hathw@y

Date: September 19, 2016

To, To,
BSE Limited National Stock Exchange of India Limited
The Corporate Relationship Department, Listing Department
P J Towers, Dalal Street, “Exchange Plaza”
Mumbai - 400 001. Bandra Kurla Complex
BSE Security Code: 533162 Bandra (E), Mumbai — 400 051
NSE Trading Symbol: HATHWAY

Subject: Information pursuant to Regulation 30(6) read with Part A of Schedule Il of SEBI (Listing
Obligations and Disclosure Requirements) Regul_ations. 2015

Dear Sir/Madam,

With reference to the captioned subject, we wish to inform you that pursuant to Regulation 30(6)
read with Part A of Schedule 1il of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Court Convened Meeting of Equity Shareholders of the Company for the
proposed demerger embodied in the scheme of arrangement between Hathway Cable and Datacom
Limited and Hathway Broadband Private Limited and their respective shareholders and creditors will
be held on Saturday, October 15, 2016 at 3.00 P.M. at “Rahejas”, 6™ Floor, Corner of Main Avenue &
V.P Road, Santacruz (West), Mumbai — 400054.

Enclosed herewith is the Notice of the Court Convened Meeting Equity Shareholders of the
Company.

Kindly take the same on record and oblige.

Thanking you,
FOR HATHAVAY CABLE AND DATACOM LIMITED

Head Legal, Company Secretary & Chief Compliance Officer
FCS: 5189

Encls: As above

Hathway Cable & Datacom Limited
805/808, “Windsor”, Off C.S.T. Road, Kalina,Santacruz (E), Mumbai 400 098. Tel.. +91 022 6774 2500, Fax : +91 22 6774 2400
Regd.Off.: "Rahejas”, 4th Floor, Corner of Main Avenue & V.P. Road, Santacruz (W), Mumbai - 400 054.
Email : inffo@hathway.net Website: www.hathway.com
CIN : L64204MH1959PLC011421
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IN THE HiGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO.748 OF 2016

In the matter of the Companies Act, 1956 (1 of 1956)
and lo the extent applicable provisions of the
Companies Act, 2013 (18 of 2013);

AND

in the matler of Sectiocns 391 to 324 of the Companies
Act, 1956,

AND

in the malier of Scheme of Arrangement of HATHWAY
CABLE AND DATACOM LIMITED with HATHWAY
BROADBAND PRIVATE LIMITED and their respective
shareholders and creditors.

HATHWAY CABLE AND DATACOM LIMITED, a company
incorporated under the Companies Act, 1956 and having #s
registered office at ‘Rahejas’, 4th Floor, Corner of Main
Avenue & V.P Road, Santacruz (West), Mumbai - 400 054

— et o

b...... Applicant Company
NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF HATHWAY CABLE AND DATACOM LIMITED

To,

The equity shareholders of Hathway Cabte and Datacom Limited

TAKE NOTICE that by the Order dated 1 September, 2018, the Hon'ble High Court of Judicature at Bombay has directed that a Meeting of
the eguity shareholders of the Applicant Company be convened and held at 'Rahejas’, 6"Floor, Corner of Main Avenue & V.P Road,
Santacruz {West), Mumbai ~ 400 054 on Salurday, October 15, 2016 at 3.00 P.M. for the purpose of considering, and if thought fit,
approving, with or without modification(s), the proposed demerger embodied in the scheme of arrangement between Hathway Cable and
Datacom Limited (“Applicant Company™) and Hathway Broadband Private Limited and their respective shareholders and creditors (the

“Scheme”),

TAKE FURTHER NOTICE that in pursuance of the said Order, and as directed therein, a Meeting of the equity shareholders of the
Applicant Company will be convened and held on Saturday, Cclober 15, 2016 at 3.00 P.M. at "'Rahejas’, 6"Floor, Corner of Main
Avenue & V.P Road, Santacruz {West), Mumbai - 400 054, which you are requested to attend.

TAKE FURTHER NOTICE that i pursuance of the said Order, and as directed therein, approval of the equity shareholders of the Applicant
Company is sought on the following resolution:

"RESOLVED THAT pursuant lo the provisions of Sections 391 {o 394 of the Companies Act, 1956 (hereinafter referred fo as the "Act”) and
other applicable provisions, if any, of the Companies Act, 1856 and Companies Act, 2013 and subject to the approval of the Hon'ble High
Court of Judicature at Bombay and subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may
be necessary and subject to such conditions and modifications as may be prescribed orimposed by the Hon'ble High Court of Judicature at
Bombay or by any regulatory or other authorities, while granting such consents, approvals and permissions, which may be agreed to by the
Board of Directors(hereinafter referred to as the "Board”, which term shali be deemed fo mean and include one or more Committee(s)
constituted/io be constituted by the Board to exercise its powers including the powers conferred by this Resolution), the proposed Scheme of
Arrangement between Hathway Cable and Datacom Limited and Hathway Broadband Private Limited and their respective shareholders
and the creditors {"Scheme”) as placed before this Meeting and initialled by the Chairman of the Meeting for the purpose of identification, be
and is hereby approved. ’

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acis, deeds, mallers and things, as may be considered
requisite, desirabie, appropriate or necessary fo give effect to this resolution and effectively implement the arrangements embodied in the
Scheme and to accept such modifications, amendments, limitations andfor conditions, if any, which may be required and/or imposed by the
Hon'ble High Court of Judicature ai Bombay while sanctioning the Scheme or by any authorities under law, or as may be required for the
purpose of resolving any doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem fitand proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or through proxy, provided that a proxy in {he
prescribed form, dufy signed by you, is deposited at the Registered Office of the Applicant Company at 'Rahejas’, 4"Floor, Corner of Main
Avenue & V.P Road, Santacruz {(West), Mumbai — 400 054, not later than 48 (Forty-Eight) hours prior to the commencement of the
meeting.



TAKE FURTHER NOTICE that the Company is also offering e-voling facility to the equity shareholders and the e-voling period commences
onTuesday, October, 11,2016 at 10.00 a.m. IST and ends on Friday, Qctober 14, 2016 at 5.00 p.am. 1ST.

The Hon'ble High Court of Judicalure al Bombay has appointed Mr. Jagdishkumar G, Pillai, Managing Director & CEOQ of the Applicant
Company, faiiing him, Mr. Vinayak Aggarwal, Director of the Applicant Company, and faiting him, Mr. VirenRahsja, Director of the Applicant
Company, to be the Chairman of the said meeting of the equity shareholders of the Applicant Company.

Acopy of the Explanatary Statement under Section 393 of the Act read with Section 102 of the Companies Act, 2013, the Scheme, Fairness
Ogpinion Report, Complaints Reporl, Observation Letlers issued by the BSE Limited and Naticnal Stock Exchange of India Limited, Form of
Proxy and attendance slip are enclosed herewith.

For Hathway Cable & Datacom Limited

Jagdishkumar G. Pillai
Chairman appointed for the meeting

Place: Mumbai
Date: 1% September, 2016

Registered office:

'Rahejas', 4" Floor,

Corper of Main Avenue & V.P. Road,
Santacruz (west),

Notes:

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself and such
member need not be 2 member of the company. The Form of praxy duly completed should, however, be denosited at the Registered
Office of the Applicant Company not later than 48 (forly-eight) hours before the commencement of the meeting. A person can act as
proxy on behalf of shareholders notexceeding 50 (fifty) and/or holding in aggregate not more than 10% (ten per cent) of the total share
capitat of the Company. In case a proxy is proposed to be appointed by shareholder(s) hoiding more than 10% (ten per cent} of the
total share capital of the Applicant Company carrying voling rights, then such proxy shall not act as proxy for any other person or
sharehoider.

2. Ail alterations made in the form of Proxy should be initialed.

3. Only registered equity shareholders of the Applicant Company may attend and vole (sither in person or in Proxy) at the said meeting.
The authorized representative of a body corporate which is a registered equity shareholder of the Applicant Company may attend and
vote at the said meeting provided a certified true copy of the resolution of the Board or other governing body of the body corporate
under Section 113 of the Companies Act, 2013 authorizing such representative to attend and vote at the said meeling is deposiied at
the registered office of the Applicant Company notlater than 48 (forty-gight) hours before the meeting.

4. Foreign Institutional Investors (Flls) who are registered equity shareholder(s) of the Applicant Company wouid be required to deposit
certified copies of Custodial resolutions/Power of Attorney, as the case may be, atthorizing the individuals named thersin, to attend
and vole at the meseting on its beha!f. These documents must be deposited at the Registered Office ofthe Applicant Com pany not later
than 48 (forty-eight) hours before the meeting.

5. Registered equily shareholders are informed that in case of joint holders attending the meeting, joint holder whose name stands first in
the Register of Members and in his/ her absence by the next named Member of the Applicant Company in respect of stech joint holding

will be entitled to vote.

6. The Notice is being sent to all the Members, whose names appeaared in the Register of Members as on Friday, September 9, 2016,
This notice of the Court Convened Meeting of the Members of the Applicant Company is also displayed / posted on the website of the
Applicant Company www.hathway.com.

7. Equity shareholders are requested to hand over the enclesed Aitendance slip, duly signed in accordance with their specimen
sighature(s) registered with the Applicant Company for admission to the meeting hail. Equity shareholders who hold shares in
demalerialfzed form are requested to bring in their Client ID and DP 1D numbers for identification.

8. Memmbers who would like to receive notices, letters, annual reports, documents and any other correspondence by electronic mode are
requested to register their email addresses and changes therein, from time to time, with Company's Registrar and Transfer Agentin
respect of shares held in physicai form and with respective Depository Participants (DP) where the shares are held in dematerialized
form. Shareholders holding shares in physical form can send their email address for registration to rnt.helpdesk@iinkintime co.in
guoting the Folio Number and Name of the Company.

9. Voting through electronic means:
In compliance with provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and
Administration) Amendment Rules, 2615, the Company is pleased to offer e-voting facility which will enable the shareholders to cast
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their votes electronically. Necessary arrangementis have been made by the Company with Ceniral Depository Services (india)
Limited (CDSL) o facilitate e-voting. The process and instruclions for e-voting is enclosed. The facility for voting, either through
electronic voting system or ballot or poliing paper shall glso be made avaitable at the meeting and members attending the meeting
who have not already cast their vole by remote e-voting shall be able {o exercise their right af the meeling. The members who have
casl lheir vote by remote e-voting prior to the meeting may also attend the meeting but shall not be entitled to cast their vole again.
{iy The voting period begins on Tuesday, 11"October, 2016 at 10.00 am and ends on Friday, 14"October, 2016 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 Saturday, October B, 2016 may cast their vote electronicaily. Thee-voting module shail be disabled by CDSL for voting
thereafier.
(i)  Theshareholders should log on o the e-voting website www.evolingindia.com.
(ifiy Click on Shareholders.
(iv} NowEnteryourUserlD
a. For CDSL: 16 digits beneficiary 1D,
b, ForNSDL: 8 Character DP 1D followed by 8 Digits Client 1D,
C. Members holding shares in Physical Form should enter Folio Number registered with the Company.
{v) Nextenterthe Image Verificalion as displayed and Click on Login.
{(vi} If you are holding shares in demat form and had logged on to www.evetingindia.com and voted on an earlier voting of any
company, then your exisling password is to be used.
(vii} Ifyou are afirst time user follow the sleps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Depariment (Applicable for hoth demat
shareholders as well as physical shareholders)

e Members who have not updated their PAN with the Company/ Depository Participant are requested to
use the sequence number which is printed on address sticker

DOB Enter the Date of Birth as recorded in your demat account or in the company records for the said demat |
account or folio in da/mm/yyyy format.

