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POSTAL BALLOT NOTICE
(Pursuant to Section 110 of the Companies Act, 2013)

Dear Member(s),

Notice is hereby given that the draft resolutions set out below are proposed to be passed through Postal Ballot in accordance
with Section 110 of the Companies Act, 2013 ('the Act') read with Rule 22 of the Companies (Management and Administration)
Rules, 2014 or any amendment thereof.

An Explanatory Statement pursuant to Section 102(2) of the Act setting out all material facts relating to the resolutions is
annexed hereto along with a Postal Ballot Form for consideration of Members.

The Board has appointed Mr. Himanshu S. Kamdar, Partner of M/s. Rathi & Associates, Practicing Company Secretaries, as
the Scrutinizer for conducting the voting process through Postal Ballot in accordance with the law and in a fair and transparent
manner.

Members are requested to read carefully, the instructions printed in the Postal Ballot Form and return the said Postal Ballot
Form (no other form or photocopy thereof is permitted) duly completed, in the attached self-addressed postage prepaid
envelope so as to reach the Scrutinizer on or before 5.00 p.m. on August 24, 2018. Pursuant to Section 108 of the Act read
with Rule 20 of the Companies (Management and Administration) Amendment Rules, 2015, the Company has also provided
e-voting facility for its Members to exercise their vote on resolution proposed to be passed through Postal Ballot. The
procedure for e-voting is given below the Explanatory Statement. Responses received from Members after August 24, 2018
shall be treated as if no responses received in terms of Rule 22(12) of the Companies (Management and Administration)
Rules, 2014. Members are therefore requested to send the duly completed Postal Ballot Forms on or before 5.00 p.m. on
August 24, 2018 providing sufficient time for postal transit. The Scrutinizer will submit his Report and the result on the
resolutions proposed to be passed through the Postal Ballot shall be announced on August 25, 2018.

Draft Resolutions to be passed through Postal Ballot:

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

“RESOLVED THAT pursuant to the provisions of Section 42, Section 62(1)(c) and all other applicable provisions, if
any, of the Companies Act, 2013 and rules made there under (including any statutory modification thereof for the time
being in force) and/or the applicable rules, regulations, notifications and circulars, if any, issued by the Securities and
Exchange Board of India (SEBI) from time to time, including the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009, as amended (the ICDR Regulations), the Government of
India or any other competent authority and clarifications, if any, issued thereon from time to time by the appropriate
authorities and the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (SEBI (LODRY)) and in accordance with the instructions issued by SEBI, BSE Limited (BSE), the
National Stock Exchange of India Limited (NSE) (the Stock Exchanges) where the Company's Equity Shares of face
value of Rs. 2/- each are listed and other concerned and appropriate authorities and other applicable laws, if any, and
relevant provisions of the Memorandum and Articles of Association of the Company and subject to such approval(s),
consent(s), permission(s) and/or sanction(s), if any, of the Government of India, SEBI and any other appropriate
authority(ies), bank(s), institution(s) or body(ies) whether in India or outside India, as may be necessary and subject
to such conditions as may be prescribed by any of them in granting any such approval, consent, permission or
sanction, the consent of the Company be and is hereby accorded to the Board of Directors of the Company (“Board”,
which term shall include any committee thereof which the Board may have constituted or may hereinafter constitute to
exercise its powers including the powers conferred by this resolution) to raise funds up to Rs. 100,00,00,000/-
(Rupees One Hundred Crores only) by way of creating, offering, issuing and allotting, in one or more tranches such
number of fully paid-up Equity Shares (Equity Shares) for an aggregate consideration of up to Rs. 100,00,00,000
(Rupees One Hundred Crores Only) (inclusive of such premium as may be fixed on such Equity Shares) on a
preferential basis to Hathway Investments Private Limited, an entity forming part of the promoter group, (Preferential
Allotment), for cash at a price not less than the price determined in accordance with Chapter VIl of the ICDR
Regulations (Floor Price) and in such form and manner and upon such terms and conditions as the Board may in its
absolute discretion deem appropriate (key terms set out below), in accordance with the ICDR Regulations and other
applicable laws and regulations provided.



