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POSTAL BA!.LOT NOTICE
(Pursuant to Section 110 of the Companies Act, 2013}

Dear Member(s),

Notice is hereby given that the draft resolution 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 (Managementand Administration) Rules, 2014 and

the Board of Directors ofthe Company (the Board') proposes the same for the approval by members.

An explanatory stalement pursuantto Section 102 of the Act setting out all materialfacts relating to the resolutions are 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 & Associales, Practicing Company Secretaries, as the scrutinizer
for conducting the veting process through postal ballot in accordance with the law and in a fair and transparentmanner.

Members are requested 1o read carefully the instructions printed in the postal ballot form and return the said postal ballot form (no other form
" orphotocopy thereof is permitied) duly completed, in the attached self-addressed postage prepaid envelope so as toreach the scrutinizeron
or before 5.00 p.m. on Friday, February 13, 2015. The Company has also provided e-voting facility as an alternalive, for its members to
exercise their vote through electronic means on the resolutions proposed to be passed through postal ballot. The procedure for e-voting is
provided aiong with the explanatory statement. Responses received from members after 5.00 p.m. on Friday, February 13, 2015 shall be
treated as if no response is 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 Friday, February 13, 2015 providing sufficient
time for postat transit. The scrutinizer will submit his report and the result of the postal ballot shall be announced on Monday, February 16,

2015.

Draft resolution to be passed through postal ballot:
1. Toconsider and ifthought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:

"RESOLVED THAT subject to the approval of the Foreign Investment Promotion Board of India, Ministry of Finance (FIPB) and/ or the
Reserve Bank of India (RBI) and all other applicable Acts, laws, rules, regulations, circulars, directions, notifications, press notes and
guidelines (including any statutory modifications or re-enactment thereof for the time being in force) and subject to all applicable
approvals, permissions and sanctions and subject to such conditions as may be prescribed by any of the concemned authorities while
granting such appiovals, permissions, sanctions, which may be agreed toby the Board of Directors of the Company {Beard, which term
shall include a duly authorized committee of directors for the time being exercising the powers conferred by the Board), the approval of
the members be and is hereby accorded to the Company to increase the total foreign investment limit in the Company onfy by Foreign
Institutional Investors (Flls), Fareign Portfolio Investars (FPIs), etc. under the Portfolio Investment Scheme (PIS) in accordance with
Schedules 2 and 2A of Foreign Exchange Management Act (Transfer or Issue of Security by a Person Resident Outside India)
Reguiations, 2000 {FEMA 20) beyond 49% of the issued and fully paid-up share capital of the Company to 74% of the issued and fully
paid-up share capital of the Company, being the maximum limit permigsible for the ‘Broadcasting Carriage Services' sector under the
Consolidated Foreign Direct Investment Policy, issued by the Department of Industrial Policy and Promotion, Ministry of Commerce and

Industry, Government of india, dated April 17, 2014 (FDI Policy}.

RESOLVED FURTHER THAT the directors and/or the company secretary of the Company be and are hereby severally authorized to do
all such acts, deeds, matters and things and execute all documents or writings as may be necessary, proper or expedient for the
purpose of giving effect to this resolution and for matters connhected therewith or incidental thereto, including raising the total foreign
investment limit in the Company only by Flis, FPls, etc. under the PIS in accordance with Schedules 2 and 2A of FEMA 20 from 49%,
under the automatic route to 74% under the approval/ government route under the FDL Policy, in one or more tranches, without requiring
to secure any further consent or approval of the members of the Company and delegation of all or any of the powers confeired herein to
any committee of directors or any director or officer of the Company, including informing the concerned authorities or other regulatory

bodies".

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

$d/-
Ajay Singh
Company Secretary & Compliance Officer

Place: Mumbai
FCS No: 5139

- Date: January 07, 2015



Explanatory Statement pursuantto Section 102 of the Companies Act, 2013:

ltern No. 1:

Ihe ormpany Is very close to the foreign investment cap under the automatic route (i.e. 46%) for the 'Broadcasting Carriage Services' sector
under the Consolidated Foreign Direct Investment Policy, issued by the Department of Industrial Policy and Promation, Ministry of
“ammerce and Industry, Government of india, dated April 17, 2614 (FDI Policy). As a result, the Company is seeking an approval of the
Foreign Investment Promotion Board (FIPB) under the approval/government route of the FDI Policy for increasing the total foreign
investment fimit in the Company only by Foreign Institutional Investors (Fils), Foreign Portfolio Investors (FPIs), etc. under the Portfolio
investment Scheme (PIS) in accordance with Schedules 2 and 2A of Foreign Exchange Management Act (Transfer or Issue of Securitybya
Person Resident Outside India) Regulations, 2000 (FEMA 20) from 49% of the issued and fully paid up share capital of the Companyto 74%

