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This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies,
shall have the meaning as provided below. References to any legislation, act, regulation, rules, guidelines or policies

SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

shall be to such legislation, act or regulation, as amended from time to time.

In case of any inconsistency between the definitions given below and the definitions contained in the General

Information Document (as defined below), the definitions given below shall prevail.

General Terms

Term

Description

“our Company”, the “Company”
or the “Issuer”

GTPL Hathway Limited, a company incorporated under the Companies Act,
1956 and having its Registered Office at 202, Sahajanand Shopping Center
opposite Swaminarayan Mandir, Shahibaug Ahmedabad 380004, Gujarat, India
and Corporate Office at “GTPL HOUSE”, Shree One Building, Opposite
Armieda, Sindhu Bhavan Road, Near Pakwan Cross Road, Bodakdev,
Ahmedabad 380059, Gujarat, India

“We”, “US” or “OUI’”

Unless the context otherwise indicates or implies, refers to our Company,
Subsidiaries, Associates and Joint Ventures

Company Related Terms

Term

Description

under
Restated
Financial

Additional Information
Indian GAAP
Consolidated
Statements

The restated consolidated financial statements of our Company, along with
Subsidiaries, Associates and Joint Ventures, for nine-month period ended
December 31, 2016, Fiscal 2016, Fiscal 2015, Fiscal 2014, Fiscal 2013 and
Fiscal 2012 which comprises the restated consolidated balance sheet, the
restated consolidated statement of profit and loss, the restated consolidated cash
flow statement and the restated consolidated statement of changes in equity,
together with the notes and annexures thereto, which have been prepared in
accordance with Companies Act, Indian GAAP and restated in accordance with
the SEBI ICDR Regulations

Additional Information under
Indian GAAP Restated Financial
Statements

Collectively, the Additional Information under Indian GAAP Restated
Consolidated Financial Statements and the Additional Information under Indian
GAAP Restated Standalone Financial Statements

Additional Information under
Indian GAAP Restated
Standalone Financial Statements

The restated standalone financial statements of our Company for nine-month
period ended December 31, 2016, Fiscal 2016, Fiscal 2015, Fiscal 2014, Fiscal
2013 and Fiscal 2012, which comprises the restated standalone balance sheet,
the restated standalone statement of profit and loss and the restated standalone
cash flow statement, together with the notes and annexures thereto, which have
been prepared in accordance with Companies Act, Indian GAAP and restated in
accordance with the SEBI ICDR Regulations

Articles of Association

Articles of Association of our Company, as amended

Associate Companies

The associates of our Company in terms of the Companies Act, 2013, namely
GTPL Rajwadi Network Private Limited and Gujarat Television Private Limited

Auditors/Statutory Auditors

Statutory auditors of our Company, namely, J. B. Shah & Co., Chartered
Accountants

Board/Board of Directors

Board of directors of our Company or a duly constituted committee thereof

Corporate Office

Corporate office of our Company located at “GTPL HOUSE”, Shree One
Building, Opposite Armieda, Sindhu Bhavan Road, Near Pakwan Cross Road,
Bodakdev, Ahmedabad 380059, Gujarat, India

Director(s)

Director(s) on the Board of our Company

Equity Shares

Equity shares of our Company of face value of Rs.10 each

Executive Directors

Executive directors of our Company, namely Mr. Aniruddhasinhji Jadeja and
Mr. Amit Shah

Group Companies

Companies which are covered under the applicable accounting standards and
other companies as considered material by our Board. For details of Group
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Term

Description

Companies, see “Group Companies” on page 279

GTPL KCBPL GTPL Kolkata Cable & Broad Band Pariseva Limited, one of our Subsidiaries
Gujarat Digi Gujarat Digi Com Private Limited, one of our Promoters
Hathway Hathway Cable and Datacom Limited, one of our Promoters