I. Terms and Conditions for Equity Shares:

(@) The Equity Shares to be issued and allotted pursuant to the Preferential Allotment shall be in
dematerialized form, fully paid-up and shall rank pari passu in all respects including as to dividend, with
the existing fully paid-up Equity Shares of the Company.

(b)  The relevant date for determining the Floor Price for the purpose of the Preferential Allotment of Equity
Shares in accordance with the ICDR Regulations shall be July 25, 2018 i.e. the date 30 days prior to the
date on which the shareholders' resolution is deemed to be passed i.e. the last date specified for receipt of
duly completed Postal Ballot Form or remote electronic voting.

(c)  Subjectto the provisions of Regulation 74 of the ICDR Regulations, the Equity Shares shall be allotted by
the Company to the Investor within a period of 15 days from the date of passing of the shareholders'
resolution, provided that where the allotment of Equity Shares is subject to receipt of any approval from
any regulatory authority, the allotment shall be completed within a period of 15 days from the date of
receipt of last of such approvals or such other time as may be prescribed or permitted by the SEBI, Stock
Exchanges or other relevant authorities.

(d)  Equity Shares to be issued and allotted shall be subject to lock in as provided under the ICDR
Regulations.

(e)  Suchother conditions as may be applicable pursuant ICDR Regulations and other applicable law.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby
authorized to do all such acts, deeds, matters and things as it may in its absolute discretion consider necessary,
desirable or expedient including application to Stock Exchanges for obtaining in-principle approval, listing of
shares, filing of requisite documents with the Registrar of Companies, appointment of legal advisors / solicitors,
bankers, depositories, custodians, registrars, trustees, stabilizing agents and / or any other advisors,
professionals, agencies as may be required, to negotiate / modify / execute / deliver and / or sign any
declarations, offer letters, prospectus, information memorandum, agreements, deeds, forms and such other
documents as may be necessary in this regard and to resolve and settle any questions and difficulties that may
arise in the proposed creation, offer, issue and allotment of the Equity Shares and utilization of issue proceeds
without being required to seek any further consent or approval of the Members.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein
conferred, to a committee of the Board or any such persons, as it may deem fit in its absolute discretion, with the
power to take such steps and to do all such acts, deeds, matters and things as it may deem fit and proper for the
purposes of the Preferential Allotment and settle any questions or difficulties that may arise in regard to the
Preferential Allotment.”

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

“RESOLVED THAT pursuant to Section 180(1)(a) and other applicable provisions, if any, of the Companies Act,
2013, as amended from time to time, the consent of the Company be and is hereby accorded to the Board of
Directors of the Company (hereinafter referred to as the “Board” which term shall include any committee thereof
for the time being exercising the powers conferred on the Board by this Resolution) to create charge by way of
mortgages, charges and hypothecations as may be necessary on such of the assets of the Company, both
present and future, in such manner as the Board / Committee of the Board may direct, to or in favour of financial
institutions, investment institutions and their subsidiaries, banks, mutual funds, trusts, Non-Resident Indians
(NRIs), Overseas Corporate Bodies (OCBs), Foreign Institutional Investors (Flls) or any other person(s),
body(ies) corporate, etc. (hereinafter referred to as the "Lenders") such that the creation of charge by way of
mortgages, charges and hypothecations does not exceed the limit to Rs. 2,700 crores (Rupees Two Thousand
and Seven Hundred Crores only) which stands enhanced from the existing limit of Rs. 2,000 crores (Rupees
Two Thousand Crores only) which was earlier approved by the members of the Company vide resolution
passed through postal ballot on 5th August 2016.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize with the Lenders, the
documents for creating the aforesaid mortgages, charges and/or hypothecations and to accept any
modifications to, or to modify, alter or vary, the terms and conditions of the aforesaid documents and to further do
all such acts and things including filing of e-forms with the concerned authority and to execute all such
documents as may be necessary to give effect to this resolution.”

By Order of the Board of Directors
For Hathway Cable and Datacom Limited

Sd/-

Place: Mumbai Ajay Singh
Date: 20" July, 2018 Head Corporate Legal, Company Secretary and Chief Compliance Officer
FCS No. 5189

Rahejas, 4" Floor, Corner of Main Avenue &
V.P. Road, Santacruz West, Mumbai 400054



NOTES:

1.

