i) of sub-section (3) of Section 143 of
the Companies Act, 2013 (""the Act").

Opinion

We have audited the internal financial controfs with reference to the financial statements of Indusind
Media & Communications Limited ("the Company") as of 31 March 2019 in conjunction with our
audit of the Standalone financial statements q)f the Company for the year ended on that date.

In our opinion, the Company has, in all matpnal respects, adequate internal financial controls with
reference to financial statements and such internal financial controls were operating effectively as at
31 March 2019, based on the internal financigl controls with reference to financial statements criteria
established by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Finangial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India (the “Guidance Note”).

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsnble for establishing and maintaining internal financial
controls based on the internal control with feference to the financial statements criteria established
by the Company considering the essential components of internal control stated in the Guidance Note
on Audit of Internal Financial Controls over Financial Reporting (‘the Guidance Note’) issued by
the Institute of Chartered Accountants of India (‘ICAT’). These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence to
Company’s policies, the safeguarding of its/assets, the prevention and detection of frauds and errors,
the accuracy and completeness of the accounting records, and the timely preparation of reliable
financial information, as required under the Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with
reference to the financial statements based on our audit. We conducted our audit in accordance with
the Guidance Note and the Standards on Auditing, issued by ICAI and deemed to be prescribed under
sub-section (10) of Section 143 of the Act; to the extent applicable to an audit of internal financial
controls, both applicable to an audit of Internal Financial Controls and, both issued by the ICAL
Those Standards and the Guidance Note rqqmre that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether adequate internal financial
controls with reference to the financial statéments were established and maintained and whether such
controls operated effectively in all matcriaj respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system with reference to'the financial statements and their operating effectiveness.
Our audit of internal financial controls with reference to the financial statements included obtammg
an understanding of internal financial controls with reference to the financial statements, assessing
the risk that a material weakness existy, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. The procedures selected depend on the
auditor’s judgment, including the assessment of the risks of material misstatement of the Standalone
financial statements, whether due to fraud: or error,
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Indusind Media & Communications Limited

Annexure — B to the Independent Audltor s Report — 31 March 2019
(Continued)

Auditor’s Responsibility (Continued)

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company’s internal f' nancial controls system with reference to the
financial statements.

Meaning of Internal Financial Controls with reference to the Financial Statements

A company's internal financial control with referencé to the financial statements is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial control with reference to the financial statements includes
those policies and procedures that (1) pertain to the thaintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2)
provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally ajccepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorisations of
management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised acquisition, use, or disposition of the company's assets
that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls with reference to the Financial Statements

Because of the inherent limitations of internal financial controls with reference to the financial
statements, including the possibility of collusion ¢r improper management override of controls,
material misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls with reference to the financial statements to future
periods are subject to the risk that the internal financial control with reference to the financial
statements may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may detériorate.

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

e

Rajesh Mehra
Mumbai Partner
7 May 2019 Membership No: 103145




The financial details for the previous 3 years as per the Audited Statement

of Accounts (Consolidated):

Name of the Company: IndusInd Media and Communications Limited

G;\i

Q
w
/

T DIGITAL

The Hinduja-HITS network

(Rs. in Crores)

As per last

Particulars As at 31st .1 year prior to | 2 years prior
March, Audited the last to the last
2019 Financial Year Audited Audited
(Audited) : Financial Year | Financial Year
2017-18 2016-17 2015-16
Equity Paid up Capital 182.47 '133.81 110.86 73.91
Reserves and surplus 3.26 ~145.64 67.08 -434.12
Carry forward losses -1278.59 ~937.87 -725.15 -627.24
Net Worth 189.15 ' -12.63 198.65 -356.24
Miscellaneous 4,18 .74 9.92 8.36
Expenditure l
Secured Loans 573.16 795.91 779.97 654.58
Unsecured Loans 80.70 ~113.78 24.45 423.81
Fixed Assets 736.12 ' 806.69 853.3 559.26
Income from Operations 630.86 1591.32 482.67 492,55
Total Income 653.30 . 620.53 538.67 501.35
Total Expenditure 1007.57 1027.40 890.25 682.52
Profit before Tax -318.44 -218.44 -351.58 -137.48
Profit after Tax -318.47 -219.83 '-339.93 " =143.60
Cash profit -204.84 - -72.89 -242.07 -95,19
EPS (in INR) -16.12 -12,55 -37.21 -25.06
Book value* 9.72 ' -0.94 14.84 -48.20

*Book Value per share is arrived at by dividing ne't worth by total number of equity shares

Note:

1. The financials should not be more than 6 months old. In such cases additional
column may be added to provide the latest financials.