Dividend | Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said |

Bank demal account or folio.
Details o Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with the
depository or company piease enter the member id / folio number in the Dividend Bank details field as

mentioned in instruction {iv),

{viii} After entering these details appropriately, click on "SUBMIT" tab.
{ix) Members holding shares in physical form will then directly reach the Company selection screen. However, members holding
shares in demat form will now reach 'Passwerd Creation' menu wherein they are required to mandaterity enter their login
password in the new password field. Kindly note that this password is to be also used by the demat holders for voting for
resolutions of any other cormpany on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.
(x) For Members holding shares in physical form, the details can be used only for e-voling on the resolutions confained in this
Notice.
(i) Clickonthe EVSN for the relevant Hathway Cable & Datacom Limited onwhich you choose o vote,
{xii} On the voting page, you will see "RESCLUTICON DESCRIPTION” and against the same the option “YES/NO” for voting. Sefect
the option YES or NO as desired. The option YES impilies that you assent to the Resolution and option NO implies that you
dissent to the Resolution.
(xiii) Clickonthe"RESCLUTIONS FILE LINK" if you wish tc view the entire Resolution details.
(xiv) After selecting the resolution you have decided to vote on, click on "SUBMIT". Aconfirmation box wili be displayed. If youwish to
confirm your vote, click on “OK", else to change your vote, click on "CANCEL" and accordingly modify your vote.
{xv) Onceyou*CONFIRM” your vote on the resclution, you will not be allowed to modify your vote.
(xvi} You can also take out print of the voting done by you by clicking on "Click here to print” option on the Voting page.
(xvit) If Demat account holder has forgotten the password then Enter the User 1D and the image verification code and click on Forgot
Password & enfer the details as prompted by the system.
(xviit) Note for Non - Individual Shareholders and Custodians
. Non-Individual shareholders (i.e. other than Individuals, HUF, NR! efc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as Corporates.

. A scanned 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 account(s) forwhich they wish to vote on.

. The list of accounts should be maited {0 helpdesk.evoting@cdslindia.com and on approval of the accounts they would be
able to cast their vote.

. Ascanned copy of the Board Resolution and Power of Attorney (POA)which they have issued in favour of the Custodian, if
any, should be uploaded in PDF format in the system for the scrutinizer {o verify the same.

(xix) fncase you have any queries or issues regarding e-voling, you may refer the Frequently Asked Questions (“FAQs") and e-voting
manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.

{xx} The voting rights of shareholders shail he in proportion to their shares of the paid up equity share capital of the Company as on
the cut-off date (record date) of Saturday, October 8, 2016.
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Mr. Himanshu S. Kamdar, Praclicing Company Secretary (Membership No. F 5171 ) has been appointed as the Scrutinizer (o scrutinize the
e-voling 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-voling period unblock the voles in the
presence of atleast two (2) wilnesses not in the employment of the Company and make a Report of the votes castin favour or against, it any,

and forward same te the Chairman.

The results shall be declared on Monday, 17 0ctober, 2016. The resuills declared along with the Scrutinizer's Repor! shali be piaced on the
Company’s website www, hathway.com and on the website of CDSL. The results will also be communicated to the Stock Exchanges on

which the Company's equity shares are fisted.



IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO.748 OF 2016

In the matter of the Companies Act, 1956 (1 of 1956)
and to the extent applicable provisicns of the
Companies Act, 2013 {180l 2013},

AND

In the matter of Sections 391 fo 394 of the Companies
Act, 1956;

AND

inthe matter of Scheme of Arrangement of HATHWAY
CABLE AND DATACOM LIMITED with HATHWAY

BROADBAND PRIVATE UIMITED and their
respective shareholders and creditors.

HATHWAY CABLE AND DATACOM LIMITED, a company
incorporated under the Companies Act, 1956 and having its

Avenue & V.P Road, Santacruz (West), Mumbai - 400 054

)
registered office at 'Rahejas', 4th Floor, Corner of Main }
)
)

...... Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 READ WITH SECTION 102 OF THE
COMPANIES ACT, 2013

1.

31.

This is a statement accompanying the Notice convening the meeting of the equity shareholders of the Applicant Company, pursuant fo
an Order dated 1 September, 2016 passed by the Hon'bie High Court of Judicature at Bombay in the Company Summons for
Direction referred to herginabove, to be held at 'Rahejas’, " Fioor, Corner of Main Avenue & V.I? Road, Santacruz (West),
Mumbai — 400 054 on Saturday, 15 October, 2016 at 3.00 P.M,, for the purpose of considering and, if thought fit, approving with of
without modification(s), the demerger of the broadband business of the Applicant Company and its transfer to Hathway Broadband
Private Limited (hereinafter referred to as the "Resuiting Company”™), as embodied in the Scheme of Arrangement between the
Applicant Company, the Resulting Company and their respective shareholders and creditors ("Scheme”). A copy of the Scheme
setting outin detail, the terms and conditions of the Scheme is atiached to this Explanatory Statement,

Further, as required under para 9(¢) of SEBI Circular No. CIR/CFD/CMD/16/2015 (erstwhiie SEBI Circular No. CIR /CFD/DIL/S/2013
dated 4 February, 2013) dated 30 November, 2015, the Applicant Company has furnished an undertaking dated 4 December, 2015
certified by the Statutory Auditor, Mis. G.M. Kapadia & Co. and duly approved by the Board stating the non-applicability of Para 9(a).
The said undertaking is displayed on the website of the Applicant Company and the relevant Stock Exchanges, being, BSE Limited
and National Stock Exchange of India Limited.

BACKGROUND OF THE COMPANIES

Hathway Cable & Datacom Limited

1. The Applicant Company was incorporated on 7 August, 1959 under the Act under the name and style of “Chick Display
Service Private Limited". The name of the Applicant Company was subsequently changed {o "Hathway Cable and Datacorn
Private Limited" and thereafter to "Hathway Cable and Datacom Limited", due to which a fresh certificate of incorporation was
issued to the Applicant Company on 7 September, 2009.The registered office of the Applicant Company is situated at
'Rahejas’, 4"Floor, Corner of Main Avenue & V.P Road, Santacruz {(West), Mumbai ~ 400 054.

2. The authorized share capital of the Applicant Company as on 31 March, 2018 is Rs. 2,00,00,00,000/- divided into $9,90,00,000

equity shares of Rs. 2/- each and 2,00,000 preference shares of Rs. 10/- each. The issued, subscribed and paid up capitat of the
Applicant Company as on 31 March, 2018 is Rs. 1,66,09,89,000/- divided into 83,04,94,500 equity shares of Rs. 2/- each.
Subsequently, there has been no change in the share capital structure of the Applicant Company.

3. The Applicant Company is a Multi System Operator (MSO) engaged in the business of distribution of television channels

through analog and digital cable distribution networks under a MSO license issued by the Ministry of Information and

Broadcasting, Government of India on 30 July, 2012 and provides internet services, operating previously under an internet

services license dated 3 May, 2002 and presently under a unified license dated 27 March 2015, both licenses issued to the

Applicant Company by the Department of Telecommunications, Ministry of Communications & Information Technology,

Government of India {DOT). The objects for which the Applicant Company has been established have been sef out in its

Memorandum and Articles of Association. The main objects, inferalfa, are as under:

1. “To undertake, establish, set up, operate, franchise, acquire, distribute, transmit over, lease, dispose of, or
otherwise deal with ail kinds of cable network, satellite channels, television, radic waves and cther suitable medium
based networks to subscribers or viewers within the country and cverseas whether for long or shorl distances.

il.  To receive and distribute through a combination of satellite receivers and a system of cable networks, optic fiber,
microwave links, wireless systems and other means satellite and video sourced signals comprising software, including
visual and audio programming and data text heamed from direct broadcast and other satellite or any other sources.”

4. The equity shares of the Applicant Company are listed on the BSE Limited and the National Stock Exchange of India Limited.
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3.2

Hathway Broadband Private Limited

1. The Resulting Company is a private limiled company incorporated under the Companies Acl, 2013 on 21 August, 2014, having
its registered office at 'Rahejas’, 4th Floor, Corner of Main Avenue & V.I? Road, Santacruz {(Waest), Mumbai -~ 400 054.

2. The Resulting Company is a wholly owned subsidiary of the Applicant Company, proposed to be engaged in the business of,
inter afia, providing inlernet and other relaled services, sofiware development services and products, and other value added
services,

3. The objects for which the Resulting Company has been established have been set out in its Memorandum and Articles of

Assoclation. The main objects, inter alia, are as under;
“To undertake and provide Internet and other related services, systems, technology, information and software develcpment
services and products, inciuding hardware, to any person through agents, franchise, by any available means, in India or abroad
and to provide other value added services such as E-mail, V-Sat, Telephony, Video Shopping, Enterlainment, Infotainment,
Tele - shopping, E- commerce, Games, Data Transmission, Computer networking, Video conferencing and to establish links
via Satellite uplink and downlink through available reception systems and exhibit all kinds of communications, wireless
hetworking, wirefess communications, telephonic and telegraphic communications, wave communications, under water
communications, service network media, satellite communications, interactive Television.”

4. The authorized share capital of the Resulting Company as on 31 March, 2016 is Rs. 3,00,00,000 divided irto 30,00,060 equity
shares of Rs. 10/- each. The issued, subscribed and paid up capital of the Resulling Company as on 31 March, 2018 is
Rs. 2,50,00,000 divided into 25,00,000 equity Shares of Rs, 10/~ each. Subsequent, fhere has been no change in the share
capital structure of the Resulting Company.

BACKGROUND QF THE SCHEME

The Scheme provides for the demerger of the ISP Business (defined below) from the Applicant Company to the Resuiting Company
and the consequent payment of Rs. 98,05,00,000 (Rupees Ninely-Eight Crores and Five Lakhs only) by the Resulting Company to
the Applicant Company in consideration for the demerger of the ISP Business, pursuant to the relevant provisions of the Act and in
accordance with this Scheme. The consideration amount of Rs. 98,05,00,000 has been arrived at on the basis of the valuation report

issued by J.B. Shah & Co. dated 5 November, 2015.

RATIONALE OF THE SCHEME

The Applicant Company proposes to demerge the ISP Business from the Applicant Company and transfer it to vest in the Resulting
Company. The Scheme is pursuant to a decision of the Board to, infer afia, enable a focused attention on the ISP Business and
achieve structural and operational efficiency, enhanced competitiveness, and greater accountability.

SALIENTFEATURES OF THE SCHEME

The salientfeatures of the said Scheme are as under:

a) “Appeinted Date” means 1 April, 2015 or such other date as the High Court may direct or approve under the relevant
provisions of the Act.

b} “Demerged Undertaking” or “ISP Business” means the business of the Applicant Company as an internet service provider,
operating previously under an internet services license dated 3 May, 2002 and presently under a unified license dated

27 March, 2015, both licenses issued to the Applicant Company by the DOT, comprising, infer afia, all of the properties, assels

and liabilities which are directly and exclusively relatable to the Demerged Undertaking which shall mean and include:

(i) all assets and movable properties wherever situated, whether tangibie or intangible, including all plant and machinery,
vehicles, offices, investmenls, interest, capital, work-in-progress, furniture, fixtures, office equipment, appliances,
computers (software as weil as hardware), accessories, licenses, permits, quotas, approvals, registrations, leases,
teasehold improvements, tenancy rights in relation o office and residential properties, incentives (if any), municipal
permissions, regulatory permissions, consents, or powers of every kind, nature and description whatsoever in
connection with operating or relatable to the ISP Business and all other permissians, rights (including rights under any
contracts, government contracts, memorandum of understanding, etc.), entittements, copyrights, patents, frademarks,
trade names, domain names and other industrial designs, trade secrets, or intellectual property rights of any nature and
all other interest exclusively relating to the services being deall with by the Demerged Undertaking, and all deposits,
advances and or moneys paid or received by the Demerged Undertaking, all statulory licenses and/ or permissions to
carry on the operations of the Demerged Undertaking and any financiai assets, corporate guarantees issued by the
Applicant Company and the benefits of any bank guarantees issued in relation 1o and for the benefit of the Demerged
Undertaking, deferred tax benefits, privileges, exemptions, all other claims, rights and benefits, power and facilities of
every kind, nature and description whatsoever, rights to use and avail of telephones, telexes, facsimile connections and
instaliations, utilities, electricity and other services, provisions, funds, benefits of afl agreements, contracts and
arrangements and all other interests in connection with or refating to the Demerged Underlaking together with all present
and future liabilities (including contingent liabilities), etc. refatable to the Demerged Undertaking;

(i)  without prejudice to the provisions of sub-clause (i) above, the Demerged Undertaking shall also inciude all the debts,
liabilities, duties and obligations which arise ouf of the activities or operations of the ISP Business and which is directly
and exclusively relatable to the ISP Business:;

{iif) alt deposits and balances with government, semi-government, local and other authorilies and hodies, customers and
other persons, earnest moneys and/ or security deposits paid or received by the Applicant Company directly orindirectly
in conneclion with or relating lo the ISP Business;

(iv) all necessary books, records, files, papers, products, specifications, engineering and process information, records of
standard operating procedures, computer programs along with their licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lisls of present and former customers and suppiiers, customer credit
information, customer pricing information, and other records whether in physical or electronic form in connection with or
relating to the [SP Business; and

(v} all permanent and/ or temporary employees of the Applicant Company engaged in direclly or exclusively for the ISP
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)

d)

Business and those permanent and/ or temporary employees that are delermined by the Board to be engaged in or
relatable to the ISP Business.