The approval of shareholders of the Company is solicited by passing resolutions through Postal Ballot as detailed in ltem
No. 1 and Item No. 2 of this Notice. Notice of this Postal Ballot is being sent to all shareholders, whose names appear in
the Register of Members as Beneficial Owners as received from Depositories as on July 13, 2018.

Explanatory Statement setting out all material facts as required under Section 102 and 110 of the Act in respect of the
aforesaid special businesses of the Company is appended.

Resolutions, if approved, by the shareholders by means of Postal Ballot including e-voting is deemed to have been
passed ata General Meeting of the shareholders.

The Postal Ballot Notice is sent electronically to all the shareholders who have registered their email ids with the Company
and to other shareholders physically through courier.

Shareholders who have received the Postal Ballot Notice by email and who do not wish to avail the electronic voting
facility, such shareholder can send a request on email to info@hathway.net or write a letter for obtaining physical Notice
and Postal Ballot Form to the Registrar & Transfer Agent of the Company i.e. M/s. Link Intime India Pvt. Ltd., C-
101, 247 Park, LBS Marg, Vikhroli West, Mumbai—400083.

Voting through electronic means:

In Compliance with provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and
Administration) Amendment Rules, 2015 (including any subsequent amendments thereto), the Company is pleased to
offer e-voting facility which will enable the shareholders to cast their votes electronically. Necessary arrangements have
been made by the Company with National Securities Depository Limited (NSDL) to facilitate e-voting. The process and
instructions for e-voting are as under:

(i) The voting period begins on July 26, 2018 at 10:00 am and ends on August 24, 2018 at 5:00 pm. During this period,
shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date
of July 13, 2018 may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting
thereafter.

Steps involved in voting electronically are as follows:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com
Step 2: Cast your vote electronically on NSDL e-Voting system.

Step 1:
How to Log-into NSDL e-Voting website?

1.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL https://www.evoting.nsdl.com either
on a Computer oron amobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available under 'Shareholders'
section.

A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the
screen.

Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at https://eservices.nsdl.com with your
existing IDEAS login. Once you log-in to NSDL e-services after using your log-in credentials, click on e-Voting and you
can proceed to Step 2i.e. cast your vote electronically.

Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL or CDSL) |YourUserIDis:
or Physical

a) For Members who hold shares in demat account with |8 Character DP ID followed by 8 Digit Client ID
NSDL.

For example if your DP ID is IN300*** and Client ID is

12******then your user D is IN300***12******,

b) For Members who hold shares in demat account with |16 Digit Beneficiary ID

CDSL.
For example if your Beneficiary ID is 12************** than
your user |D |S 12**************

c) For Members holding shares in Physical Form. |[EVEN Number followed by Folio Number registered with
the company

For example if folio number is 001*** and EVEN is 101456
thenuserIDis 101456001***




Your password details are given below:
a) Ifyouare already registered for e-Voting, then you can use your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the 'initial password' which was
communicated to you. Once you retrieve your 'initial password'’, you need to enter the 'initial password' and the
system will force you to change your password.

c) How toretrieve your 'initial password"?

i. If your email ID is registered in your demat account or with the company, your 'initial password' is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the
email and open the attachmenti.e. a pdffile. Open the pdf file. The password to open the pdffile is your 8 digit
client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in
physical form. The pdffile contains your 'User ID' and your 'initial password'.

ii. Ifyouremail IDis notregistered, your initial password' is communicated to you on your postal address.

6. Ifyouareunable toretrieve or have notreceived the “Initial password” or have forgotten your password:

a. Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b. Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c. If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your
registered address.

7. Afterentering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
8. Now, you will have to click on “Login” button.

9. Afteryou click onthe “Login” button, Home page of e-Voting will open.

Step 2:

How to cast your vote electronically on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-voting. Then, click on Active
Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares and
whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you
wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to info@hathay.net with a copy marked to
evoting@nsdl.co.in.