For IndusInd Media and Communications Limited

' CERTIFIED TRUE COPY

by Bonwnborns

Amar Chintopanth
Executive Director & CFO
DIN: 00048789

Place: Mumbai
Date: August 27, 2019

For INDUSIND MEDIA&CO@

[ONSLTD.

COMPANY SEC

Indusind Media & Communications Ltd.

Registered Office: IN CENTRE, 49/50, MIDC, 12th Road, Andheri [East], Mumbai - 400 093.
Ph: +91 - 22 - 2820 8585 Fax: 2824 8367 | E-mail: admin. mumn pOi@incablenet.net | CIN No.; U92132MH1995PLC085835

www.Indigital.co.in | www.nxtdigital.in
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Chartered Accountants

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

Mumbai - 400 011

India

Independent Auditors’ Report

To the Members of
Indusind Media & Communications Limited

Report on the Audit of the Consolidated Financial Statements
Opinion

We have audited the accompanying donsolidated financial statements of Indusind Media &
Communications Limited (hereinafter referred to as “the Holding Company”) and its subsidiaries
(Holding Company and its subsidiaries together referred to as “the Group”), which comprise the
consolidated Balance sheet as at 31 March 2019, the consolidated Statement of profit and loss
(including other comprehensive income), the consolidated Statement of changes in equity and the
consolidated Statement of cash flows for the year then ended, and notes to the consolidated financial
statements, including a summary of dignificant accounting policies and other explanatory
information (hereinafter referred to as “the consolidated financial statements™).

In our opinion and to the best of our information and according to the explanations given to us, and
based on the consideration of reports of other auditors on separate financial statements and on the
other financial information of the subsidiatics, and management certified financial statements with
respect to two subsidiaries referred to in the ‘Other Matters’ paragraph below, the aforesaid
consolidated financial statements give the information required by the Companies Act, 2013 (‘the
Act’) in the manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the consolidated state of affairs of the Group as at 31 March
2019, of its consolidated loss (including other comprehensive loss), consolidated statement of
changes in equity and consolidated cash flows for the year on that date.

Basis for opinion

We conducted our audit of the consolidated financial statements in accordance with the Standards
on Auditing (SAs) specified under Section 143(10) of the Act. Our responsibilities under those SAs
are further described in the Auditor’s Responsibilities Jor the Audit of the Consolidated Financial
Statements section of our report. We are indépendent of the Group in accordance with the Code of
Ethics issued by the Institute of Chartered Aé¢countants of India (‘ICATD’), and we have fulfilled our
other ethical responsibilities in accordance with the provisions of the Act. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion,

Emphasis of matters

We draw attention to the following note to the accompanying consolidated Ind AS financial
statements: 1

(a) Note 49 regarding accounting of 9% Redéemable Non-cumulative Preference Shares issued by
Planet E-Shop Holdings India Limited to the Company on demerger of Broadband division as
per the Scheme of Arrangement (‘the Arrangement’) sanctioned by the Honorable High Court
of Judicature at Bombay.

B S R & Go {a partnership firm with Registered Office;

Registration No, 8BA61223) converted into &th Floor, Lodha Excelus
BS R & Co. LLP {a Limited Liability, Partnership Apollo Mills Compound
with LLP Registration No. AAB-8181) N. M. Joshi Marg, Mahalaxmi

with effec} from October 14, 2013 Mumbal - 400 011, Incia

|
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Independent Auditors’ Repoht (Continued)
Indusind Media & Communications Limited

Emphasis of matters (Continued)

These investments in preference shares, as at the reporting date, are recorded in the books of
the Company at aggregate value as prescribed under the Arrangement. The said accounting
treatment is not in accordance with the requirements of Ind AS 109 — Financial Instruments,
which requires such investments to be accounted at fair value. Had these investment been
accounted as per Ind AS 109 — Financial Instruments the retained earnings as at 31 March 2019
would have been lower by Rs. 12,433 lakhs (31 March 2018: Rs. 13,847 lakhs) and (Loss) for
the year would have been lower by Rs. 1,414 lakhs (31 March 2018: Rs. 1,274 lakhs).