Any guestion that may arise as to whether a specific asset or liability pertains or does not pertain to the Demerged Undertaking
or whether # arises out of the aclivities or operations of the Demerged Undertaking shatl be decided by mutual agreement
between the board of directors of the Applicant Company and the Resulling Company or commiltee(s) thereof authorized by
the respective board of directors, or in such other manner as agreed between the Applicant Company and the Resulting
Company.

“Effective Date "means the date on which the certified copy of the order of the High Court sanctioning this Scheme is fited with
the Registrar of Companies, Mumbai. It being clarified that this Scheme will only be effective upon approval of this Scheme by
the DOT. Any references in this Scheme to "upon the coming into effect of this Scheme” shall mean the "Effective Date".
"Transfer and Vesting”

1.

iif.

vi.

vit,

viii,

Xi.

xii.

Upon the coming into effect of this Scheme/on the Effective Date and with effect from the opening hours of the Appointed
Date and subject to the provisions of this Scheme, the Demerged Undertaking shall, pursuant to the provisions of
Sections 391 to 394 of the Act and other reievant provisions of the Act, without any further act, instrument or deed, be
transferred o and vestin, or be deemed to be transferred {o and vested inthe Resulting Company, as a going concern, so
as to vest in the Resulting Company all the rights, fiabilities, properties, litle and interest of the Demearged Undertaking
therein subject to subsisiing charges and pledges, ifany.

All assels acquired by the Applicant Company after the Appointed Date and prior to the Effective Date (the date on which
the certified copy of the order of the High Court sanctioning this Scheme is filed with the Registrar of Companies, Mumbai;
the Scheme will only be effective upon approval of the Scheme by the DOT) for operation of the Demerged Undertaking or
pertaining to the Demerged Undertaking (as defined in the Scheme) shall be deemed to have been acguired in trust for
and on behalf of the Resulting Company, and shall also stand transferred to and vested in the Resuilting Company upon
the coming info effecl of the Scheme.

In respect of the assets of the Demerged Undertaking, the same shali, without any further act, instrument or deed, be
transferred to and vested in and/ or be deemed 1o be transferred to and vested in the Resulting Company on the
Appointed Date, pursuant to the provisions of Sections 391 to 394 of the Act, or other provisions of law as applicable.

In so far as the assets of the Demerged Undertaking are concerned, the securily, existing charges, martgages and
encumbrances in respect of any of the assets or any part thereof, in relation to any loans or borrowings of the Remaining
Business {as defined in the Scheme) of the Applicant Company shall, without any further act, instrument or deed, be
released and stand discharged from the same and shall no longer be available as security in relation to those liabilities of
the Applicant Company which are nottransferred io the Resulting Company.

In so far as lhe assets of the Remaining Business of the Applicant Company are concerned, the security over such assets,
to the extent they relate to the Demerged Undertaking shall, without any further act, instrument or deed be released and
discharged from such security that relate fo the Demerged Undertaking. Without prejudice to the foregoing and with
effect from the Effective Date, the Applicant Company and the Resulting Company shalf execute any instruments or
documents and do ali the acts and deeds as may be required, including the filing of necessary particuiars and/ or
modification(s) of charge, with the Registrar of Companies, Mumbai, to give formal effect to these provisions, if required.
Upon the coming into effect of this Scheme and with effect from the Appointed Date, in so far as the security in respect of
the liabilities of the Applicant Company as on the Appointed Date is concerned, it is hereby clarified that the Applicant
Company and the Resulting Company shail, subject to confirmation by the concerned creditor(s}, mutually agree upon
and arrange for such security as may be considered necessary to secure such liabilities, and obtain such consents under
law as may be prescribed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, itis clarified that upen the coming into
effect of the Scheme, in accordance with the provisions of relevant faws and the Act, ali the consents, permissions,
licenses, cerlificates, authorities {including for the operation of bank accounts), powers of attarneys given by, issued to or
executed in favour of the Applicant Company, and the rights and benefits under the same shall, inscfar as they relate to
the Demerged Undertaking and all quality certifications and approvals, trademarks, patents and domain names,
copyrights, industrial designs, trade secrets, product registrations and other intellectual property and all other interests
relating to the goods, services or any other assets being directly and exclusively dealt with by the Demerged Undertaking,
be transferred to and vested in the Resulting Company:.

Upoen the coming into effect of the Scheme and with effect from the Appointed Date, ali the various incentives, service fax
benefits, subsidies (inciuding applications for subsidies), rehabilitation schemes, grants, special status, income tax
holiday/ benefit and other benefits or privileges enjoyed, granied by any governmenial body, local authority or by any
other person, or availed of by the Applicant Company are concerned, the same shall, without any further act or deed, inso
far as they relate to the Demerged Undertaking, vest with and be availabie to the Resulting Company on the same terms
and conditions.

From the Effective Date, the Resuiting Company alone shail be lable to perform alt obligations in respect of the liabilities
of the Demerged Undertaking which have accrued subsequent to the Appainted Date as the borrower/issuer thereof, and
the Applicant Company shall not have any obligations inrespect of the said liabilities.

Where any of the liabilities and ebligations of the Applicant Company as on the Appointed Date deemed to be transferred
to the Resulting Company have been discharged by the Applicant Company after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of the Resulting Company, and all loans
raised and used and all liabilities and obligations incurred by the Applicant Company for the operations cof the Demerged
Lindertaking after the Appointed Date and prior to the Effective Dale shall be deemed to have been raised, used or
incurred for and on behalf of the Resulting Company, and to the extent they are outstanding on the Effective Date, shall
alsc without any further act or deed be and stand transferred to the Resulting Company and shall become the liabilities
and obligations of the Resulting Company, which shall be liable to meet, discharge and satisfy the same.

The rest of the assets and liabilities (other than those forming part of the Demerged Undertaking or otherwise specified in
this Scheme), if any, of the Applicant Company shall continue to vest in the Applicant Company.

The provisions of this clause insofar as they relate to the transfer of liabilities to the Resulting Company shall operate
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notwithstanding anything to the contrary contained in any deed or writing or the terms of sanction of issue or any securily
document, all of which instruments shall stand modified and/ or superseded by the foregoing provisions.

xiit. Al cheques and other negotiable instruments, payment orders received or presentad for encashment which are in the
narme of the Applicant Coempany pertaining to the Demerged Undertaking after the Effective Date shall be accepled by the
bankers of the Resuiting Company and credited to the account of the Restiting Company, if presented by lhe Resulfing
Company. Similarly, the banker of the Resulling Company shall honour all cheques issued by the Applicant Company
pertaining 1o the Demerged Undertaking for payment after the Effective Date. If required, the Applicant Company shall
allow maintaining of bank accounts in its name by the Resulting Company for such time as may be determined to be
necessary by the Applicant Company and the Resulting Company for presentation and deposition of cheques and pay
orders that have been issued in the name of Applicant Company in connection with the business of Demerged
Undertaking.

e) “Consideration”

In consideration of the fransfer of the Demerged Undertaking by the Applicant Company to the Resulling Company in ferms of

this Gcheme subject to approval of ail concerned authorities as described In clause (f) herein, the Resulting Company shall pay

to the Applicant Company an aggregale all-inclusive lump sum cash consideration of Rs. 98,05,00,000/- (Rupees Ninety-

Eight Crores and Five Lakhs only) without values being assigned to individual assets and fiabilities.

) “"Conditionality of the Scheme”

The Scheme is and shall be conditional upon and subject to:

i. Approval of this Scheme by the concerned regulalory and governmental authorities as applicadle, including the DOT;

fi.  Approval of this Scheme by the sharehoiders and creditors of the Applicant Company and the Resulting Company as
directed by High Court;

iii. ~ The cerlified copies of the High Court's orders sanctioning this Scheme being filed with the Regisirar of Companies,
Mumbai;

iv.  Allother sanctions andapprovals as may be required by law in respect of this Scheme being obtained and

v.  Inthe evend of any of the said sanctions and approvals referred (o in (i) o {iv) above not being obtained and/ or complied
with and/ or satisfied and/ or the Scheme not being sanctianed by the High Court and/ or order or orders not being passed
as aforesaid , the Scheme shall stand revoked, cancelled and be of no effect and in thal event, no rights and liabilities
whatsoever shalf accrue to or be incurred inter se between the Applicant Company and the Resulting Company or their
respective shareholiders or creditors or empicyees or any other person save and exceptin respect of any act or deed dene
prior therelo, as is cortemplated hereunder or as {0 any right, fiabitity or obligation which has arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out in accordance with the applicabie law and in such
case, each parly shalf bear its own costs unless otherwise mutually agreed.
The equity shareholders of the Applicant Company are requested to read the entire text of the Scheme o get belter
understanding of the provisions thereof as stated above. The aforesaid are only the salient features.

NO OBJECTION FROM THE STOCK EXCHANGES:
BSE Limited and the National Stock Exchange of India Limited vide their letters dated 4 February, 2016, have granted no
objection/recorded no adverse observation to lhe Scheme. Copies of the aforesaid lefters are closed.

CORPORATE APPROVALS AND FAIRNESS OPINION:

The Scheme is made under Sections 391 1o 394 of the Act and has been approved by the Board in its meeting held on 6 November,
2015 after considering the report of the Audit Committee of the Applicant Company dated 6 November, 2015, valuation report issued
by J.B. Shah & Co. dated 5 November 2015, fairness cpinion issued by M/s SPA Capital Advisors Ltd. dated § November, 2015 A
copy of the Scheme, the faimess opinion, valuation report setting out in detail the terms and conditions of the proposed arrangement
is enclosed.

INTEREST OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP}:

None of the Directors, the Key Managerial Personnel (as defined under the Campanies Act, 2013 and the Rules framed thereu nder) of
the Applicant Company and their respective relatives (as defined under the Companies Act, 2013 and Rules framed thereunder) have
any interest in the Scheme, except as shareholders in general, to the extent of their respective shareholding as disclosed herein
below. Further, Mr. Vineet Garg, Chief Financial Officer of the Applicant Company is a director on the Board of the Resulling Company,
howeverhe is notinany way interested in the Scheme. ‘

Shareholding of Directors, KMP's and their relatives of the Applicant Company as on 31 March, 2016:

Sr.No.| - Name of DirectorfKMP Designation. ... | Equity shares . -] Equity shares
: 1 : : ) 1held in Applicant |held in Resulting
Company - Company i

1. Mr. Rajan Raheja Director NIL NIL

2. | M. Akshay Raheja Director 12.14,13,000 NIL

3. |mr. viren Raheja Directar 11,95,53,000 NIl
H{Nominee

4. Mr. JagdishiKumar G. Pillai Managing Direclor & CEQO NIL Shareholder 0,1 the
Applicant

Company}




5. Mr. Vinayak Aggarwal Director NIL NIL.
8. |Mr. Sridhar Gorthi Chairman & Independent NIL NIL
Dirsctor
7. | Mr. DevendraShrotr Independent Director NIL NiL
8. |Mr. Sasha Mirchandani Independent Director NIL NIL
9, Mr. Biswajit Subramanian , Director NIL NIL
10, [Ms. Ameseta Parpia Independent Director 27315 NI
1. [ Mr. Vineel Garg Chief Financial Officer NIL. NI
Head Legal, Company
12. | Mr. Ajay Singh Secretary & Chief NIL N
Compliance officer

Sharehotding of Directors, KMP's and their relatives of the Resulting Companyas on 31% March, 2016:

Sr.No] ““Name of Directer. - | - 'Designation - :|Equity - shares -held in|Equity shares held in
: : : R Applicant Company Resulting Company

1 Mr. Vineet Garg Hirector NIL NiL

2 Mr. Dulal Banerjee Additional Director NIL NiL

The capital structure and the shareholding pattern of the Applicant Companywill not be impacted due to implementation of the
Scheme as no shares are being issued to the shareholders of the Restlting Company given that it is a wholly owned subsidiary of the

Applicant Company.

Please see below the capital structure of the Applicant Company as on 31 March, 2016.