Itis strongly recommended not to share your password with any other person and take utmost care to keep your password
confidential. Login to the e-Voting website will be disabled upon five unsuccessful attempts to key in the correct password.
In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical User Reset Password?”
option available on www.evoting.nsdl.com to reset the password.



3. Incase of any queries, you may refer the Frequently Asked Questions (FAQs) for shareholders and e-voting user manual
for shareholders available at the download section of www.evoting.nsdl.com or call on toll free no: 1800-222-990 or send
arequestat evoting@nsdl.co.in

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on
the cut-off date (record date) of July 13, 2018.

Mr. Himanshu S. Kamdar, Practicing Company Secretary (Membership No. 5171) has been appointed as the Scrutinizer to
scrutinize the e-voting process in a fair and transparent manner.

The Scrutinizer shall within a period not exceeding three(3) working days from the conclusion of the e-voting period unblock
the votes in the presence of at least two (2) witnesses not in the employment of the Company and make a Report of the votes
castin favour or against, if any, and forward same to the Chairman.

The Results shall be declared on August 25, 2018. The Results declared along with the Scrutinizer's Report shall be placed on
the Company's website www.hathway.com and on the website of NSDL. The results will also be communicated to the Stock
Exchanges on which the Company's Equity Shares are listed.

ANNEXURE TO NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 102(2) OF THE COMPANIES ACT, 2013:
Item No.1:

The Board of Directors of the Company at its meeting held on July 20, 2018 approved the proposal to raise funds up to Rs.
100,00,00,000 (Rupees One Hundred Crores Only) by issuing such number of fully paid-up Equity Shares having face value
of Rs. 2 each of the Company (Equity Shares) for an aggregate consideration of up to Rs. 100,00,00,000 (Rupees One
Hundred Crores Only) (inclusive of such premium as may be fixed on such Equity Shares) (Preferential Allotment).

Pursuant to provisions of Section 42 and 62 (1)(c) of Companies Act, 2013 (Act) and Regulation 72 of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended (the ICDR
Regulations), any preferential allotment of securities is required to be approved by the shareholders by way of a Special
Resolution.

The consent of the shareholders is being sought by a special resolution to enable the Board to issue Equity Shares as may be
permitted under applicable laws to the proposed allottee in accordance with the provisions of the Act and Rules made
thereunder, ICDR Regulations, as amended, Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and any other applicable laws, including with respect to the pricing of the securities
proposed to be issued.

The proposed allottee of the Equity Shares has confirmed that it has not sold any Equity Share of the Company during the six
months preceding the Relevant Date i.e. July 25, 2018.

Further, the details of the preferential allotment in terms of Rule 13 of the Companies (Share Capital and Debentures) Rules,
2014 and Regulation 73 of the ICDR Regulations, are as follows:

A. Theobjects oftheissue

Subject to the applicable laws, the purpose and the objects for the issuance of Equity Shares is for general corporate
purposes.

B. Issue price andrelevant date

The Equity Shares to be allotted under the Preferential Allotment shall be allotted at a price which will be in no event less
than the price determined in accordance with Regulation 76 of the ICDR Regulations considering the Relevant Date as 25
July 2018 i.e. the date 30 days prior to the date on which the resolution is deemed to be passed i.e. the last date specified
for receipt of duly completed Postal Ballot Forms or E-voting.

C. TheProposal of promoters, directors or key managerial personnel to subscribe to the offer

The Company has received letter of intent from Hathway Investments Private Limited, entity forming part of the Promoter
Group indicating their intention to subscribe to the proposed Preferential Allotment. None of the Directors or Key
Managerial Personnel intend to subscribe to the Preferential Allotment.

D. The proposed time within which the allotment shall be completed

The Equity Shares shall be allotted within a period of 15 days from the date of passing of the special resolution by the
Members by way of postal ballot. Provided that where the allotment is pending on account of any approval from any
regulatory authority or the Central Government, the allotment shall be completed by the Company within a period of 15
days from the date of receipt of the last of such approvals or such other time as may be prescribed or permitted by the
SEBI, Stock Exchanges or other relevant authorities.