S e sstied and fully paid up share capital ofthe Company underthe approval/government route pursuantto the FDi Policy.,

~s perdause 3,1.4(1) ofthe FDI Policy read along with Section 1}(2)(A)(b) of the Reserve Bank of India (RB1) Master Circular No. 15/2014-15
sn Foreign Investment in India dated July 01, 2014 (updated on August 4, 2014) (RBI/2014-15/6) and FEMA 20, as amended and modified
froi ime 1o time, the total foreign investment limitin the Company by Flls, FPls, etc. under the PIS in accordance with Schedules 2 and 2A of
FEMA 20 can be increased from 49% of the issued and fully paid up share capital of the Company to 74% of the issued and fully paid up share
capital of the Company under the approval/government route, If approved by the shareholders of the Company by way of a special
resoiton,

Your directoss recommend the resoiution as set out at ltem No. 1 of the postar batlot notice for your approval.

Hona of the persons specified in Section 102 of the Companies Act, 2013 namely the promoters, directors, key managerial persons, relatives
of promoters, directors and key managerial persons or the entities comprising the interest of promoters, directors or key managerial persons,
2xceptio the extent of their respective shareholding in the Company, are concerned orinterested in the above resolutions.

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

. Sd/-

Place: Mumbai i i
) Ajay Singh
Date: January 07, 2015 Company Secretary & Compliance Officer
FGS No: 5189

Enclosures:
i Postal Ballot Form

2 Postage pre-paid self-addressed Envelope
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POSTAL BALLOT FORM

(Pl. read carefully the instructions printed overleaf before completing this form)

1. Name and Registered Address of Sole /
First namad Shareholder (in block letters)

2. Name(s) of Joint holder(s}, if any {in block
letters)

3. Registered Folic No. / DP ID No.* / Client
D No.* {*Applicable to Investors hotding
shares in dematerialized form)

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

Sr.No.:

I/We hereby exercise my/our vote in respect of the Special Resolution to be passed through Postal Ballot for the business stated
in the Notice of the Company, dated January 07, 2015, by corweying my/our assent or dissent to the said Resolution by placing

the tick { ¥ } mark in the appropriate box below:

Item No. | Brief particulars of the resolution No.ofShares | I/We assent to the I/We dissent to the
luti resolution (Against)
{For)
1. Special resolution for increasing the foreign investment
limit in the Company up to 74% of the issued and paid-up
capital
Place: .
Date:
Signature of the Shareholder
ELECTRONIC VOTING PARTICULARS
{Applicable for Individual Members only)
EVSN * Default Number

{Electronic Voting Sequence Number)

* Only Members who have not updated their PAN with the Company / Depository Participant shail use default number

in the PAN field.

1. Last Date for Receipt of Postal Ballot Form by the Scrutinizer: 5.00 p.m. on February 13, 2015.

2. Please read carefully the instructions printed overleaf before exercising the vote.




10.

INSTRUCTION FOR VOTING

The ratice is being sent to all the members, whose names appear an the registerof members/iist of beneficial owners as received from deposilories cn January 07,2015.

Tho Board has appointed Mr. Himanshu 8. Kamdar, Partner of M)s. Rathi & Associates, Praclicing Company Sacretaries as scrulinizar to racaive and serutinize tha complated
nallot papers received and/or e-voting from the members in a fair and transparant manner. The pastal ballot form and the self-addressed business raply envelopa are anclosed
for use of the members. L

in compliance with the provisions of Section 140 of the Companies Act, 2013 raad with rules made thereunder and Clause 358 of the Listing Agreement, the Company is
offering e-voting facity to all members of the Company to send their assent or dissent in respect of the resolution through postal bafiot/e-veting canlained in notice dated
January 07, 2015. Link intima Ingia Frivate Limited, the Registrar and Transfer Agent of the Company will be facilitating e-vating through the Central Depository Services
L:mited (CDSL}to enable the membaers to cast their votes slectronically. ) i .