Particulars . Pre implementation of | Post lmplementatlon of
Scheme Scheme .
{Amount in Rs.) {Amount in Bs.}

Autharized Capital 2,00,00,00,000 2,00,00,00,000

{999,000,000 equily shares of Rs. 2/-each and

2001000 non- cumulative redeemable preference

shares of Rs., 10/-each.)

Issued, Subscribed and Paid up Capital 1,66,09,89,000 1,66,09,89,000

(830,494,500 equity shares of Rs. 2/- each)

Broad shareholding Pattern of the Applicant Company as on 31" March, 2016 as per Clause 31 of SEBI (Listing Obngatlons and
Disclosure Requirements) Regulations, 2015 is as follows:

Sr. No.": Category of Shareholder - - "~ [ 'No, of Shares held - % of Shares held . *
1 Promoter & Promoter Group 38,10,61,015 43,4754
2 Public 46,94,33,485 56.5246
TOTAL 83,04,94,500 100.0000

A copy of detailed shareholding pattern of the Applicant Company as on 31° March, 2016 is enclosed to this notice. The share
capital of the resulting company is entirely hetd by the Applicant Company.

10.  The proposed Scheme is in the bestinterest of the Applicant Company and its respactive equity shareholders and creditors.

11, The financial position of the Applicant Company will not be adversely affected by the Scheme. The Applicant Company will be able to
meet and pay its debis as and when they arise and become due in the ordinary course of business. The rights and interests of the
members and the creditors of the Applicant Company will not be prejudiced by the Scheme since no sacrifice or waiver is called for

from them, nor are their rights sought to be modified in any manner.

12.  Noinvestigation proceedings have been instituted or are pending in relatien 1o the Applicant Company under provisions of the Act or
the Companies Act, 2013.



13.

14.

16.

The Applicant Company shall on lhe Scheme being approved by the equily shareholders of the Applicant Company, file a peition
under Sections 391 to 394 of the Act before the Hon'ble High Courd of Judicalure al Bombay for the sanclion of the Scheme.

This statement may be trealed as an Explanalory Statement under Seclion 102 of the Companies Acl, 2013 as alse under Section
393 of the Act.

Copy of the Scheme and of this Explanatory Statement, may be obtained free of charge during ardinary business hours on alf working
days except Sundays and public holidays from the Registered Office of the Applicant Company or at the office of their Advocates,
Trilegai, One India Bulls Centre, 14"Floor, Tower One, Jupiter Mills, Eiphinstone Road, Mumbai 400013, T: +$1 22 4079 1000.

The copies of the following documents witl be open for inspection at the Registered Office of the Applicant Company on any working
day (except Saturdays, Sundays and public holidays) prior to the date of the meeting, between 10:00 a.m. and 5:00 p.m. and at the
venue of the meeting on the date fixed for the meeting from 3.00 P.M. uplo the conclusion of the meeting,

a)
b}
c)
d)
€)

f)
g)
h}

Authenticated copy of the Order dated 1 September, 2016 passed by Hon'ble High Court of Judicature at Bombay, with respect
to Company Summons for Direction: No.748 of 2016.

Scheme of Arrangement.

Memorandum and Articles of Association of the Applicant Company.

Audited annual accounts of the Applicant Company for the year ended 31 March, 2616 and limiled reviewed quarlerly resulls of
the Applicant Company for the quarier ended 30 June, 20186.

Copies of the letters dated 4" February, 2016 from the BSE Limited and Nationa! Stock Exchange of India Limited respectively,
granting no objection and making no adverse observations to the Scheme of Arrangement to the Applicani Company.
Complaints Report dated 31 December, 2015, 29 December, 2015 and 31 March, 2016 submitted by Hathway Cable and
Datacom Limited to BSE Limited and National Stock Exchange of India Limited,

Copy of the shareholding pattern of the Applicant Company and Resulling Company as on 30 June, 2018,

Copies of the valuation report issued by J.B. Shah & Co. dated 5 November, 2015 and Fairmness Opinion from M/s. SPA Capital
Advisors Ltd. dated 5 November, 2015in terms of Clause 24{h) of the erstwhile Listing Agreement with the stock exchanges.
Copies of the resolutions passed by the Audit Commitiee and the Board of Direclors of the Applicanl Company dated &
November, 2015 approving the Scheme,

For Hathway Cable & Datacom Limited

Jagdishkumar G. Pillai
Chairman appointed for the meeting

Place: Mumbai
Date: 1* September, 2016

Registered office:

'Rahejas’, 4" Floor,

Comerof Main Avenue & V.P. Road,
Santacruz (west),

Mumbai—400 054
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ROUTE MAP

From Santacruz station to Hathway Cable and Datacom Limited, Rahejas, 4" Floor, Corner of Main Avenue and V.P. Road,
Santacruz (West), Mumbai - 400054
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SCHEME OF ARRANGEMENT
BETWEEN

| HATHWAY CABLE & DATACOM LIMITED
AND

HATHWAY BROADBAND PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
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Scheme of Arrangement

11

12

1.3

1.4

1.5

1.6

PART | ~ GENERAL
GENERAL

Hathway Cable & Datacom Limited {Transferor Company} is a public limited
company incorporated under the Companies Act, 1956 on 7 August 1959, having its
registered office at 'Rahejas’, 4th Floor, Corner of Main Avenue & V.P Road,
Santacruz (West), Mumbai - 400 054, The Transferor Company is listed on the
National Stock Fxchange of India Limited and the 8SE Limited.

The Transferor Company is a Multi System Operator {MSO) engaged in the business
of distribution of tefevision channels through analog and digita! cable distribution
networks under a MSQ license issued by the Ministry of Information and
Broadcasting, Government of tndia on 30 July 2012 and provides internet services,
operating previously under an internet services license dated 3 May 2002 and
presently under a unified license dated 27 March 2015, both Jicenses issued to the
Transferor Company by the Department of Telecommunications, Ministry of
Communications & Information Technology, Government of India (DOT).

Hathway Broadband Private Limited (Resulting Company) is a private limited
company incorporated under the Companies Act, 2013 on 21 August 2014, having its
registered office at 'Rahejas', 4th Floor, Corner of Main Avenue & V.P Road,
Santacruz {(West), Mumbai - 400 054. The Resulting Company is a wholly owned
subsidiary of the Transferor Company, proposed to be engaged in the business of,
inter alia, providing internet and other related services, software development
services and products, and other value added services.

The Transferor Company proposes to demerge the 15P Business {defined below)
from the Transferor Company and transfer it to vest in the Resulting Company. This
Scheme (defined below) is pursuant to a decision of the board of directors of the
Transferor Company to, inter alia, enable a focused attention on the ISP Business
and achieve structural and operational efficiency, enhanced competitiveness, and
greater accountability.

This Scheme provides for the demerger of the ISP Business from the Transferor
Company to the Resulting Company and the consequent payment of Rs.
98,05,00,000 (Rupees Ninety Eight Crores and Five Lakhs only) by the Resulting
Company to the Transferor Company in consideration for the demerger of the ISP
Business, pursuant to the relevant provisions of the Act {defined below) and in
accordance with this Scheme.

This Scheme also makes provision for various other matters consequential or related
thereto and otherwise integrally connected therewith,

DEFINITIONS
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Scheme of Arrangement
2.1

In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meanings:

2.1.1

2.1.2

2.1.3

2.1.4

2.15

Act means the Companies Act, 2013 {as may be notified from time to time)
and the Companies Act, 1956 {to the extent not repealed/ replaced by the
Companies Act, 2013).

Appointed Date means 1 April 2015 or such other date as the High Court
may direct or approve under the relevant provisions of the Act.

Court or High Court means the High Court of Judicature at Bombay and/ or
the National Company Law Tribunal, as the case may be, under the relevant
provisions of the Act.

Transferor Company means Hathway Cable & Datacom Limited, a public
limited company incorporated under the Companies Act, 1956 on 7 August
1959, having its registered office at 'Rahejas', 4th Floor, Corner of Main
Avenue & V.P Road, Santacruz (West), Mumbai - 400 054.

Demerged Undertaking or ISP Business means the business of the
Transferor Company as an internet service provider, operating previously
under an internet services license dated 3 May 2002 and presently under a
unified license dated 27 March 2015, both licenses issued to the Transferor
Company by the DOT, comprising, inter alia, all of the properties, assets and
liabilities which are directly and exclusively relatable to the Demerged
Undertaking which shalf mean and include:

{i) all assets and movable properties wherever situated, whether
tangible or intangible, inciuding alf plant and machinery, vehicles,
offices, investments, interest, capital, work-in-progress, furniture,
fixtures, office equipment, appliances, computers (software as well
as hardware), accessories, licenses, permits, quotas, approvals,
registrations, leases, leasehold improvements, tenancy rights in
relation to office and residential properties, incentives (if any),
municipal permissions, regulatory permissions, consents, or powers
of every kind, nature and description whatsoever in connection with
operating or relatable to the ISP Business and all other permissions,
rights {including rights under any contracts, government contracts,
memoranda of understanding, etc.), entitiements, copyrights,
patents, trademarks, trade names, domain names and other
industrial designs, trade secrets, or intellectual property rights of
any nature and all other interest exclusively relating to the services
being dealt with by the Demerged Undertaking, and all deposits,
advances and or moneys paid or received by the Demerged
Undertaking, all statutory licenses and/ or permissions to carry on
the operations of the Demerged Undertaking and any financial
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Scheme of Arrangement

{iii)

(iv)

v)

assets, corporate guarantees issued by the Transferor Company and
the benefits of any bank guarantees issued in relation to and for the
benefit of the Demerged Undertaking, deferred tax benefits,
privileges, exemptions, all other claims, rights and benefits, power
and facilities of every kind, nature and description whatsoever,
rights to use and avail of telephones, telexes, facsimile connections
and installations, utilities, electricity and other services, provisions,
funds, benefits of alt agreements, contracts and arrangements and
all other interests in connection with or relating to the Demerged
Undertaking together with all present and future liabilities {including
contingent liabilities), etc. relatable to the Demerged Undertaking;

without prejudice to the provisions of sub-clause 2.1.5{i) above, the
Demerged Undertaking shall also include alf the debts, liabilities,
duties and obiigations which arise out of the activities or operations
of the ISP Business and which is directly and exclusively relatabie to
the ISP Business;

all deposits and balances with government, semi-government, local
and other authorities and bodies, customers and other persons,
earnest moneys and/ or security deposits paid or received by the
Transferor Company directly or indirectly in connection with or
relating to the ISP Business;

all necessary books, records, files, papers, products, specifications,
engineering and process information, records of standard operating
procedures, computer programs along with their licenses, drawings,
manuals, data, catalogues, quotations, sales and . advertising
materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information, and
other records whether in physical or electronic form in connection
with or relating to the ISP Business; and

all permanent and/ or temporary employees of the Transferor
Company engaged in directly or exclusively for the ISP Business and
those permanent and/ or temporary employees that are determined
by the board of directors of the Transferor Company to be engaged
in or relatable to the ISP Business.

Any guestion that may arise as to whether a specific asset or liability
pertains or does not pertain to the Demerged Undertaking or
whether it arises out of the activities or operations of the Demerged
Undertaking shall be decided by mutual agreement between the
board of directors of the Transferor Company and the Resulting
Company or committee(s} thereof authorized by the respective

15
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Scheme of Arrangement

3.1

2.1.6

2.1.7

2.1.8

2.19

2.1.10

2.1.11

board of directors, or in such other manner as agreed between the
Transferor Company and the Resulting Company.

Demerger means the demerger, transfer and vesting of the ISP Business of
the Transferor Company from the Transferor Company to the Resulting
Company on the terms and conditions as set out in this Scheme and in
accordance with Sections 391 to 394 of the Companies Act, 1956 and other
relevant provisions of the Act.

Effective Date means the date on which the certified copy of the order of
the High Court sanctioning this Scheme is filed with the Registrar of
Companies, Mumbai, it being clarified that this Scheme will only be effective
upon approval of this Scheme by the DOT. Any references in this Scheme to
"upon the coming into effect of this Scheme" shail mean the “Effective
Date".

Proceedings shall have the meaning ascribed to it in Clause 6.1 hereof.

Remaining Business means all the businesses, divisions, assets and liabilities
ot the Transferor Company other than the Demerged Undertaking as
defined in Clause 2.1.5 of this Scheme, including but not limited to the cable
networking business of the Transferor Company operating under the MSO
license issued by the Ministry of Information and Broadcasting, Government
of India on 30 July 2012,

Resulting Company means Hathway Broadband Private Limited, a private
limited company incorporated under the Companies Act, 2013 on 21 August
2014, having its registered office at 'Rahejas', 4th Floor, Corner of Main
Avenue & V.P Road, Santacruz (West), Mumbai ~ 400 054.