The names of the proposed allottee and the percentage of post preferential offer capital that may be held by them
and the detailed pre and post shareholding pattern of the Company

Name and shareholding of the proposed allottee

Sr. | Proposed Investor Securities to|Maximum Pre- Post-
No. be allotted |amount of Preferential Preferential
Investment (in |Allotment Allotment
Rs.) Share Holding | Share Holding
(in %) (As on (in %)#
13.07.2018)
1 Hathway Investments Private Limited Equity 100,00,00,000 |9.85 13.10
Shares
Pre and Post shareholding pattern of the company
Sr.no| Category Pre Issue Post Issue*
No. of % of No. of % of
shares held | shareholding | shares held shareholding
(As on
13.07.2018)
A Promoters' holding
1 Indian:
Individual 240,966,000 29.01 240,966,000 27.97
Bodies Corporate 120,095,015 14.46 151,102,766 17.54
Sub Total 361,061,015 43.48 392,068,766 45.51
2 Foreign Promoters - - - -
Total (A) 361,061,015 43.48 392,068,766 45.51
B Non Promoters' holding
1 Institutions:
Mutual Funds 57,567,340 6.93 57,567,340 6.69
Foreign Portfolio Investors 146,417,106 17.63 146,417,106 17.03
Financial Institutions/ Banks 3,172,168 0.38 3,172,168 0.37
Sub Total (B1) 207,156,614 24.94 207,156,614 24.05
2 Non Institution:
Bodies Corporate 29,710,085 3.58 29,710,085 3.45
Directors and Relatives 27,315 0.00 27,315 0.00
Public 82,299,274 9.91 82,299,274 9.55
Clearing Members 5,966,476 0.72 5,966,476 0.69
Foreign Company 99,976,265 12.04 99,976,265 11.60
HUF 2,218,925 0.27 2,218,925 0.26
NBFCs registered with RBI 44,906 0.01 44,906 0.01
Non Resident Indians 13,484,323 1.62 13,484,323 1.57
Non Resident (Non Repatriable) 4,276,568 0.51 4,276,568 0.50
Trusts 1,151,058 0.14 1,151,058 0.13
Alternate Investment Funds 23,121,676 2.78 23,121,676 2.68
Sub Total (B2) 262,276,871 31.58 262,276,871 30.44
Total (B1 + B2) 469,433,485 56.52 469,433,485 54.49
Grand Total 830,494,500 100.00 861,502,251 100.00
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*For the limited purpose of disclosing the possible shareholding pattern post allotment of the Equity Shares under Preferential
Allotment, it is assumed that a maximum of 31,007,751 number of Equity Shares against maximum consideration of Rs. 100
crores, may be issued under the Preferential Allotment. This assumption has been made assuming a subscription price of
Rs.32.25 per Equity Share (Assumed Subscription Price). The actual subscription price at which the Equity Shares will be
subscribed to shall be conclusively determined by the Board of Directors in accordance with the ICDR Regulations as of the
Relevant Date, being 25" July 2018 (Actual Subscription Price). It is hereby clarified that the Actual Subscription Price shall
in no event be less than the Assumed Subscription Price i.e. Rs. 32.25 per Equity Share.

Further, it is hereby clarified that, in the event, the Actual Subscription Price at which the Equity Shares will be subscribed to
works out to be higher than the Assumed Subscription Price or the Equity Shares offered under the Preferential Allotment are
not subscribed to in full by the proposed allottee, the number of Equity Shares that would be allotted under Preferential
Allotment would change and accordingly the shareholding pattern disclosed above will change.

F. The identity of the natural persons who are the ultimate beneficial owners of the Equity Shares proposed to be
allotted and/or who ultimately control the proposed allottee is as follows:

Private Limited

Mr. Viren Raheja

Name of the Proposed |Category Ultimate Beneficial Percentage of post- |[Changein control
Allottee Owners ** Preferential Allotment

capital to be held (%)#
Hathway Investments|Promoter Group Mr. Akshay Raheja and 13.10 The proposed

Preferential Allotment

would not result in
change of control of the
Company.