Our opinion is not modified in respect of the above matters

Information Other than the consolidated financial statements and Auditor’s Report thereon

The Holding Company’s management and Board of Directors are responsible for the other
information. The other information comprises the information included in the Holding Company’s
Director’s Report, but does not include the financial statements and our auditor’s report thereon.

Our opinion on the consolidated financial statements does not cover the other information and we do
not express any form of assurance conolusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the
other information and, in doing so, consider whether the other information is materially inconsistent
with the consolidated financial statemients or our knowledge obtained in the audit or otherwise
appears to be materially misstated. If, based on the work we have performed, we conclude that there
is a material misstatement of this other information, we are required to report that fact. We have
nothing to report in this regard. ‘

Responsibilities of Management and Those Charged with Governance for the Consolidated
Financial Statements

The Holding Company's management and Board of Directors are responsible for the preparation and
presentation of these consolidated financial statements in terms of the requirements of the Act that
give a true and fair view of the consolidated state of affairs, consolidated profit/loss and other
comprehensive income, consolidated statement of changes in equity and consolidated cash flows of
the Group in accordance with the accounting principles generally accepted in India, including the
Indian Accounting Standards (Ind AS).specified under Section 133 of the Act.

The respective Board of Directors of the companies included in the Group are responsible for
maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding the assets of each company and for preventing and detecting frauds and other
irregularities; the selection and application of appropriate accounting policies; making judgments
and estimates that are reasonable and ['Drudent; and the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the
consolidated financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or grror, which have been used for the purpose of preparation of
the consolidated financial statements by the Dircctors of the Holding Company, as aforesaid.



BSR&Co.LLP

Independent Auditors’ Report (Contihued)
Indusind Media & Communications Limited

Responsibilities of Management and Those Cﬁarged with Governance for the Consolidated
Financial Statements (Continued)

In preparing the consolidated financial statements, the respective management and Board of Directors
of the companies included in the Group are respotsible for assessing the ability of each company to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless managenient either intends to liquidate the entity or to cease
operations, or has no realistic alternative but to do so.

The respective Board of Directors of the companies included in the Group is responsible for
overseeing the financial reporting process of each company.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditors’ report that includes our opinion. Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these congolidated financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

° Identify and assess the risks of material migstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient.and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under Section 143(3)(i) of the Act, we
are also responsible for expressing our opinion on whether the company has adequate internal
financial controls system in place and the pperating effectiveness of such controls.

) Evaluate the appropriateness of accountin g policies used and the reasonableness of accounting
estimates and related disclosures made by management.

. Conclude on the appropriateness of management’s use of the going concern basis of
accounting in preparation of consolidated financial statements and, based on the audit evidence
obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the appropriateness of this assumption. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditors’ report to the related
disclosures in the consolidated financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date
of our auditors’ report. However, future évents or conditions may cause the Group (Holding
company and subsidiaries) to cease to continue as a going concern. '

° Evaluate the overall presentation, structure and content of the consolidated financial
statements, including the disclosures, and whether the consolidated financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.
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Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements (Continued)

. Obtain sufficient appropriate audit evidence tegarding the financial information of such
companies or business activities within the Group to express an opinion on the consolidated
financial statements. We are responsible for the direction, supervision and performance of the
audit of financial information of such companies. For the other entities included in the
consolidated financial statements, which have been audited by other auditors, such other
auditors remain responsible for the direction, supervision and performance of the audits carried
out by them. We remain solely responsible for ‘our audit opinion. Our responsibilities in this
regard are further described in para (a) of the section titled ‘Other Matters’ in this audit report,

We believe that the audit evidence obtained by us is sufficient and appropriate to provide a basis for
our audit opinion on the consolidated financial statements.

We communicate with those charged with governance of the Holding Company and such other
companies included in the consolidated financial statements of which we are the independent
auditors regarding, among other matters, the planned scope and timing of the audit and significant
audit findings, including any significant deficiencies.in internal control that we identify during our
audit. ‘

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards. |

From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the consolidated financial statements of the current
period and are therefore the key audit matters. We: describe these matters in our auditors® report
unless law or regulation precludes public disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not be communicated in our report because the
adverse consequences of doing so would reasonably be expected to outweigh the public interest
benefits of such communication. ‘

Other matter

(a) We did not audit the financial statements of 14 subsidiaries, whose financial statements reflect
total assets of Rs 6,452 lakhs as at 31 March 2019, total revenues of Rs 6,399 lakhs and net
cash inflow amounting to Rs 172 lakhs for the year ended on that date, as considered in the
consolidated financial statements. These financial statements have been audited by other
auditors whose reports have been furnished tg us by the Management and our opinion on the
consolidated financial statements, in so far as it relates to the amounts and disclosures included
in respect of these subsidiaries and our reporting in terms of sub-section (3) of Section 143 of
the Act in so far as it relates to these subsidiaries, is based solely on the reports of the other
auditors.