Independent Directors

Independent Directors of our Company, namely Mr. Bharat Chovatia, Ms.
Parulben Oza, Mr. Falgun Shah and Mr. Kunal Chandra

Indian GAAP Restated
Consolidated Financial
Statements

The restated consolidated financial statements of our Company, along with
Subsidiaries, Associates and Joint Ventures, for Fiscal 2013 and Fiscal 2012
which comprises the restated consolidated balance sheet, the restated
consolidated statement of profit and loss, the restated consolidated cash flow
statement and the restated consolidated statement of changes in equity, together
with the notes and annexures thereto, which have been prepared in accordance
with Companies Act, Indian GAAP and restated in accordance with the SEBI
ICDR Regulations

Indian GAAP Restated Financial
Statements

Collectively, the Indian GAAP Restated Consolidated Financial Statements and
the Indian GAAP Restated Standalone Financial Statements

Indian GAAP Restated
Standalone Financial Statements

The restated standalone financial statements of our Company for Fiscal 2013
and Fiscal 2012, which comprises the restated standalone balance sheet, the
restated standalone statement of profit and loss and the restated standalone cash
flow statement, together with the notes and annexures thereto, which have been
prepared in accordance with Companies Act, Indian GAAP and restated in
accordance with the SEBI ICDR Regulations

Indian GAAP
Financial Statements

Standalone

The audited standalone financial statements of our Company for nine-month
period ended December 31, 2016, Fiscal 2016, Fiscal 2015, Fiscal 2014, Fiscal
2013 and Fiscal 2012, which comprises the audited standalone balance sheet,
the audited standalone statement of profit and loss and the audited standalone
cash flow statement, together with the notes and annexures thereto, which have
been prepared in accordance with Companies Act and Indian GAAP

Ind (AS) Restated Consolidated
Financial Statements

The restated consolidated financial statements of our Company, along with
Subsidiaries, Associates and Joint Ventures, for nine-month period ended
December 31, 2016, Fiscal 2016, Fiscal 2015 (proforma) and Fiscal 2014
(proforma) which comprises the restated consolidated balance sheet, the restated
consolidated statement of profit and loss, the restated consolidated cash flow
statement and the restated consolidated statement of changes in equity, together
with the notes and annexures thereto, which have been prepared in accordance
with Companies Act, Ind (AS), restated in accordance with the SEBI ICDR
Regulations. In accordance with the ICAI Guidance Note on Reports in
Company Prospectus (Revised 2016), the Ind (AS) Restated Consolidated
Financial Statements for Fiscal 2015 and Fiscal 2014 are referred to as
“proforma” in this Prospectus

Ind (AS) Restated Financial
Statements

Collectively, the Ind (AS) Restated Consolidated Financial Statements and the
Ind (AS) Restated Standalone Financial Statements

Ind (AS) Restated Standalone
Financial Statements

The restated standalone financial statements of our Company for nine-month
period ended December 31, 2016, Fiscal 2016, Fiscal 2015 (proforma) and
Fiscal 2014 (proforma), which comprises the restated standalone balance sheet,
the restated standalone statement of profit and loss and the restated standalone
cash flow statement, together with the notes and annexures thereto, which have
been prepared in accordance with Companies Act, Ind (AS), restated in
accordance with the SEBI ICDR Regulations. In accordance with the ICAI
Guidance Note on Reports in Company Prospectus (Revised 2016), the Ind (AS)
Restated Consolidated Financial Statements for Fiscal 2015 and Fiscal 2014 are
referred to as “proforma” in this Prospectus

Joint Ventures

Joint Ventures of our Company. For details of Joint Ventures, see “History and
Certain Corporate Matters” on page 186

Key Management Personnel

Key management personnel of our Company in terms of Regulation 2(1)(s) of
the SEBI ICDR Regulations, section 2(51) and section 203 of the Companies
Act, 2013 and as disclosed in “Our Management” on page 253

