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ANNEXURE 4f

REPORT OF THE AUDIT COMMITTEE OF HINDUJA VENTURES LIMITED DATED
27™ AUGUST 2019

MEMBERS:

1. Mr. Anil Harish, Chairman
2. Mr. Rajendra P. Chitale, Member
3. Mr. Sudhanshu Tripathi, Member

1. Background:
The Company has placed before the Audit Committee the draft Scheme of Arrangement
between IndusIind Media and Communications Limited and Hinduja Ventures Limited
(Company) and their respective shareholders under Sections 230 to 232 read with
section 52 and 66 of the Companies Act, 2013 and shall include any statutory
modifications, re-enactment or amendments thereof, with appointed date 015t October
2019 for recommendation as required under Securities and Exchange Board of India
('SEBI') Circular No. CFD/DIL3/CIR/2017/21 dated 10th March 2017 and any other

circular thereafter (‘the Circular’).

This report of the Audit Committee is made in order to comply with the requirements of

the aforesaid Circular(s) after considering the following necessary documents:

1. Draft Scheme of Arrangement;

2. Valuation report dated 22" August 2019, issued by PKF Sridhar & Santhanam, LLP,
Chartered Accountants;

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

4. Fairness opinion dated 23" August 2019, issued by Saffron Capital Advisors Private
Limited, Merchant Bankers; and

5. Statutory Auditors certificate dated August 27, 2019 for accounting treatment in the
scheme issued by Deloitte Haskins & Sells LLP.
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2. Proposed Scheme of Arrangement:

« The Scheme provides for transfer of Media and Communications Undertaking through
demerger from Indusind Media and Communications Limited to the 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. .

.+ The Appointed Date for the Scheme is 01% October 2019.

« The Audit Committee noted that the Scheme would result into the following benefits:
. Consolidaticn a_nd growth of Media and Communications business;
. Focused Management, Organization Efficiency and Operational Synergies;
. Unlock shareholders value;

. Efficiency in Fund raising for harnessing future growth.
3. Recommendation of the Audit Committee:

The Audit Committee recommends the Scheme for favourable consideration by the Stock

Exchanges and the Securities and Exchange Board of India.

For and on behalf of the Audit Committee of Hinduja Ventures Limited

Date: August 27, 2019

Place: Mumbai
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REPORT OF THE AUDIT COMMITTEE OF INDUSIND MEDIA & COMMUNICATIONS
LIMITED DATED AUGUST 27, 2019

MEMBERS:

1. Mr. Prakash Shah, Chairman of Audit Committee
2. Mr. A.K. Das, Member

1. Background:
The Company has placed before the Audit Committee the draft Scheme of Arrangement
between IndusInd Media and Communications Limited and Hinduja Ventures Limited and
their respective shareholders under Sections 230 to 232 of the Companies Act, 2013 and
shall include any statutory modifications, re-enactment or amendments thereof, with
appointed date 01t October, 2019.

This report of the Audit Committee is made after considering the following necessary

documents:

1. Draft Scheme of Arrangement

2. Valuation report dated August 22, 2019 issued by PKF Sridhar & Santhanam, LLP

3. Statutory Auditors Certificate dated August 27, 2019 issued by BSR & Co. LLP,
Chartered Accountants, Statutory Auditors

2. Proposed Scheme of Arrangement:
e The Scheme provides for transfer of Media and Communications Undertaking through
demerger from IndusInd Media and Communications Limited to the Company.
e The Appointed Date for the Scheme is 015 October 2019.

e The Audit Committee noted that the Scheme would result into the following benefits:
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» Consolidation and growth of Media and Communications business;
» Focused Management and Operational Synergies;
e Unlock shareholders value;

» Efficiency in Fund raising for hamessing future growth.
3. Recommendation of the Audit Committee:

The Audit Committee recommends the Scheme for favourable consideration by the
concerned parties/statutory authorities.

For and on behalf of the Audit Committee of IndusInd Media & Communications
Limited

Prakash Shah
Chairman of the Audit Committee

August 27, 2019

Mumbai
Indusind Media & Communications Ltd.
Registered Office: IN CENTER, 49/50, MIDC, 12th Road, Andheri (East), Mumbai - 400 093. )
Ph: +91 - 22 - 2820 8585 Fax: 2824 8367 | E-mail: admin.mummp01@incablenet.net | CIN No.: U92132MH1995PLCD85835

www.indigital.co.in | www.nxtdigital.in

i




	abccdfd7d197471e8b92ac29aa44bac9b505a7b0f1ba421736790ea62d9a885f.pdf