(b)  We did not audit the financial statements of two subsidiaries whose financial statements reflect
total assets of Rs 1,986 lakhs as at 31 March 2019 and total revenues of Rs 503 lakhs and net
cash outflow amounting to Rs 76 for the year ended on that date, as considered in the
consolidated financial statements. These financial statements have been furnished to us by the
Management of the Company based on the last available unaudited information and certain
estimates made in this regard, as a result of certain differences between the Company and the
other shareholders of the subsidiaries. ‘
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Other matter (Continued)

Management does not expect the actual numbers to be significantly different therefrom. Our
opinion on the consolidated financial staterhents, in so far as it relates to the amounts and
disclosures included in respect of these subsidiaries and our reporting in terms of sub-section
(3) of Section 143 of the Act in so far as it relates to the aforesaid subsidiaries is based solely
on such unaudited financial statements. In our opinion and according to the information and
explanations given to us by the Management, these financial statements/financial information
are not material to the Group

Our opinion on the consolidated financial statements, and our report on Other Legal and Regulatory
Requirements below, is not modified in respect of the above matters with respect to our reliance on
the work done and the reports of the other auditors and management certified financial statements
referred to above.

Report on Other Legal and Regulatory Requirements

A.

As required by Section 143(3) of the Act, based on our audit and on the consideration of reports
of the other auditors on separate financial statements of such subsidiaries, as were audited by
other auditors, as noted in the ‘Other Matters’ paragraph, we report, to the extent applicable,
that:

a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit of the aforesaid
consolidated financial statements.

b) In our opinion, proper books of account as required by law relating to preparation of the
aforesaid consolidated financial statements have been kept so far as it appears from our
examination of those books.

¢) The consolidated balance sheet, the consolidated statement of profit and loss (including
other comprehensive income), the consolidated statement of changes in equity and the
consolidated statement of cash flows dealt with by this Report are in agreement with the
relevant books of account maintained for the purpose of preparation of the consolidated
financial statements. :

d) In our opinion, the aforesaid consolidated financial statements comply with the Ind AS
specified under Section 133 of the Act.

e) On the basis of the written representations received from the directors of the Holding
Company ason 31 March 2019 taken o record by the Board of Directors of the Holding
Company and the reports of the statutory auditors of its subsidiary companies incorporated
in India and taken on record by the Boatd of Directors of respective companies, none of
the directors of the Group companies incprporated in India is disqualified as on 31 March
2019 from being appointed as a director in terms of Section 164(2) of the Act.

f) With respect to the adequacy of the internal financial controls with reference to financial
statements of the Holding Company and its subsidiary companies incorporated in India
and the operating effectiveness of such controls, refer to our separate report in Annexure
A.
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Report on Other Legal and Regulatory Requirements (Continued)

B.  With respect to the other matters to be included in the Auditors” Report in accordance with
Rule 11 of the Companies (Audit and Auditor’s) Rules, 2014, in our opinion and to the best of
our information and according to the explanations given to us:

i. The consolidated financial statements disclose the impact of pending litigations as at
31 March 2019 on the consolidated financial position of the Group. Refer Note 42 to
the consolidated financial statements.

ii. The Group did not have any material foreseeable losses on long-term contracts
including derivative contracts during the year ended 31 March 2019. Refer Note 56.

iii.  There are no amounts which are required to be transferred to the Investor Education
and Protection Fund by the Holding Company or its subsidiary companies during the
year ended 31 March 2019,

iv. The disclosures in the consolidated financial statements regarding holdings as well as
dealing in specified banks notes during the period from 8 November 2016 to 30
November 2016 have not been made in the consolidated financial statements since they
do not pertain to the financial year énded 31 March 2019.

C.  With respect to the matter to be included in the Auditors’ report under Section 197(16) :

In our opinion and according to the information and explanation given to us, the remuneration
paid during the current year by the Halding Company and its subsidiaries which are
incorporated in India is in accordance with the provisions of Section 197 of the Act. The
remuneration paid to any director by the Holding Company and its subsidiaries which are
incorporated in India, is not in excess of the limit laid down under Section 197 of the Act. The
Ministry of Corporate Affairs has not prescribed other details under Section 197(16) which are
required to be commented upon by us.