Managing Director

Mr. Aniruddhasinhji Jadeja, Managing Director of our Company




Term

Description

Memorandum, Memorandum of
Association or MoA

The memorandum of association of our Company, as amended

Promoter Group

Persons and entities constituting the promoter group of our Company in terms
of Regulation 2(1)(zb) of the SEBI ICDR Regulations. For details, see “Our
Promoters and Promoter Group” on page 266

Promoters

Promoters of our Company being Mr. Aniruddhasinhji Jadeja, Mr. Kanaksinh
Rana, Hathway and Gujarat Digi. For details, see “Our Promoters and Promoter
Group” on page 266

Registered Office

Registered office of our Company located at 202, Sahajanand Shopping Center,
Opposite Swaminarayan Mandir, Shahibaug Ahmedabad 380004, Gujarat, India

Registrar of Companies/RoC

Registrar of Companies, Gujarat at Ahmedabad, India

RoC, Kolkata

Registrar of Companies, Kolkata, India

Shareholders

Shareholders of our Company from time to time

Subsidiaries  or
known as Subsidiary

individually

Subsidiaries of our Company. For details of Subsidiaries, see “Our Subsidiaries”

on page 218

Offer Related Terms

Term

Description

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a Bidder as proof
of registration of the Bid

Allot/Allotment/Allotted

Unless the context otherwise requires, allotment of the Equity Shares pursuant to
the Fresh Issue and transfer of the Equity Shares offered by the Selling
Shareholders pursuant to the Offer for Sale to the successful Bidders

Allotment Advice

Note or advice or intimation of Allotment sent to the Bidders who have been or
are to be Allotted the Equity Shares after the Basis of Allotment has been
approved by the Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor(s)

A Qualified Institutional Buyer, who applied under the Anchor Investor Portion
in accordance with the SEBI ICDR Regulations

Anchor Investor Allocation | Rs 170 per Equity Share, being the price at which Equity Shares were allocated

Price to Anchor Investors at the end of the Anchor Investor Bid/Offer Period

Anchor Investor Application | The form used by an Anchor Investor to make a Bid in the Anchor Investor

Form Portion and which will be considered as an application for Allotment in terms of
the Red Herring Prospectus and this Prospectus

Anchor Investor  Bid/Offer | June 20, 2017, the day, one Working Day prior to the Bid/Offer Opening Date,

Period on which Bids by Anchor Investors were submitted and allocation to Anchor

Investors was completed

Anchor Investor Offer Price

Rs 170 per Equity Share, being the final price at which the Equity Shares will be
Allotted to Anchor Investors in terms of the Red Herring Prospectus and this
Prospectus

The Anchor Investor Offer Price has been decided by our Company and Selling
Shareholders in consultation with the BRLMs

Anchor Investor Pay-in Date

In case of Anchor Investor Offer Price being higher than Anchor Investor
Allocation Price, no later than two days after the Bid/Offer Closing Date

Anchor Investor Portion

60% of the QIB Portion was allocated by our Company and the Selling
Shareholders in consultation with the BRLMs to Anchor Investors on a
discretionary basis

At least one-third of the Anchor Investor Portion was reserved for domestic
Mutual Funds, subject to valid Bids being received from domestic Mutual Funds
at or above the Anchor Investor Allocation Price

Application  Supported by | An application, whether physical or electronic, used by ASBA Bidders to make a
Blocked Amount or ASBA Bid and authorizing an SCSB to block the Bid Amount in the ASBA Account
ASBA Account Account maintained with an SCSB and specified in the ASBA Form submitted

by ASBA Bidders for blocking the Bid Amount mentioned in the ASBA Form

ASBA Bidders

All Bidders except Anchor Investors




Term

Description

ASBA Form

An application form, whether physical or electronic, used by ASBA Bidders
which will be considered as the application for Allotment in terms of the Red
Herring Prospectus and this Prospectus

Banker(s) to the Offer/Escrow
Collection Bank(s)