Scheme means this Scheme of Arrangement in its present form submitted to
the High Court and with any modification(s) made under Clause 15 of this
Scheme or with such other modifications/ amendments as the High Court
may direct.

SHARE CAPITAL

The share capital structure of the Transferor Company as per its financial statements
for the financial year ended 31 March 2015, being the latest audited financial
statements of the Transferor Company, is as follows:

16
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Scheme of Arrangement

3.2

5.1

PAR AMT. IN RUPEE

Authoi’iied Capital

99,90,00,000 equity shares of Rs, 2/- each and 2,00,000
preference shares of Rs. 10/- each 2,00,00,00,000

Issued, Subscribed and Paid-up Capital

23,04,94,500 equity shares of Rs. 2/- each 1,66,09,89,000

Subsequent to the latest audited financial statements of the Transferor Company as
an 31 March 2015, there has been no change in the share capital structure of the
Transferor Company.

The share capital structure of the Resulting Company as per its financial statements
for the financial year ended 31 March 2015, being the latest audited financial
statements of the Resuiting Company, is as follows:

Authorized Capital

30,00,000 equity shares of Rs. 10/- each 3,00,00,000
Issued, Subscribed and Paid-up Capital

25,00,000 equity Shares of Rs.10/- each 2,50,00,000

Subsequent to the latest audited financial statements of the Resulting Company as
on 31 March 2015, there has been no change in the share capital structure of the
Resulting Company.

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme set out herein shall be effective from the Appointed Date but shall be
operative from the Effective Date.

PART Il - DEMERGER OF THE DEMERGED UNDERTAKING
TRANSFER AND VESTING OF DEMERGED UNDERTAKING

Upon the coming into effect of this Scheme and with effect from the opening hours
of the Appointed Date and subject to the provisions of this Scheme, the Demerged
Undertaking shall, pursuant to the provisions of Sections 391 to 394 of the
Companies Act, 1956 and other relevant provisions of the Act, without any further
act, instrument or deed, be transferred to and vest in, or be deemed to be
transferred to and vested in the Resulting Company, as a going concern, so as to vest

17



Scheme of Arrangement

5.2

5.3

5.4

55

5.6

5.7

in the Resulting Company all the rights, liabilities, properties, title and interaest of the
Demerged Undertaking therein subject to subsisting charges and pledges, if any.

All assets acquired by the Transferor Company after the Appointed Date and prior to
the Effective Date for operation of the Demerged Undertaking or pertaining to the
Demerged Undertaking shall be deemed to have been acquired in trust for and on
behaif of the Resulting Company, and shall also stand transferred to and vested in
the Resulting Company upon the coming into effect of this Scheme.

In respect of the assets of the Demerged Undertaking, the same shall, without any
further act, instrument or deed, be transferred to and vested in and/ or be deemed
to be transferred to and vested in the Resulting Company on the Appointed Date,
pursuant to the provisions of Sections 391 to 394 of the Companies Act, 1956, or
other provisions of law as applicable.

In so far as the assets of the Demerged Undertaking are concerned, the security,
existing charges, mortgages and encumbrances in respect of any of the assets or any
part thereof, in relation to any loans or borrowings of the Remaining Business of the
Transferor Company shall, without any further act, instrument or deed, be released

‘and stand discharged from the same and shall no longer be available as security in

relation to those liabilities of the Transferor Company which are not transferred to
the Resulting Company.

In so far as the assets of the Remaining Business of the Transferor Company are
concerned, the security over such assets, to the extent they relate to the Demerged
Undertaking shall, without any further act, instrument or deed be released and
discharged from such security that relate to the Demerged Undertaking. Without
prejudice to the foregoing and with effect from the Effective Date, the Transferor
Company and the Resulting Company shall execute any instruments or documents
and do all the acts and deeds as may be required, including the filing of necessary
particulars and/ or modification(s} of charge, with the Registrar of Companies,

Mumbai, to give formal effect to these provisions, if required.

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, in so far as the security in respect of the liabilities of the Transferor Company
as on the Appointed Date is concerned, it is hefeby clarified that the Transferor
Company and the Resulting Company shall, subject to confirmation by the
concerned creditor(s), mutually agree upon and arrange for such security as may be
considered necessary to secure such liabilities, and obtain such consents under law
as may be prescribed.

For the avoidance of doubt and without prejudice to the generality of the foregoing,
it is clarified that upon the coming into effect of this Scheme, in accordance with the
provisions of relevant laws and the Act, all the consents, permissions, licenses,
certificates, authorities (including for the operation of bank accounts), powers of
attorneys given by, issued to or executed in favour of the Transferor Company, and
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5.9

5.10

5.11
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the rights and benefits under the same shall, insofar as they relate to the Demerged
Undertaking and all quality certifications and approvals, trademarks, patents and
domain names, copyrights, industrial designs, trade secrets, product registrations
and other intellectual property and ali other interests relfating to the goods, services
or any other assets being directly and exclusively dealt with by the Demerged
Undertaking, be transferred to and vested in the Resulting Company.

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, all the various incentives, service tax benefits, subsidies {including applications
for subsidies), rehabilitation schemes, grants, special status, income tax holiday/
benefit and other benefits or privileges enjoyed, granted by any governmental body,
local authority or by any other person, or availed of by the Transferor Company are
concerned, the same shall, without any further act or deed, in so far as they relate to
the Demerged Undertaking, vest with and be available to the Resulting Company on
the same terms and conditions.

From the Effective Date, the Resulting Company alone shall be liable to perform all
obligations in respect of the liabilities of the Demerged Undertaking which have
accrued subsequent to the Appointed Date as the borrower/ issuer thereof, and the
Transferor Company shall not have any obligations in respect of the said liabilities.

Where any of the liabilities and obligations of the Transferor Company as on the
Appointed Date deemed to be transferred to the Resulting Company have been
discharged by the Transferor Company after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of
the Resulting Company, and all loans raised and used and all liabilities and
obligations incurred by the Transferor Company for the operations of the Demerged
Undertaking after the Appointed Date and prior to the Effective Date shall be
deemed to have been raised, used or incurred for and on behalf of the Resuiting
Company, and to the extent they are outstanding on the Effective Date, shall also
without any further act or deed be and stand transferred to the Resulting Company
and shall become the liabilities and obligations of the Resulting Company, which
shall be Hable to meet, discharge and satisfy the same.

It is hereby clarified that the rest of the assets and liabilities (other than those
forming part of the Demerged Undertaking or otherwise specified in this Scheme), if
any, of the Transferor Company shall continue to vest in the Transferor Company.

The provisions of this Clause insofar as they relate to the transfer of liabilities to the
Resulting Company shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or any security
document, all of which instruments shall stand modified and/ or superseded by the
foregoing provisions,

All cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Transferor Company
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6.1

6.2

7.1

* pertaining to the Demerged Undertaking after the Effective Date shall be accepted

by the bankers of the Resulting Company and credited to the account of the

"'"Resuitiﬂgfompanv;'"if"presented"‘bv*theﬂesUttmg"COmpanv:"‘S'im'ii'arlvﬂh'e'"ba‘n'ker ‘of~

the Resulting Company shall honour all cheques issued by the Transferor Company
pertaining to the Demerged Undertaking for payment after the Effective Date. If
required, the Transferor Company shall aliow maintaining of bank accounts in its
name by the Resulting Company for such time as may be determined to be
necessary by the Transferor Company and the Resulting Company for presentation
and deposition of cheques and pay orders that have been issued in the name of
Transferor Company in connection with the business of Demerged Undertaking.

LEGAL PROCEEDINGS

With effect from the Effective Date, all legal or other proceedings (including before
any statutory or quasi-judicial authority or tribunal) (Proceedings) by or against the
Transferor Company under any statute, whether pending on the Appointed Date, or
which may be instituted any time in the future and in each case relating to the
Demerged Undertaking, shall be continued and enforced by or against the Resulting
Company after the Effective Date, to the extent legally permissible. To the extent
such Proceedings cannot be taken over by the Resulting Company, the Proceedings
shali be pursued by the Transferor Company as per the instructions of and entirely
at the costs and expenses of the Resuiting Company.

Any Proceedings by or against the Transferor Company under any statute, whether
pending on the Appointed Date or which may be instituted in future, whether or not
in respect of any matter arising before the Effective Date and relating to the
Remaining Business (including those relating to any property, right, power, liabifity,
obligation or duties of the Transferor Company in respect of the Remaining
Business) shall be continued and enforced by or against the Transferor Company.
The Resulting Company shall in no event be responsibie or liable for or in relation to
any such Proceeding by or against the Transferor Company.

CONTRACTS, LICENSES, APPROVALS AND PERMITS

With effect from the Effective Date and subject to the provisions of this Scheme, all
licenses, approvals or peérmits, whether governmental or otherwise, contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in refation to the Demerged Undertaking to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be
eligible, and which are subsisting or having effect immediately before the Effective
Date, shall be in full force and effect on or against or in favour of, as the case may
be, and shall with the approval of the concerned authority, vest in the Resuiting
Company, and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Resulting Company had been a party or beneficiary or
obligee thereto,
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7.3

7.4

8.1

Without prejudice to the other provisions of this Scheme and notwithstanding that
the vesting of the Demerged Undertaking with the Resulting Company occurs by
virtue of this Scheme itself, the Resulting Company may, at any time after the
coming into effect of this Scheme in accordance with the provisions hereof, if so
required, under any law or otherwise, execute deeds, confirmations or other
writings or tripartite arrangements with any party to any contract or arrangement,
to which the Transferor Company is a party, or any writings as may be necessary, to
be executed merely in order to give formal effect to the above provisions. The
Transferor Company shali, if necessary, also be a party to the above. The Resulting
Company shall, under the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of the Transferor Company and to carry out or
perform all such formalities or comptiarices referred to above on the part of the
Transferor Company to be carried out or performed.

It is hereby clarified that if any licenses, approvals, permits, contracts, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in
relation to the Demerged Undertaking to which the Transferor Company is a party
to, cannot be transferred to the Resulting Company for any reason whatsoever, the
Transferor Company shail hold such contract, deeds, bonds, agreements, schemes,

- arrangements or other instruments of whatsoever nature in trust for the benefit of

the Resulting Company.

Any and all transactions between the Transferor Company and the Resulting
Company between the Appointed Date and Effective Date which have the effect of
being consummated only upon the Scheme coming into effect, shall accrue with
effect from the Effective Date and any and all compliances including but not limited
to the Act and the lncome-tax Act, 1961 with respect to such transactions shall be
applicable from the tffective Date.

EMPLOYEES
With effect from the Effective Date:

8.1.1 All the employees of the Transferor Company who are exclusively part of the
Demerged Undertaking shall stand transferred to the Resuiting Company on
terms and conditions which shall not be less favourable than the terms and
conditions of empEoyment offered by the Transferor Company and existing
till the Appointed Date {including in relation to the level of remuneration
and contractual and statutory benefits, incentive plans, terminal benefits,
gratuity plans, provident plans, superannuation plans and/ or any other
retirement benefits) without any interruption in service as a result of
transfer of the Demerged Undertaking of the Transferor Company to the
Resulting Company.

The Resulting Company agrees that the services of all such employees (as
mentioned in Clause 8.1.1 above) with the Transferor Company prior to the
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transfer, as aforesaid, shall be taken into account for the purposes of all
benefits to which the said employees may be eligible, including in relation to
the level of remuneration and contractual and statutory benefits, incentive
plans, terminal benefits, gratuity plans, provident plans, superannuation
plans and any other retirement benefits and accordingly, shall be reckoned
therefore from the date of their respective appointment in the Transferor
Company who were part of the Pemerged Undertaking.