# For the limited purpose of disclosing the possible shareholding percentage post allotment of the Equity Shares under
Preferential Allotment, it is assumed that a maximum of 31,007,751 number of Equity Shares against maximum consideration
of Rs. 100 crores, may be issued under the Preferential Allotment. This assumption has been made assuming a subscription
price of Rs.32.25 per Equity Share (Assumed Subscription Price). The actual subscription price at which the Equity Shares
will be subscribed to shall be conclusively determined by the Board of Directors in accordance with the ICDR Regulations as of
the Relevant Date, being 25" July 2018 (Actual Subscription Price). It is hereby clarified that the Actual Subscription Price
shallin no event be less than the Assumed Subscription Price i.e. Rs. 32.25 per Equity Share.

Further, it is hereby clarified that, in the event, the Actual Subscription Price at which the Equity Shares will be subscribed to
works out to be higher than the Assumed Subscription Price or the Equity Shares offered under the Preferential Allotment are
not subscribed to in full by the proposed allottee, the number of Equity Shares that would be allotted under Preferential
Allotment would change and accordingly the shareholding percentage disclosed above will change.

**Mr. Akshay Raheja and Mr. Viren Raheja are the natural persons who are the ultimate beneficial owners of the Equity Shares
proposed to be allotted and ultimately control the proposed allottee.

G. Thechangein control, if any, in the Company that would occur consequent to the preferential offer

As a result of the proposed Preferential Allotment of Equity Shares, there will be no change in the control or management
ofthe Company.

H. The number of persons to whom allotment on preferential basis have already been made during the year, in
terms of number of securities as well as price and other confirmations

There was no allotment on a preferential basis made by the Company during the year.

The Company is in compliance with the conditions of continuous listing of Equity Shares as specified in the listing
agreement with the Stock Exchange(s) where the Equity Shares of the Company are listed.

None of the Company, the Promoter or the Directors have been declared as wilful defaulters by any bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful defaulters issued by the Reserve Bank of
India.
.  Lock-inPeriod
1. The Equity Shares to be allotted under the proposed Preferential Allotment to Hathway Investments Private Limited
shall be locked-in for a period of 3 years from the date of trading approval granted for such Equity Shares in
accordance with Regulation 78(1) of the ICDR Regulations.

2. The entire pre-preferential allotment shareholding of the proposed allottee shall be under lock-in from the Relevant
Date up to a period of six months from the date of trading approval as per Regulation 78(6) of the ICDR Regulations.

J.  The Company hereby undertakes that

1. Itwould re-compute the price of the securities specified above, if it is required to do so, in terms of the provisions of the
ICDR Regulations.



2. If the amount payable on account of re-computation of price is not paid within the time stipulated in the ICDR
Regulations, the above specified securities shall continue to be locked in till the time such amountis paid by allottee.

K. Auditor's Certificate

The certificate from M/s. Nayan Parikh & Co., Chartered Accountants being the Statutory Auditors of the Company
certifying that the preferential issue is being made in accordance with the requirements contained in the ICDR
Regulations shall be available for inspection at the Registered Office of the Company during 11:00 a.m. to 5:00 p.m.
(office hours) on all the working days except (Public holidays and Saturdays) up to the date of declaration of results of
postal ballot.

L. Disclosure ofInterest

In terms of Section 102 of the Act, Mr. Vinayak Agarwal, a Non-Executive Director of the Company, being Managing
Director of Hathway Investments Private Limited and Mr. Akshay Raheja, a Non-Executive Director of the Company,
being Director and Shareholder of Hathway Investments Private Limited will be deemed to be interested in the resolution.
Further, Mr. Viren Raheja, Non-Executive Director of the Company, being a shareholder of Hathway Investments Private
Limited will be deemed to be interested in the proposed resolution. Furthermore, Mr. Rajan Raheja, Non-Executive
Director of the Company, being relative of Mr. Akshay Raheja and Mr. Viren Raheja will be deemed to be interested in the
proposed resolution.

None of the Promoters, Directors, Key Managerial Personnel or their relatives or the entities comprising the interest of
Promoters, Directors or Key Managerial Personnel, as specified in Section 102 of the Act, other than the persons
mentioned above, are interested in the proposed resolution.

Accordingly, the aforesaid proposal is in the interest of the Company and the Board thus recommends resolution at item no.1.
for approval of the Members as a special resolution.