Banks which are clearing members and registered with SEBI as bankers to an
issue and with whom the Escrow Account has been opened, in this case being
RBL Bank Limited and Yes Bank Limited

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the
Offer and which is described in “Offer Procedure” on page 803

Bid(s)

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder
pursuant to submission of the ASBA Form, or during the Anchor Investor
Bid/Offer Period by an Anchor Investor pursuant to submission of the Anchor
Investor Application Form, to subscribe to or purchase the Equity Shares of our
Company at a price within the Price Band, including all revisions and
modifications thereto as permitted under the SEBI ICDR Regulations

The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form
and, in the case of Retail Individual Bidders Bidding at the Cut Off Price, the Cap
Price multiplied by the number of Equity Shares Bid for by such Retail Individual
Bidder and mentioned in the Bid cum Application Form, and payable by the
Bidder or blocked in the ASBA Account of the Bidder, as the case may be, upon
submission of the Bid in the Offer

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the context
requires

Bid Lot

88 Equity Shares and in multiples of 88 Equity Shares thererafter

Bid/Offer Closing Date

June 23, 2017

Bid/Offer Opening Date

June 21, 2017

Bid/Offer Period

Except in relation to Anchor Investors, the period between the Bid/Offer Opening
Date and the Bid/Offer Closing Date, inclusive of both days, during which
Bidders submitted their Bids, including any revisions thereof

Bidder

Any prospective investor who makes a Bid pursuant to the terms of the Red
Herring Prospectus and the Bid cum Application Form and unless otherwise
stated or implied, includes an ASBA Bidder and an Anchor Investor

Bidding Centers

Centers at which at the Designated Intermediaries accepted the ASBA Forms, i.e.,
Designated Branches for SCSBs, Specified Locations for members of the
Syndicate, Broker Centres for Registered Brokers, Designated RTA Locations for
RTAs and Designated CDP Locations for CDPs

Book Building Process

Book building process, as provided in Schedule XI of the SEBI ICDR
Regulations, in terms of which the Offer is being made

BRLMs or Book Running Lead
Managers

The book running lead managers to the Offer namely, JM Financial, BNP Paribas,
Motilal Oswal and Yes Securities

Broker Centres

Broker centres notified by the Stock Exchanges where Bidders submit the ASBA
Forms to a Registered Broker

The details of such Broker Centres, along with the names and contact details of
the Registered Brokers are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com).

CAN/Confirmation of
Allocation Note

Notice or intimation of allocation of the Equity Shares to be sent to Anchor
Investors, who have been allocated the Equity Shares, after the Anchor Investor
Bid/Offer Period

Cap Price

Rs. 170 per Equity Share being the higher end of the Price Band, above which the
Offer Price and the Anchor Investor Offer Price were not finalised and above
which no Bids were accepted

Cash Escrow Agreement

The agreement dated May 25, 2017 into by our Company, the Selling
Shareholders, the Registrar to the Offer, the BRLMs, the Escrow Collection
Bank(s) and the Refund Bank(s) for, inter alia, collection of the Bid Amounts
from Anchor Investors, transfer of funds to the Public Offer Account and where
applicable, refunds of the amounts collected from the Anchor Investors, on the




Term

Description

terms and conditions thereof

Client ID

Client identification number maintained with one of the Depositories in relation
to the demat account

Collecting Depository
Participants or CDPs

A depository participant as defined under the Depositories Act, 1996, registered
with SEBI and who is eligible to procure Bids at the Designated CDP Locations
in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015 issued by SEBI, as per the list available on the websites of the BSE and the
NSE

Cut-off Price

Offer Price, finalised by our Company and the Selling Shareholders in
consultation with the BRLMs

Only Retail Individual Bidders were entitled to Bid at the Cut-off Price. No other
category of Bidders were entitled to Bid at the Cut-off Price

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation and bank account details

Designated CDP Locations

Such locations of the CDPs where Bidders have submitted the ASBA Forms.