813 The existing provident fund, superannuation and gratuity fund, bonus —
fixed and variable if any, of which the aforesaid employees of the Transferor
Company who are part of the Demerged Undertaking (being transferred
under Clause 8.1.1 above to the Resulting Company), are members or
beneficiaries, along with all accumulated contributions therein till the
Effective Date, shall, with the approval of the concerned authorities, be
transferred to and continued without any break, to be administered by the
Resulting Company for the benefit of such employees on the same terms
and conditions. Accordingly, the provident fund, superannuatioh fund and
gratuity fund dues, if any, of the said employees of the Transferor Company,
would be continued to be deposited in the transferred provident fund,
superannuation fund and gratuity fund account by the Resulting Company.
In case necessary approvals are not received by the Effective Date and there
is delay, all such amounts shall continue to be administered by the
Transferor Company as a trustee from the Effective Date till the date of
actual transfer and on receiving the approvals, all the accumulated amounts
till such date, shall be transferred to the respective funds of the Resuiting
Company in accordance with the approvais that have been obtained.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of the Demerged
Undertaking as per this Scheme, and the continuance of the Proceedings by or
against the Resulting. Company under Clause 6 hereof shall not affect any
transaction or proceedings already completed by the Demerged Undertaking on or
after the Appointed Date but before the Effective Date, to the end and intent that
the Resulting Company accepts all acts, deetls and things done and executed by and/
or on behalf of the Transferor Company as acts, deeds and things done and executed
by and on behalf of the Resulting Company.

CONDUCT CF BUSINESS TILL EFFECYIVE DATE
With effect from the Appointed Date and up to and including the Effective Date, the
Transferor Company shall be deemed to have been carrying on and to be carrying on

all business and activities relating to the Demerged Undertaking for and on account
of and in trust for the Resulting Company.
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12.2

All profits aceruing to the Transferor Company or losses including tax losses, arising
or incurred by the Transferor Company in relation to the Demerged Undertaking for
the period commencing from the Appointed Date to the Effective Date shall, for all
purposes, be treated as the profits or losses, as the case may be, of the Resulting
Company.

The Transferor Company hereby confirms that it has and shall continue up to the
Effective Date, to preserve and carry on the Demerged Undertaking with due
diligence and prudence, and that it will not, without prior consultation with the
Resulting Company, alienate, charge or otherwise deal with or dispose off the
Demerged Undertaking or any part thereof or recruit any new employees (in each
case except in the ordinary course of business} or conclude settlements with unions
or employees or undertake substantial expansion of the Demerged Undertaking,
other than expansions which have already commenced prior to the Appointed Date.

CONSIDERATION

Subject to Clause 16 below, in consideration of the transfer of the Demerged
Undertaking by the Transferor Company to the Resuiting Company in terms of this
Scheme, the Resulting Company shall pay to the Transferor Company an aggregate
all-inclusive tump sum cash consideration of Rs. 98,05,00,000 (Rupees Ninety Eight
Crores and Five Lakhs only) without values being assigned to individual assets and
liabilities.

TREATMENT OF TAXES

All taxes (including income tax, sales tax, excise duty, customs duty, service tax,
Local Body Tax (LBT), Value Added Tax (VAT), octroi duty, etc.} paid or payable by
the Transferor Company, in respect of the operations and/ or the profits of the
Demerged Undertaking before the Appointed Date, shalt be on account of the
Transferor Company, and insofar as it relates to the tax payment (including, without
limitation, sales tax, excise duty, custom duty, income tax, service tax, LBT, VAT,
octroi duty, etc.), whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the profits or activities or
operation of the Demerged Undertaking after the Appeinted Date, the same shall be
deemed to be the corresponding item paid by the Resulting Company, and shall, in
all proceedings, be dealt with accordingly.

Without prejudice to the generality of the foregoing on and from the Appointed
Date, if any certificate for tax deducted at source or any other tax credit certificate
refating to the Demerged Undertaking is received in the name of the Transferor
Company, it shall be deemed to have been received by the Resulting Company
which alone shall be entitled to claim credit for such tax deducted or paid.

Upon the coming into effect of this Scheme, the Transferor Company and the
Resulting Company are expressly permitted to revise their respective tax returns and
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Scheme of Arrangement related withholding tax certificates, including withholding tax certificates relating to
transactions between the Transferor Company and the Resulting Company, to the
extent required and to claim refunds, advance tax and withholding tax credits, and
benefit of credit for minimum alternate tax, or any other tax related compliances or
filings of forms.

124 The service tax paid by the Transferor Company under the Finance Act, 1994 in
respect of services provided by the Demerged Undertaking for the period
commencing from the Appointed Date shall be deemed to be the service tax paid by

_ the Resulting Company, and credit for such service tax shall be allowed to the
-Resuiting Company notwithstanding that chaltans for service tax payments are in the
name of the Transferor Company and not in the name of the Resulting Company.

it is clarified that CENVAT credit balance will not be transferred to the Resulting
Company,

13. ACCOUNTING TREATMENT
13.1  Treatment in the books of Transferor Company:

Upon the coming into effect of this Scheme, the difference between the amount of
consideration stated hereinabove and the net book value of assets and liabilities of
the Demerged Undertaking shall be recognized as profit or loss in the books of the
Transferor Company.

13.2 Treatment in the books of the Resulting Company:

Upon the coming into effect of this Scheme, the Resulting Company shall allocate
the amount of consideration stated hereinabove on fair basis considering fair vaiue
of respective assets and liabilities, over all the assets and liabilities of the Demerged
Undertaking as of the Appointed Date transferred to it in pursuance of this Scheme.

13.3 it is hereby clarified that all transactions during the period between the Appointed
Date and Effective Date relating to the Demerged Undertaking would be duly
reflected in the financial statements of the Resulting Company at their respective
transaction value upon this Scheme coming into effect, as may be decided by the
Board of Directors (inciuding committee(s) thereof) of the Resulting Company.

14, APPLICATIONS TO THE HIGH COURT

The Transferor Company and the Resulting Company shall, with all reasonable

dispatch, make applications to the High Court, for sanctioning this Scheme under

Sections 391 to 394 of the Companies Act, 1956 and other relevant provisions of the
P Act, for an order or orders thereof for carrying this Scheme into effect.
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15.2

16.

MODIFICATIONS/ AMENDMENTS TO THIS SCHEME

The Transferor Company and the Resulting Cbmpany, by their respective board of
directors, or such other person or persons as the respective board of directors may
authorize, including any committee or sub-committee thereof, may make and/ or
consent to any modifications/ amendments to this Scheme or to any conditions or
limitations that the High Court or any other authority may deem fit to direct or
impaose, or which may otherwise be considered necessary, desirable or appropriate
by them, provided that any such modifications/ amendment to this Scheme after
the approval of this Scheme by the High Court shall be subject to the prior approval
of the High Court. The Transferor Company and the Resuiting Company, by their
respective board of directors, or such other person or persons as the respective
board of directors may authorize, including any committee or sub-committee
thereof, shall be authorized to take all such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions whether by reason of any
directive or orders of any other authorities or otherwise howsoever arising out of or
under or by virtue of this Scheme and/ or any matter concerned or connected
therewith.

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof or additions thereto, the delegate of the Resulting Company
may give and are hereby authorized to determine and give all such directions as are
necessary, inciuding directions for settling or removing any question of doubt or
difficuity that may arise and such determination or directions, as the case may be,
shall be hinding on all parties, in the same manner as if the same were specifically
incorporated in this Scheme.

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
This Scheme is conditional upon and subject to;

(i) Approval of this Scheme by the concerned regulatory and governmental
authorities as applicable, including the DOT;

{ii) Approval of this Scheme by the shareholders and creditors of the Transferor
Company and the Resulting Company as directed by High Court;

{is) The certified copies of the High Court's orders sanctioning this Scheme being
filed with the Registrar of Companies, Mumbai; and

{iv) All other sanctions and approvals as may be required by law in respect of
this Scheme being obtained.
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17.

18.

COSTS

All costs, chérges and expenses including étamp duty and registration fee of any
deed, document, instrument or High Court's order including this Scheme or in
relation to or in connection with negotiations leading up to this Scheme and of
carrying out and implementing the terms and provisions of this Scheme and
incidental to the completion of arrangement in pursuance of this Scheme shall be

- borne and paid by the Transferor Company.

REVOCATION OF THIS SCHEME

In the event of any of the said sanctions and approvals referred to in Clause 16
above not being obtained and/ or complied with and/ or satisfied and/ or this
Scheme not being sanctioned by the High Court and/ or order or orders not being
passed as aforesaid , this Scheme shall stand revaked, cancelled and be of no effect
and in that event, no rights and liabilities whatsoever shall accrue to or be incurred
inter se between the Transferor Company and the Resuiting Company or their
respective shareholders or creditors or employees or any other person save and
except in respect of any act or deed done prior thereto, as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked. out in
accordance with the applicable law and in such case, each party shall bear its own
costs unless otherwise mutually agreed.
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Beard of Directors Date: November (05, 2015

Hathway Cable And Datacom Limited
805/806, "Windsor"

Off CS.T. Road, Kalina,

Santacruz (H), Mumbai-400098

RE: Fairness Opinion on valuation report for proposed scheme of arrangement
between Hathway Cable and Datacom Limited and Hathway Broadband Private

Limited.

PURPOSE

We understand that Hathway Cable and Datacom Limited (Transferor Company)
and Hathway Broadband [Private Limited (Resulting Company) Proposes a scheme
of Asrangement under Sections 391 to 394 and other applicable provisions of the
Companies Act, 1956, including the corresponding pfovisions of the Companies Act,

2013.

We have been engaged to give fairness opinion on Valuation Report dated

November 05, 2015 issued by J.B. Shah & Co., Chartered Accountants .
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BACKGROUND

Hathway Cable and Datacom Limited (Transferor Company)

We understand that Hathway Cable & Datacom Limited (Transferor Company) is a public
limited company incorporated under the Companies Act, 1956 on 7th August 1959, having
its registered office at 'Rahejas', 4th Floor, Corner of Main Avenue & V.I° Road, Santacruz

{West), Mumbai — 400 084, The Transferor Company is listed on the Naticnal Stock

‘ Exchange of ndia Limited and the BSE Limited.

The Transferor Company is a Multi System Operator engaged in the business of
distribution of television channels through analog and digital cable distribution networlk
under a Multi System Operator (MSO) license issued by the Ministry of Information and
Broadcasting, Governmenl of India on 30th July, 2012 and provides internet services under
an Unified License issued by the Department of Telecommunications (DOT), Ministry of
Communications & Information Technology, Government of India on 27th March, 2015 and

was holding previously Internet Services license dated 03rd May, 2002 issued by DOT.

Hathway Broadband Private LIMITED (Resultine Company)

Fairness Opinion on valuation report for scheme of arrangemen
Datacom Limited and Hathway Broadband Private Limited

We understand that Hathway Broadband Private Limited {Resulting Company) is a private
limited company incorporated under the Companies Act, 2013 on 2Ist August, 2014,
having its registered office at ‘Rahejas’, 4th Floor, Corner of Main Avenue & V.P Road,
Santacruz (West), Mumbai ~ 400 054, The Resulting Company is a wholly owned
subsidiary of the Transferor Company, proposed to be engaged in the business of, inter
alia, providing internet and other related services, software development services and

products, and other value added services

Cable and
Page 2
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L_ TRANSACTION

This Scheme provides for the demerger of the ISP Business from the Transferor Company to
the Resulting Company and the consequent payment of Rs. 98.05 Crores by the Resulting
Company to the Transferor Company in consideration for the demerger of the ISP Business,
pursuant to the relevant provisions of the Act (defined below) and in accordance with this
Scheme

Demerged Undertaking or ISP Business means the business of the Transferor Company as an
internet service provider, operating under an Unified License issued by the Department of
Telecommunications (DOT), Ministry of Communications & Information Technology,
Government of India on 27th March, 2015 and was holding previously Internet Services license
dated 03rd May, 2002 issued by DOT , comprising, inter alia, all of the properties, assets and
Hiabilities which are directly and exclusively relatable to the Demerged Undertaking.

The carve out of the broadband business is aimed at accelerating value creation for Hathway
Shareholders. The separation will allow Hathway to aggressively focus on the significant
growth potential for high speed data and relaled services in India. Globally, wireline or fixed
broadband has emerged as a key driver of technology adoption and overall, GDP growth. India
lags most countries including countries in Asia in wireline broadband penetration reaching only
about 8% of the potential universe. Hathway Broadband intends to take the lead in driving wire
line broadband penetration in India and become a key player in Prime Minister Modi's Digital
India Initiative. The Company believes that its hybrid fiber coax infrastructure on DOGCSIS 3.0

platform is the most effective and sustainable technology in a price sensitive market like India.