Vouare requested to carefully read the instructions printed an the postal ballot form and return the farm duly complated with the assant (for) ordissent (against), in the altached
rre-paid envelope S0 85 10 reach the scrutinizer not later than close of werking hours 5.00 PM, (IST) on February 13, 2015 1o be efiglble for being considered, falling which, it
will be strictly treated as no reply has been recelved fromthe concerned member. .

The scrutinizer will submit his report on postal ballot including e-voting within 7 days from the clasing of the voting period to the chairman appointed by the Board andtha rasuite

of the postal baliot/e- voting will be announced by the chairman within 2 working days upon receipt of the scrutinizer's report. » )
Tharasults declared by the chairman shall be 1aken 23 passad and effective on the date of declaration of the result. The resutt of the postal ballot will be posted an the website

of the Company at www.hathway.com, and communicated to CDSL and the stock exchanges on which the Company s listed for dissemination tothe genaral public.
Relgvent doguments referred o in the accompanying notice are open for inspection by the members at the registered office of the Company on all working days, except

Saturdays betwean 11.00 A.M. ta 1.00 P.M. up to closure of the voting period. .
Members who have not registered their e-mail addresses so far are requested to register their email-address sa that they can receive the annual report and other

communications fram the Company electrenicaily. X
Kindly note that the members can opt for only one mode of vating, i.e. either by physical postal ballot or e-vting. If you are opting for e-voting, then do not vete by physical
postal baliot also and vice versa. However, in case members cast their vate by both physical postal ballot and e-veting, then voling done through valid physical postal ballot

shall prevail and voting done by e-voling will be treated as invalld.
V’ .

in compliance with provislons of Section 108 of the Companies Act 2013, and Rule 20 of the Companies {Management and Administration) Rules, 2014, and Clause 358 ofghe
Equity Listing Agreement, the Company is pleased to provide members facility te exercise their right to vote electronically. Members have option to vote either through e-voting
or through the postal baliot form.

The ingtructions for members for voting electronically are as under:-

(A}

‘B

IR

In case of members receiving e-mail:

i The voting periad begins on January 15, 2015 (from 10.00 A.M.)} to February 13, 2015 (up to 5.00 P.M.). During this period members of the Company, hold:
either in physical form or in dematerialized form, as on the cut-off date of January 07, 2015, may cast their vote electronically. The e-voting module shall be disabled by
CDSL forvoting thereafter.

[§5] The members should log on 1o the e-voting website www.evotingindia.corn,

(i} Clhickon'Shareholders'.

vy Now Enter yourUser I3
a.  ForCDSL: 16 digits beneficiary iD,
b Far NSDL: 8 Character DP 1D followed by 8 Digits Client ID,
c Members holding shares in physical form should enter folio number registered with the Company.

i) Next enterthe 'image Verification’ as displayed and Click on'Login'.

vl It you are holding shares in dematerigiized form and had logged on to www.evotingindia.com and voted on an earfiervoting of any company, then your
existing password is to be used.

i) Ifyouare afirsttime user follow the steps given below:

shares

For Members holding shares in dematerialized form and physicai form

PAN Enter your 10 digit alpha-numaric *PAN issued by Income Tax Department (applicable for both der ialized bers as well as
physical members)
. Mambars who have not updated their PAN with the Company/ depository participant are requested 1o usa the first two
letters of their name and the 8 digits of the sequenca number in tha PAN field.
. In case the sequence number is less than 8 digits enter the applicable number of 0's before the number after the first
two eharaetare of tha nama in CARITAL latare. Egy. If ysur nama is Ramash Kumar with saquanes numbar 1 then anter

RADDOOCOA1 in the PAN field.
DOB Enter the data of birth as dad in your ized account or in the company records for the said dematerialized account or

{olio in dd/mm/yyyy format,

| Dividend Bark | Enter the dividend bank details as recorded in your clematerlalized account or in the company records for the sald dematedalized

. Delails account or folio.

. Please enler the DO8 or dividand bank details in order o login. If the delails are not recorded with the depository or
company please enter the mamber id / tallo number in the dividend bank details field as mantionad in instruction (iv).

l
\
|
i

i) After entering these détails appropriately, click on "SUBMIT" tab.