Item No. 2:

Pursuant to transfer of Cable Television business of the Company via slump sale to Hathway Digital Private Limited (HDPL), a
wholly owned subsidiary, as on close of business hours March 31, 2017, all the credit facilities specifically related to Cable
Television business has been transferred to HDPL. In order to make expansion of Cable Television business, HDPL, from time
to time, is required to raise additional funds by way of loans from banks/financial or other institutions. For the purpose of
securing the borrowing of HDPL, the Company may be required to create cross pari passu charge on its assets by way of
mortgage /hypothecation/charge over all or any part of the movable and/or immovable properties. Simultaneously, the
Company is also required to raise funds by way of loans from banks/financial or other institutions for expansion of its
broadband business. For this again, it is required to create charge on its assets by way of mortgage /hypothecation /charge
over all or any part of the movable and/or immovable properties. Hence there could be situation where the current limit of Rs.
2000 crores for creation of charge on its assets by way of mortgage / hypothecation /charge over all or any part of the movable
and/or immovable properties would not be sufficient. Keeping this scenario in view, it is proposed to increase the existing limit
of creation of charge on its assets by way of mortgage/ hypothecation/charge over all or any part of the movable and/or
immovable properties from Rs. 2000 crores to Rs. 2700 crores. Since, the said enhancement for creation of mortgage/
hypothecation/ charge under section 180(1)(a) of the Companies Act,2013, requires the approval from the shareholders of the
Company by way of Special Resolution, the Company is seeking your approval for increasing the existing limit of Rs. 2,000
crores toRs. 2,700 crores.

Pertinent to note here that creation of charge on its assets by way of mortgage / hypothecation /charge over all or any part of
the movable and/or immovable properties will not tantamount to increase in borrowing of the Company as per section
180(1)(c) of the Companies Act, 2013. Therefore, the existing borrowing limit of Rs. 2,000 crores under section 180(1)(c)
of the Companies Act, 2013, which is sufficient to cover its own borrowing, does not require enhancement.

None of the persons specified in Section 102 of the Companies Act, 2013 namely the Promoters, Directors, Key Managerial
Personnel, Relatives of Promoters, Directors and Key Managerial Personnel or the entities comprising the interest of
Promoters, Directors or Key Managerial Personnel, are concerned or interested financially or otherwise in the above
resolution.

Accordingly, the aforesaid proposal is in the interest of the Company and the Board thus recommends resolution at item no.2
for approval of the Members as a special resolution

By Order of the Board of Directors
For Hathway Cable and Datacom Limited

Sd/-

Place: Mumbai Ajay Singh
Date: 20" July, 2018 Head Corporate Legal, Company Secretary and Chief Compliance Officer
FCS No. 5189

Rahejas, 4" Floor, Corner of Main Avenue &
V.P. Road, Santacruz West, Mumbai 400054
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POSTAL BALLOT FORM
(PI. read carefully the instructions printed overleaf before completing this form)
Sr. No.
Name and Registered Address of Sole /
First named Shareholder (in block letters)

Name(s) of Joint holder(s), if any (in block :
letters)

Registered Folio No. / DP ID No.* / Client
ID No.* (*Applicable to Investors holding
shares in dematerialized form)

Number of Shares held (Equity Share of
Rs.2/- each)

I/We hereby exercise my/our vote in respect of the Special Resolutions to be passed through Postal
Ballot for the business stated in the Notice of the Company dated 20™ July, 2018, by conveying
my/our assent or dissent to the said resolutions by placing the tick (V) mark in the appropriate box
below:

I/We assent .
ltem No. of / to the I/We dissent to
Brief particulars of the resolution Shares . the resolution
resolution (Against)
(For)

Special Resolution for raising of funds up to Rs.
100,00,00,000 (Rupees One Hundred Crores Only)
by way of creating, offering, issuing and allotting, in
one or more tranches such number of fully paid-up
Equity Shares for an aggregate consideration of up
to Rs. 100,00,00,000 (Rupees One Hundred Crores
Only) (inclusive of such premium as may be fixed
on such Equity Shares) on a preferential basis to
Hathway Investments Private Limited, an entity
forming part of the promoter group;

Special Resolution under Section 180(1)(a) and
other applicable provisions, if any, of the
Companies Act, 2013, as amended from time to
time for increasing the existing limit of Rs. 2,000
crores to Rs. 2,700 crores for creation of charge on
the assets of the Company by way of mortgage/
hypothecation/charge over all or any part of the
movable and/or immovable properties.