INFORMATION RELIED UPON

% Valuation report from J.B. Shah & Co., Chariered Accountants. dated 05th
November, 2015,

&

Draft Scheme of Amalgamation

¢ Information and explanations given by management of Hathway Cable as

used for valuation.
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Statement of Limiting Conditions: The Final Report has been prepared for the
internal and exclusive use of the Board of Directors of Hathway Cable and Datacom
Limited (the “Board of Directors”) in support of the decisions to be taken by them.
Therefore, the Final Report may not be disclosed, in whole or in part, to any third
party or used for any purpose whatsoever other than those indicated in the
Engagement and in the Final Report itself, provided that the Final Report may be
transmitted to the experls appointed in compliance with the law and its content may
be disclosed publicly where required by regulations of the Indian authorities. Any
other use, in whole or in part, of the Final Report will have to be previously agreed
and authorised in writing by SPA Capital Advisors Limited (SPA). In preparing the
Final Report, SPA has relied upon and assumed, without independent verification,
the truthfulness, accuracy and completeness of the information and the financial
data provided by Hathway Cable. SPA has therefore relied upon all specific
information as received and declines any responsibility should the results presented
be affected by the lack of completeness or truthfulness of such information. Publicly
available information deemed relevant for the purpose of the analyses contained in
the Final Report has also been used. Therefore the Final Report is based om: (i) our
interpretation of the information which Hathway Cable, as well as their
representatives and advisers, have supplied (o us to date; (ii) our understanding of
the terms upon which Hathway Cable intends to consummate the Transaction {ii1)
the assumption that the Transaction will be consummated in accordance with the
expected terms and within the expected time periods. In the execution of the
Engagement, SPA has elaborated its own analyses based on the methodologies
illustrated below, reaching the conclusions contained in the final paragraph of this
Final Report.

"The Final Report and the Opinion concern exclusively for the purpose of proposed
amalgamation and do not constitute an opinion by SPA as to the absolute value of
the shares of Hathway Cable and Hathway Broadband. The conchusions contained in
this Final Report are based on the whole of the valuations contained herein and
therefore no part of the Final Report may be used apart from the document in its
entirety.

The Final Report and the Opinion are necessarily based on economic, market and
other conditions as on the date of valuation ie. 05th November, 2015, and the
written and oral information made available to us until 05th November, 2015. It is
understood that subsequent developments may affect the conclusions of the Final

Fairness Opinion on valuation report for scheme of arrangeme
Datacom Limited and Hathway Broadband Private Limited
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Report and of the Opinion and that, in addition, SPA has no obligation to update,
revise, or reaffirm the Opinion.

In addition, SPA. is expressing no opinion as to the price al which any securities of
Hathway Cable and Hathway Broadband will trade on the stock market at any time.
Qther factors after the date hereof may affect the value of the businesses of Hathway
Cable and Hathway Broadband either before or after completion of the event. No
opinion is expressed by SPA whether any alternative transaction might have been
more beneficial to Hathway Cable. It is understood that SPA or certain SPA affiliates,
in the ordinary course of their activities, may actively trade, for their own account or
for the account of customers, the equity and debt securities of Hathway Cable and
Hathway Broadband or companies directly or indirectly controlled by, affiliated
with Hathway Cable and Hathway Broadband or in which Hathway Cable and
Hathway Broadband holds securities, and, accordingly, may at any time hold long
or short positions in such securities. It also remains understood that SPA or certain
SPA alfiliales may currently have and may in the future have commercial banking,
investment banking, trust and other relationships and/or engagements with,
Counterparlies which may have interests with respect to Hathway Cable and
Hathway Broadband, or companies directly or indirectly, controlled by, affiliated
with Hathway Cable and Hathway Broadband or in which Hathway Cable and
Hathway Broadband holds securities. Finally, it remains understood that SPA or
certain SPA affiliates may have fiduciary or other relationships and engagements
whereby SPA or certain SPA affiliates may exercise voting power over securities of
various persons, which securities may from time to time include securities of
Hathway Cable and Hathway Broadband, or companies directly or indirectly
controlled by, affiliated with Hathway Cable and Hathway Broadband, or in which
Hathway Cable and Hathway Broadband holds securities, or other parties with an
interest in the Transaction.

Fairness Opinion on valuation report for scheme of arrangement o pay Cable and
Datacem Limited and Hathway Broadband Private Limited
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SUMMARY OF VALUATION PERFORMED BY J.B. Shah & Co., Chartered

Accountants.

As per valuer, value of ISP business lies in its assets and hence they valued it INR 98.05 Cr.
basis Net aggregate book value of the assets and liabilities of the ISP business.
We understand that the Resulting Company is a wholly owned subsidiary of the Transferor

Company s0 as per the scheme referring valuation report the consideration for the proposed

transfer of the ISP business info the Resulting Company will be paid in cash.

CONCLUSION

Subject to the assumptions presented herein, in our opinion the valuation done by
J.B. Shah & Co., Chartered Accountants is fair considering circumstances and

purpose of valuation.

As per the Scheme, the consideration for the proposed transfer of the ISP business into the
Resulting Company will be paid in cash. The management of the Transferor Company and
the Resulting Company have decided (o carry out the transaction at Rs 98.05 Cr which is

- broadly based on net aggregate book value of the assets and liabilities of the ISP business.

Since the Resulting Company is wholly owned subsidiary of the Transferor Company, in the
event of the transfer of the undertaking to Resulting company, the interest of the

shareholders of the Transferor Company is not prejudicially affected.

For 5PA Capital Advisors Limited,

. o
(Sourabh Garg) ’ (KhushMoo Tanwar)
Vice President ) Manager

Fairn_gss Opinion on valuation report for scheme of arrangement between Hathway Cable and
Datacom Limited and Hathway Broadband Private Limited Page 6
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Submitied to

Hathway Cable and Datacom Limited

FAIRNESS OPINION REPORT
On valuation Report for Proposed Scheme of arrangement between
“Hathway Cable and Datacom Limited
And
Hathway Broadband Private Limited”

From J.B. Shah & Co., Chartered Accountants

BY

M/s SPA CAPITAL ADVISORS LTD.

25, C-Block, Community Centre,
Janak Puri, New Delhi.
Tel: 25558601 / 25517371/ 25515086
Fax: 25572763

Website: www.spacapital.com

“Bverything we hear is an opinion, not a fact. Everything we see is a perspective, not

the truth.”

November 05 2015

]
Fairness Opinion on valuation report for scheme of arrangement between Hathway Cable nd

Natacom Limited and Hathway Broadband Private Limited, PageD
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February 04, 2016

The Company Secretary

Hatlhway Cable & Datacom Ltd
Rabhejas, 411 Floos,

Caorer of Main Avenue & V P Road,
Saniaoruz (Waesl), Mumbal - 400054

cheme of Arrengement between Hathweay

ivate Lid,

Ohservation letler regarding the Drat

Sithioo

Lak

W are inreceint of Draf Scheme of Arrangement hetwaoen Hathway Cabie & Datacom Lid and

Hathway Broadband Private Lid.

FA018 &8 Chringdan
wary 32016 o inter

A502013 dated February
31 vids ifs lettar date
Aangpinent

A required undes SERE Cireular No. CERICFD
No, CUUCFDIDHGZ201E dated May 21, 2015;
alia givan the ollowing comment(s) on tho draft scheme of ar

“Company to ensure thal additional information, i any, submited by tha Qompany,

after fitfing the schame with the stock exchange, from the gate of receint of this fetter is
displayad on thie website of the lsied company”
~ UCompany sl duly comply with various provisions of the Circtilars.”

Acuordhngly, based on aforesaid comment offered by SERL the company is haraby advised:

f

o To provide additional information, if any, stated above) slong with varicus documentis to
the Exchange for further dissemination en Exchange website

» do enswe that addiional information, if any, {as siaied sloresaid) along with varicus
documents are disseminated on thelr (company) website,

# To duly comiply with various provisions of the circutars.

1 hghit of the above, we hereby advise thal we have no adverse observations with imiled reference to
those mallers having o bearing on listing/de-listing/coritinucis isting requirements within the
provisions of Listing Agresment, o as to enable the company o file the schame wilh Hon'ide High
Caurt. ’ ‘

Further. pursuant o the above SER! ciculars, upon sanction of e Scheme by the MHonble High
Courd, the fisted company shall submit lo the stock axohange the following:

@ Gopy of the High Couwrt approved Schame:

b Result of voling by shareholders for approving the Scharme
¢ Swlament explaining changes, o any, and reasens for such changes carded out i the
pravoved Schame vis-a-vis the Drafl Scheme:
rygtion letfer sy by aff the Slock
- of the
f.o the application seaking examption from fule 192)0) of SCRR, 4

A

stacd

I,
357, wherever appticabie,

s
4. Cornpdaints Report as per Annesure 1L of this Cirou
he o Any other document/idisclostre as informed by tha Exchange.

At
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ebaervation’ al any stage it the
of for

The bxchange serves s right oo wilhdeaw Bs Moo adve
Exchangs 15 found @ be incomplale 7 incornraea / nusleading / fal

information subimtted o the 1
any conbravantion of fRules, Byedaws and Regulations of the Exchange, Listihg Agresment,

Guidelines/Regulabions jssuad by statutory authoritios

Please note thal the aforesald observations dogss not preclude the Company from complying with any
ather requirements

Yours faithfully,

Misin Pujari
Manager
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Ref: NSE/LIST/59988 February 04, 2016

The Company Sceretary

Hathway Cable & Datacom Limited
805/806, Windsor,

Off CST Rd, Kalina,

Santacruz,

Mumbai— 400054,

Kind Aun.: Ajay Singh
Dear Sir,

Sub: Observation letter for  Draft Scheme of Arrangement between Mathway Cable & Datacom
Limited and Hathway Broadband Private Limited and Their respective Shareholders

This has reference to Draft Scheme of Arrangement between Hathway Cable & Datacom Limited and
Hathway Broadband Privale Limited and their respective Sharcholders vide your letter dated December 07,
2015, '

Based on our letter reference no. NSE/LIST/56702 submitled to SEBI and pursuant {o SEBI Circular no.
CIR/CFD/CMD/16/2015 dated November 30, 2015, SEBI has vide letter dated February 03, 2016, has given
following comments on the draft Scheme of Arrangement:

“a. Company to ensure that additional information, if any, submitted after filing the scheme with the Stock
Exchanges, shall be displayed from the date of receipt of this letter on the website of the listed company.

b. The Company shail duly comply with various provisions of the Circulars.

We hereby convey our ‘No-objection’ with limited reference to those matters having a bearing on listing/
delisting/ continuous listing requirements within the provisions of the Listing Agreement, o as (o enable the
Companies to file the Scheme with Hon’ble High Court.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the
Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by statutory
authorities.

The validity of this “Observation Letter” shall be six months from February 04, 2016, within which the
Scheme shall be submitted 1o the Hon’ble High Court. Further pursuant to the above cited SEBI circulars
upon sanction of the Scheme by the Hon’ble 1ligh Court, you shall submit to NSE the following:
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a.  Copy of Scheme as approved by the High Court;

b.  Result of voting by sharcholders for approving the Scheme;

¢. Statement explaining changes, if any and reasons for such changes carried out in the Approved
Scheme vis-a-vis the Draft Scheme.

d.  Status of compliance with the Observation Letter/s of the stock exchanges
¢.  The application secking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and
f.  Complaints Report as per SEBI Circular no. CIR/CFD/CMD/16/2015 dated November 30, 2015.

Yours faithfully,
For National Stock Exchange of India Limited

Kamlesh Patel
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
hitp://'www.nseindia.com/corporates/content/further_issues hitm
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31 December 2015

BSE Limited

Phiroze Jeejeebhoy Towers

Dalal Street, Fort, Mumbai 400 001
BSE Scrip Code: 533162

Dear Sirs,

Re.: Filing of the Complaints Report under regulation 37{1) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with SEBI Circular CIR/CFB/CMD/16/2015
dated November 30, 2015

Sub: Scheme of Arrangement between Hathway Cable 8 Datacom Limited and Hathway
Broadband Private Limited and their respective shareholders

Further to our application under Regulation 37{1) of SEBI (Listing Obligations and Disclosure
Requirements) Reguiations, 2015 for the propased Scheme of Arrangement between Hathway Cable
& Datacom Limited and Hathway Broadband Private Limited and their respective shareholders

{'Scheme’), please find enclosed the Complaints Report for the period December 10, 2015 to
December 30, 2015 as Annexure §.

We have also uploaded the Complaints Report on our website.

We request you to take the above on record and oblige. We request you to provide necessary “No
Objection” at the earliast so as to enable us to file the Scheme with the Hon'ble High Court,

If you require any clarifications/information, we would be happy to provide the same.