(-3l Members holding shares in physical farm will then directly reach the Company selection screen. However, members holding shares in dematerialized form will now
reach ‘Password Creation' meny wherein they are required to mandatorily enter their login password in the new password field. Kindly note that this password is to be
sizo used by the dematerialized holders for voting for resolutions of any other company on which they are eligible to vote, provided that company opts for e-voling
through CDSL ple“ormi, [tis strongly recommended not to share your password with any other person and take utmost care to keep your passwaord confidential.

(x: For Members holdir ] shares in physical form, the details can be used only for e-veling on the resolutions contained in this Notice.

(i} Click on the "EVSN'for the relevant Company <Hathway Cable & Datacem Limited> on which you choose to vote.

{xli}  Onthe voting page, you will see "RESOLUTION DESCRIPTION"* and against the same tha option “YES/NQ" for voting. Select the aption YES or NO as desired. The
aption YES implies that you assent to the resolution and option NO implies that you dissent to the resolution.

(xiiiy  Click ortthe “RESOLUTIONS FILE LINK” If you wish to view the entire resoiution details.

(xiv) After selecting the resolution you hava decided to vole on, click on *SUBMIT". A confirmation box will be displayed. If you wish to confirm your vate, click on “OK”, else to
change your vote, click on "CANCEL" and accordingty modify your vote,

{xv]  Once you "CONFIRM" your vote on the resolution, you will not be allowad to madify your vote.

{xwi)  Youcan also take out print of the voting done by you by clicking on “Click here ta print” aption on the Voting page.

{xvi) If a dematerialized account holder has forgotten the password then enter the user ID and the image verification code and click on ‘Forgot Password® and enter the
details as prompted by the system,

{xviily MNote for non-Individuai mermbers and custodians

+  Non-Individuzl members (i.e. other than Individuals, HUF, NRI etz.) and custodian are required fo log on to www,avotingindla.com and register themselves as
‘Corporates’.
+  Ascanned copy of the registration form bearing the stamp and sign of the entity should be emailed to helpdesk.evoting@cdslindia.com, )
After receiving the login details a compliance user should be created using the admin login and password. The compliance user would be able to link the
accouni(s ) for which they wish to vote on.
- Thelistof accounts should be maiied 1o helpdesk.evating@cdstindia.com and un approval of the accounts they would be able to cast their vote. .
A seanned copy of the board resolution and power of attorney which they have issued in favour of the Custodian, if any, should be uploaded in PDF format in
the system for the scrutinizer tc verify the same. . i

fxix: . case you have any gueries or issues regarding e-voting, you may refer the Frequently Asked Questions ("FAQs") and e-voting manual available at

wwaw.evatingindia cor. under help cection or write an email to helpdesk.evoting@cdslindia.com.

# case of members recei g posial Dailot form by post;
‘n case of members raceiving tha physicat copy:

{A) Please fallow all steps frars si. no. (i) to sl. na. {xix) above to cast vote.

(B} The voting period bagins on January 15, 2015 (from 10.00 A.M.} to Febyruary 13, 2015 {up to 5.00 P.M.) {IST) during this period shareholders of the Company,
holding shares elther in physical form or in dematerialized form, as on the cut-off date i.e. January 07, 2015, may cast thelr vote electronically. The e-voting
madule shall be disabled by CDSL for voting thereafter.

I You can aiso update your mobile number and e-mailid in the user profile details of the folio which may be used for sending futurs communication(s).

" The voting tights 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 of
January 07,2015, .

M Mr. Himanshu S. Kamdar, Partner of M/s. Rathi & Assoclates, Practicing Company Secretaries has baen appointed as the scrutinizer to scrutinize the

a-voting process in a fair and transparent manner.

The scrutinizer shall within a pericd not exceeding two (2) working days from the conclusion of the e-voling period unblock the votes in the presence of st

least wo (2) witnesses not in the employment of the Company and make a scrutinizer’s report of the votes cast in favor or against, if any, forthwith to the

chairman of the Company.

V. The results shafl be declared on or after the compietion of postal ballot process. The resuits declared along with the scrutinizer's report shall be placed on
the Company's website www.hathway.com and on the wabsite of COSL within two (2) days of passing of the resolutions by the postal ballot procass and
communicated 1o the stock exchanges onwhich the Company s listed.

Any queryigrievance may please be addressed 10 Mr. Ajay Singh, Company Secretary & Compliance Officer, with raspect to the voting by postal ballot including voting by

electronic means at Email id : investorgrievance@hathway.netor Tel : 022-67742500