Place:
Date: Signature of the Shareholder


mailto:info@hathway.net

ELECTRONIC VOTING PARTICULARS
(Applicable for Individual Members only)

EVEN
(E-voting Event Number)

User ID

PAN/Sequence Number

1. Last Date for Receipt of Postal Ballot Form by the Scrutinizer: 5.00 p.m. on Sunday, 24" August, 2018.
2. Please read carefully the instructions printed overleaf before exercising the vote.




INSTRUCTIONS FOR VOTING
The instructions for members for voting electronically are as under:-

()  The voting period begins on Thursday, July 26, 2018 at 10:00 am and ends on Friday, 24"
August, 2018 at 5:00 pm. During this period, shareholders of the Company, holding shares
either in physical form or in dematerialized form, as on the cut-off date of Friday, 13" July,
2018 may cast their vote electronically. The e-voting module shall be disabled by NSDL for
voting thereafter.

Steps involved in voting electronically are as follows:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com

Step 2: Cast your vote electronically on NSDL e-Voting system.

Step 1:
How to Log-in to NSDL e-Voting website?

1. Visit the e-voting website of NSDL. Open web browser by typing the following URL
https://www.evoting.nsdl.com either on a Computer or on a mobile.

2.  Once the home page of e-voting system is launched, click on the icon “Login” which is available
under ‘Shareholders’ section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification
Code as shown on the screen.

Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at
https://eservices.nsdl.com with your existing IDEAS login. Once you log-in to NSDL e-services after

using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. cast your vote
electronically.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat |Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client

account with NSDL. ID
For example if your DP ID is IN300*** and

Client ID is 12****** then your user ID is
N30 ** Q%% % %%

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL. For example if your Beneficiary ID s
¥ ¥xdkxAAXAAAX* then your user ID is
2 sk sk ok ok ok sk ke ok ok ok sk ke ok

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and

EVEN is 101456 then wuser ID is

101456001***



https://www.evoting.nsdl.com/
https://eservices.nsdl.com/

5.  Your password details are given below:

a) If you are already registered for e-voting, then you can use your existing password to login and
cast your vote.

b) If you are using NSDL e-voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’, you
need to enter the ‘initial password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email and open the attachment i.e. a pdf file. Open
the pdf file. The password to open the pdf file is your 8 digit client ID for NSDL account,
last 8 digits of client ID for CDSL account or folio number for shares held in physical
form. The pdf file contains your ‘User ID’ and your ‘initial password’.

If your email ID is not registered, your ‘initial password’ is communicated to you on your
postal address.

6. If you are unable to retrieve or have not received the “ Initial password” or have forgotten your
password:

box.

Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.co.in mentioning your demat account number/folio number,
your PAN, your name and your registered address.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check

Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-voting will open.

Step 2:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-
voting. Then, click on Active Voting Cycles.

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you
are holding shares and whose voting cycle is in active status.

3. Select “EVEN” of company for which you wish to cast your vote.

Now you are ready for e-voting as the voting page opens.


https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in

5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

6. Upon confirmation, the message “Vote cast successfully” will be displayed.

7. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

8.  Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to info@hathay.net with a copy marked to evoting@nsdl.co.in.

2. It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-Voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option available
on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for shareholders and
e-voting user manual for shareholders available at the download section of
www.evoting.nsdl.com or call on toll free no 1800-222-990 or send a request at
evoting@nsdl.co.in

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital
of the Company as on the cut-off date (record date) of Friday, 13" July, 2018.

General

a) Voting by Postal Ballot, both in physical form and e-voting, can be exercised only by the
shareholder or his/her duly constituted attorney or, in case of bodies corporate, the duly
authorized person. It cannot be exercised by a proxy.

b) The date of declaration of results of the postal ballot is Saturday, 25" August, 2018.


mailto:info@hathay.net
mailto:evoting@nsdl.co.in
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
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