Thanking You,
Yours Faithfully,

fo Ha:.h ay Cable & Datacom Limited

Ajavbingh
Company Secretary & Chief Compliance Officer
FCS NO: 5189

Encl: as above

Hathway Cable & Datacom Limited
805/806, “Windsor”, Off C.5.T. Road, Kalina, Santacruz (E}, Mumbci 400 098.Tel:+91 022 6774 2500, Fox : +91 22 6774 2400
Regd.Off.: "Rahejas", 4th Floor, Corner of Main Avenue & V.P. Road, Santacruz (W), Mumbai - 400 054,
Email : info@hathway.net Waebsite: www.hathway.com
CIN : L54204MH1359PLC011421%
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Complaints Report

Details of complaints, if any received from December 10, 2015 to December 30, 2015 for the
proposed Scheme of Arrangement between Hathway Cable & Datacom Limited and Hathway
Broadband Private Limited and their respective shareholders.

Part A

Sr. No. Particulars Number

1. Number of complaints received directly Nid

2 Number of complaints forwarded by Stock Exchange it

3. Total Number of complaints/comments received {1+2) Nit

4 Number of complaints resolved Nil

5 Number of complaints pending Nil
PartB

Sr. No. | Name of complainant Date of cornplaint Status

{Resoived/Pending)
1. NA - -

For Hathway Cable & Datacom Limited,

Company Secretary & Chief Compliance Officer
FCS NO: 5185

Date: 31 Decembaer 2015

Hathway Cable & Datacom Limited
B805/806, “Windsor”, Off C.5.T. Road, Kaling,Santacruz {E), Mumbai 400 098.Tel.:+91 022 6774 2500, Fux . +91 22 6774 2400
Regd.Off.: "Rahejas”, 4th Fioor, Corner of Main Avenue & V.P. Road, Santacruz (W), Mumbai - 400 054.
: Emait : info@hathway.net Website: www.hathway.com
CIN : L§4204MR1959PLCO 11421
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December 29, 2015

Listing Department

National Stock Exchange of india Limited
Exchange Plaza, Bandra Kurla Complex,
Bandra (E}, Mumbai — 400 051

NSE Scrip Code: HATHWAY

Dear Sirs,

Re.: Filing of the Complaints Report under Regulation 37{1} of SEBI (Listing Obiigations and
Disclosure Requirements) Regufations, 2015 read with SEBI Circular CIR/CFD/CMD/16/2015 dated
November 30, 2015

Sub: Scheme of Arrangement between Hathway Cable & Datacom Limited and Hathway
Broadband Private Limited and their respective shareholders

Further to our application under Regulation 37{1) of SEBI {Listing Obligations and Disclosure
Requirements} Regulations, 2015 for the proposed Scheme of Arrangement between Hathway Cable
& Datacom Limited and Hathway Broadband Private Limited and their respective shareholders
{'Scheme’), please find enclosed the Complaints Report for the period December 8, 2015 to
December 28, 2015 as Annexure 1.

We have also uploaded the Complaints Report on our website,

We request you to take the above on record and oblige. We request you fo provide necessary “No
Objection” at the earliest so as to enable us to file the Scheme with the Hon’ble High Court.

If you require any clarifications/information, we would be happy to provide the same.

Thanking You,
Yours Faithfully,

Fop Hathyyay Cable & Datacom Limited

Ay

A} ng
Company Secretary & Chief Compliance Officer
FCS NO: 5189

Encl: as above

Hathway Cable & Datacom Limited

805/806, "Windsor”, Off C.5.T. Road, Kalina,Sanfucruz (B}, Mumbai 400 098.Tel,:+9Y 022 6774 2500, Fax : +91 22 6774 2400
Regd.Off.: "Rahejas”, 4th Fioor, Corner of Main Avenue & V.P. Road, Santacruz {W), Mumbai - 400 054,
Email : info@hathway.net Website: www.hathway.com
CIN ; L64204MH1955PLCT11421
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Complaints Report

Details of complaints, if any received from December 8, 2015 to December 28, 2015 for the
proposed Scheme of Arrangement between Hathway Cable & Datacom Llimited and Hathway
Broadband Private Limited and their respective shareholders,

Part A
Sr. No. Particulars Number
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchange Nl
3. Total Number of complaints/comments received (142) Nil
4, Number of complaints resoived Nil
5. Number of complaints pending Nil
Part B
$r. No; Name of complainant Date of complaint Status
(Resofved/Pending}
1. N.A -

For Hathway Cable & Datacom Limited,

A

Ajay Singh
Company Secretary & Chief Complionce Cfficer
FCS NO: 5189

Date: December 29, 2015

Hathway Cable & Datacom Limited
805/806, “Windsor*, Off C.5.T. Road, Kalina,Santacruz (E}, Mumbai 400 098,Tel.:+91 022 6774 2500, Fox ; +91 22 6774 2400
Regd.Off.: "Rahejas", 4th Floor, Corner of Main Avenue & V.P. Road, Santacruz (W), Mumbai - 400 054,
£mail ; info@hathway.net Website: www hathway.com
CIN : LB4204MH1859PLCO11421
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April 13, 2016

To

The Corporate Relationship Department
BSF Limited

p.1. Towers, 1* Floor,

Dalal Street,

Mumbai - 400 001

Dear Sirs,

Ref.: Investor Grievance report for gquarter ended 31" March, 2016

With reference to above and in compliance with the requirements of Regulation 13 of the SEBI {Listing
Obligations and Disclosure Requirements) Regulations, 2015, please find enclosed herewith the Investor

Grievance Report for the quarter ended 31" March, 2016.

FOR HATHWAY CABLE & DATACOM LIMITED

Head Legal, Company Secretary & Chief Compliance Officer
FCS No: 5189

Hathway Cable & Datacom Limited

805/806, "Windsor”, G C.5.1. Road, Kalina,Santacrez (E), Mumbai 400 098.Tel.:+91 022 6774 2500, Fox : +91 22 6774 2400
Regd.Off.: "Rahejas", 4th Floor, Comer of Main Avenue & V.P, Road, Santacruz (W), Mumbai - 400 054,
Email : info@hathway.net Website: www.hathway.com
CIN : L64204MH1959PLC 011421
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April 12, 2016

To,

Company Secretary

Hathway Cables & Datacom Limited
8" Floor, B05/806, Windsor Bldg,
Off CST Road, Kalina,

Opp NAFA Bus Stop,

Santacruz East, |

Mumbai - 400098,

Dear §ir,

Subs Investor Grievance Report for the guarter ended 31,03,2016

Unit: Hathway Cables & Datacom Limited

Please refer the below Investor Grievance Details for the quarter March 2016, starting from

01.01,2016 to 31.03,2016.
Description of Investers Grievances for this Quarter
Total Grievances pending at the Beginning of Quarter
Letters

1. Non receipt of Annual Report 1
Correction in Refund Instrument
M.5.E.

B.S.E
SEB!

Total Grievances attended

Total Grievances pending at the end of the quarter

No of Grievances
Nit
1

il
it
Hil
Nil

1
Nil

We confirm that NO complaints remained unattended / pending for more than 30 days,

For Link intime India Pvt Limited,
[
NP

Maheshwari Patil
Assoclate Vice President - Corporate Registry
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Aj
Head Legal.Company Secretary
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Table lIA - Unclaimed Details

Details of Shares which remain unclaimed may be given here along with details such as
number of shareholders, outstanding shares held in demat/unclaimed suspense account,
voting rights which are frozen etc.

No. of shareholders No of Shares held
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SUMMONS FOR DIRECTION NO.748 OF 2016

in the matter of the Companies Act, 1956 (1 of 1958)
and io the exient applicable provisions of the
Companies Act, 2013 (18 0of 201 3);

AND

In the matter of Sections 391 te 394 of the Companies
Acl, 1956;

AND

Inthe matter of Scheme of Arrangement of HATHWAY
CABLE AND DATACOM LIMITED with HATHWAY
BROADBAND PRIVATE LIMITED and their
respective shareholders and creditors.

HATHWAY CABLE AND DATACOM LIMITED, a company )
incorporated under the Companies Act, 1956 and having its )
registered office al ‘Rahejas’, 4th Floor, Corner of Main )
)
)

Avenue & V.P Road, Santacruz {(West), Mumbai - 400 054
...... Applicant Company

FORM OF PROXY

l'We, the Undersigned, as the equity shareholder(s) of Hathway Cable and Datacom Limited (the above named Applicant) do hereby appoint
ShrifSmt/iMs ' of —_.. and failing him/her Shri/Smt/Ms

of as my /our Proxy, to act for me/ us at the meeting of the equity
shareholders of the Applicant Company to be held on Saturday, 15 October, 2016 at 3.00 P.M. at 'Rahejas’, 6th Floor, Corner of Main
Avenue & V.P Road, Santacruz {West), Mumbai — 400 054 for the purpose of considering, and if thought fit, approving, with or without
modification(s), the Scheme of Arrangement betweenHathway Cable and Datacom Limited with Hathway Broadband Private Limited and
their respective shareholders and creditors at such meeting and any adjournment / adjournments thereof to vote, for me/ us and in my/our
name(s) *(here, "if for" insert "for’, “if against”, inser! “against”’, and in the latter case, strike out the words below either with or without
modification(s) after the word Arrangement”) the said Scheme of Arrangement either with or without modification(s) as my/our proxy may
approve.

Signatures of Shareholder(s) across the stamp

Signatures of proxy
* (Strike out whatis not necessary) Revenue
: Stamp

of Re. 1to

Dated this day of 2016 be affixed

Name:

Address:

Regd. Folic No/DP Id* /Clientid No.*™*:

**Applicable for shareholder(s) holding shares in dematerialized form,

Notes:

1. All alterations made in the Form of Proxy should be Initialed.

2. The Proxy must be deposited at the registered office of the Applicant Company at ‘Rahejas’, 4th Floar, Corner of Main Avenue &

V.P Road, Santacruz (West), Mumbai ~ 400 054 not less than 48 (Forty-Eight) hours prior to the commencement of the aforesaid
meeting. Aperson can act as proxy on behalf of shareholders not exceeding fifty {50) and/or holding in aggregate not more than 10%
of the total share capital of the Company. In case a proxy is proposed to be appointed by sharehoider(s) holding more than 10% of the
total share capital of the Applicant Company carrying voting rights, then such proxy shall not act as proxy for any other person or
shareholder,

3 In case multiple proxies are received not tess than 48 (Forty-Eight) hours before the time of holding the aforesatd meeting, the proxy
later in time shall be accepted.
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HATHWAY CABLE & DATACOM LIMITED
Regd. Office: 'Rahejas’, 4" Floor, Corner of Main Avenue &
V.P. Road, Santacruz (West), Mumbai — 400054
Tel: 91-22.26001306 Fax: 91-22-26001307
CiN: L84204MH1959PLC011421
Website: www.hathway.com, E-mail: info@hathway.net

Court convened Meeating of the Equity Shareholders of Hathway Cable and Datacom Limited

ATTENDANCE SLIP
Flease complele this Attendance Slip and hand it over al the enlrance of the meefing half,

I hereby record my presence at the maeling of the equity shareholders convened under the directions of Hon'ble High Court of Judicature at
Bombay, vide order dated 1 September, 2016 held on Saturday, October 15, 2016 at 3.00 P.M. at 'Rahejas’, 6"Floor, Corner of Main Avenue
& V.P Road, Santacruz (West), Mumbai ~ 400 054,

Name and Address of the Equity Shareholder:

{If represented by Authorised Representative, details of the same)
No. of Shares :
DP Id*:
Client Id* :
Regd. Folio No.;
Name of the proxy holder/
Authorised representative :

* Applicable for shareholder(s) holding shares in dematerialized form.
Hurther declare thatabove particulars are true and correct to the best of my knowledge.

Signature:

Date:
Place: Mumbai

Important;

1, E-quity Shareholder, proxy holder or the Authorized Representative attending this meeting must bring this attendance slip fo the
meeting and hand over at the entrance duly filled and signed.

2. Equity Shareholder, proxy helder or the Authorized Representative are requested to bring their copy of notice for reference at the
meeting.

3. Equity Shareholders are requesled to hand over the enclosed Attendance slip, duly signed in accordance with their specimen
signature(s) registered with the Applicant Company for admission to the meeting hall. Equity Shareholders who hold shares in
dematertalized form are requested to bring in their Client 1D and DP ID numbers for identification.
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