The details of such Designated CDP Locations, along with names and contact
details of the Collecting Depository Participants eligible to accept ASBA Forms
are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

Designated Date

The date on which funds are transferred from the Escrow Account and the
amounts blocked by the SCSBs are transferred from the ASBA Accounts, as the
case may be, to the Public Offer Account or the Refund Account, as appropriate,
after filing of this Prospectus with the RoC

Designated Intermediaries

Syndicate, sub-syndicate members/agents, SCSBs, Registered Brokers, CDPs and
RTAs, who are authorized to collect ASBA Forms from the ASBA Bidders, in
relation to the Offer

Designated RTA Locations

Such locations of the RTAs where Bidders have submitted the ASBA Forms to
RTAs.

The details of such Desighated RTA Locations, along with names and contact
details of the RTAs eligible to accept ASBA Forms are available on the respective
websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com)

Designated SCSB Branches

Such branches of the SCSBs collected the ASBA Forms, a list of which is
available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries
or at such other website as may be prescribed by SEBI from time to time

Designated Stock Exchange

NSE

Draft Red Herring Prospectus or
DRHP

The Draft Red Herring Prospectus dated December 30, 2016, issued in
accordance with the SEBI ICDR Regulations, which did not contain complete
particulars, including of the price at which the Equity Shares will be Allotted and
the size of the Offer including any addenda or corrigenda thereto

Eligible NRI(s)

NRI(s) investing on a non-repatriation basis from jurisdictions outside India
where it is not unlawful to make an Offer or invitation under the Offer and in
relation to whom the Bid cum Application Form and the Red Herring Prospectus
will constitute an invitation to subscribe for or purchase the Equity Shares. NRIs
investing on repatriation basis were not permitted to invest in the Offer

Escrow Account

Account opened with the Escrow Collection Bank(s) and in whose favour the
Anchor Investors transferred money through direct credit/NEFT/RTGS in respect
of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

RBL Bank Limited and Yes Bank Limited

First/Sole Bidder

Bidder whose name appears first in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name shall also appear as the first holder
of the beneficiary account held in joint names

Floor Price

Rs. 167 per Equity Share, being the lower end of the Price Band at or above which
the Offer Price and the Anchor Investor Offer Price were finalised and below
which no Bids were accepted




Term

Description

Fresh Issue

The fresh issue of 14,117,650 Equity Shares aggregating to Rs. 2,400 million by
our Company for subscription pursuant to the terms of this Prospectus
*Subject to finalisation of the Basis of Allotment

General Information
Document/GID

The General Information Document prepared and issued in accordance with the
circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by SEBI,
suitably modified and updated pursuant to, inter alia, the circular
(CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015, the circular
(CIR/CFD/DIL/1/2016) dated January 1, 2016 and
(SEBI/HO/CFD/DIL/CIR/P/2016//26) dated January 21, 2016 notified by SEBI
and included in the section titled “Offer Procedure” on page 803

Gross Proceeds

The Offer Proceeds less the amount to be raised pursuant to the Offer for Sale by
the Selling Shareholders

JM Financial

JM Financial Institutional Securities Limited

Monitoring Agency

Yes Bank Limited

Monitoring Agency Agreement

Agreement dated June 7, 2017 entered into between our Company and the
Monitoring Agency

Motilal Oswal

Motilal Oswal Investment Advisors Limited

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion), or 285,177
Equity Shares which is available for allocation to Mutual Funds only

Mutual Funds

Mutual funds registered with SEBI under the Securities and Exchange Board of
India (Mutual Funds) Regulations, 1996

Net Proceeds

Proceeds of our Company that will be available to our Company, which shall be
the gross proceeds of the Offer less Company’s share of offer related expenses
and the proceeds of the Offer for Sale (including Offer expenses to the extent
borne by the Selling Shareholders)

For further information about use of the Offer Proceeds and the Offer expenses,
see “Objects of the Offer” on page 115