For BS R & Co. LLP

Chartered Accountants
Firm’s Registration No: 101248 W/W-100022
~
Rajesh Mehra
Mumbai Partner

7 May 2019 | Membership No: 103145
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Annexure A to the Independent Auditors’ Report

(Referred to in paragraph A(f) under ‘Report on Other Legal and Regulatory Requirements’ section
of our report of even date)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 (“the Act”)

Opinion

In conjunction with our audit of the consolidated financial statements of the of Indusind Media &
Communications Limited (hereinafter referred to as “the Hold ing Company”) as of and for the year
ended 31 March 2019, we have audited the internal financial controls with reference to consolidated
financial statements of the Holding Company and such companies incorporated in India under the
Companies Act, 2013 which are its subsidiary companies as of that date.

In our opinion, the Holding Company and such companies incorporated in India which are its
subsidiary companies, have, in all material respects, adequate internal financial controls with
reference to consolidated financial statements and such internal financial controls were operating
effectively as at 31 March 2019, based on the internal financial controls with reference to
consolidated financial statements criteria established by such companies considering the essential
components of such internal controls stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India (the
“Guidance Note™).

Management’s Responsibility for Internal Financial Controls

The respective company’s management and the Board of Directors are responsible for establishing
and maintaining internal financial controls with reference to consolidated financial statements based
on the criteria established by the respective company considering the essential components of
internal control stated in the Guidance Note. These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence to the
respective company’s policies, the safeguarding;of its assets, the prevention and detection of frauds
and errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required underthe Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the internal financial controls with reference to
consolidated financial statements based on our apidit. We conducted our audit in accordance with the
Guidance Note and the Standards on Auditing, prescribed under section 143(10) of the Act, to the
extent applicable to an audit of internal financial controls with reference to consolidated financial
statements. Those Standards and the Guidapce Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether adequate
internal financial controls with reference to consolidated financial statements were established and
maintained and if such controls operated effectively in all material respects.

b
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Annexure A to the Independent Auditors’ Report (Continued)

Auditors’ Responsibility (Continued)

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls with reference to consolidated financial statements and their operating
effectiveness. Our audit of internal financial controls with reference to consolidated financial
statements included obtaining an understanding of internal financial controls with reference to
consolidated financial statements, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of the internal controls based on the assessed risk.
The procedures selected depend on the auditor’s judgement, including the assessment of the risks of
material misstatement of the consolidated financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained and the audit evidence obtained by the other
auditors of the relevant subsidiary companies, associate companies and Joint venture companies
(jointly controlled companies) in terms of their reports referred to in the Other Matters paragraph
below, is sufficient and appropriate to provide a basis for our audit opinion on the internal financial
controls with reference to consolidated financial statements.

Meaning of Internal Financial controls with Reference to Consolidated Financial Statements

A company's internal financial controls with reference to consolidated financial statements is a
process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company's internal financial controls with reference to consolidated
financial statements includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary
to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance
with authorisations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorised acquisition, use, or disposition
of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial controls with Reference to consolidated Financial
Statements

Because of the inherent limitations of internalfl financial controls with reference to consolidated
financial statements, including the possibility ‘of collusion or improper management override of
controls, material misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls with reference to consolidated
financial statements to future periods are subject to the risk that the internal financial controls with
reference to consolidated financial statements may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Other Matters

| Our aforesaid reports under Section 143(3)(i) of the Act on the adequacy and operating
effectiveness of the internal financial controls with reference to consolidated financial
statements insofar as it relates to 11 subsidiary companies, which are companies incorporated
in India, is based on the corresponding reports of the auditors of such companies incorporated
in India.
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Annexure A to the Independent Auditors’ Report (Continued)

Other Matters (Continued)

2 We did not audit the internal financial controls with reference to financial statements for two
subsidiary companies which are incorporated in India. The internal financial controls with
reference to financial statements of these subsidiary companies have not been audited by its
auditors. Thus, we are unable to opine on the adequacy of internal financial control with
reference to financial statements of the aforesaid subsidiaries company and whether such
internal financial controls were operating effectively as at 31 March 2019. In our opinion and
according to the information and explanations given to us by the Management, the financial
statements of this subsidiary company is not material to the Group

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

Mumbai Partner
7 May 2019 Membership No: 103145