Net QIB Portion

The portion of the QIB Portion less the number of Equity Shares Allotted to the
Anchor Investors

Non-Institutional
Bidders/NIBs/ Non Institutional
Investors / Nlls

All Bidders including Category Il Foreign Portfolio Investors that are not QIBs
or Retail Individual Bidders and who have Bid for Equity Shares for an amount
more than Rs.200,000. NRIs investing on repatriation basis are not permitted to
invest in the Offer

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer consisting of
42,77,648 Equity Shares which is available for allocation on a proportionate basis
to Non-Institutional Bidders, subject to valid Bids being received at or above the
Offer Price

Non-Resident or NR

A person resident outside India, as defined under FEMA and includes non-
resident Indian, Flls, FPIs, VCFs and FVCls

Offer The initial public offering of 28,517,650" Equity Shares of face value of Rs.10
each for cash at a price of Rs. 170 each, aggregating to Rs. 4,848" million
comprising the Fresh Issue and the Offer for Sale.

*Subject to finalisation of the Basis of Allotment

Offer Agreement The agreement dated December 27, 2016 between our Company, the Selling
Shareholders and the BRLMSs, pursuant to which certain arrangements are agreed
to in relation to the Offer

Offer for Sale The offer for sale of 14,400,000 Equity Shares by the Selling Shareholders at the
Offer Price aggregating to Rs. 2,448 million

Offer Price Rs. 170 per Equity Share, being the final price at which Equity Shares will be

Allotted in terms of the Red Herring Prospectus and this Prospectus.

The Offer Price has been decided by our Company and the Selling Shareholders
in consultation with the BRLMs on the Pricing Date in accordance with the Book-
Building Process

Offer Proceeds

The proceeds of this Offer that will be available to our Company and the Selling
Shareholders

Offered Shares

Equity Shares offered by the Selling Shareholders in the Offer for Sale

Price Band

Price band of the Floor Price of Rs. 167 and the Cap Price of Rs. 170




Term

Description

Pricing Date The date on which our Company and the Selling Shareholders, in consultation
with the BRLMs, finalised the Offer Price, being June 27, 2017
Prospectus This prospectus dated June 27, 2017 filed with the RoC after the Pricing Date in

accordance with Sections 26 and 32 of the Companies Act, 2013 and the SEBI
ICDR Regulations, containing, inter-alia, the Offer Price that is determined at the
end of the Book Building Process, the size of the Offer and certain other
information including any addenda or corrigenda thereto.

Public Offer Account(s)

Bank account opened under Section 40(3) of the Companies Act, 2013 to receive
monies from the Escrow Account and ASBA Accounts on the Designated Date

Public Offer Account Bank

The bank with which the Public Offer Account(s) shall be maintained, in this case
being RBL Bank Limited and Yes Bank Limited

QIB Category/QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being 50% of
the Offer consisting of 14,258,824 Equity Shares which is allocated to QIBs,
including Anchor Investors (which allocation was made on a discretionary basis
as determined by our Company and the Selling Shareholders in consultation with
the BRLMSs) subject to valid bids being received at or above the Offer Price

Qualified Foreign Investors or

QFlIs

Qualified foreign investors as defined in the SEBI FPI Regulations

Qualified Institutional Buyers or
QIBs or QIB Bidders

Qualified institutional buyers as defined under Regulation 2(1)(zd) of the SEBI
ICDR Regulations

Red Herring Prospectus or RHP

The Red Herring Prospectus dated June 9, 2017 issued in accordance with Section
32 of the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations,
which will not have complete particulars of the price at which the Equity Shares
will be offered and the size of the Offer including any addenda or corrigenda
thereto

Refund Account(s)

The account opened with the Refund Bank, from which refunds, if any, of the
whole or part of the Bid Amount to the Anchor Investors shall be made

Refund Bank(s)

The Bankers to the Offer with whom the Refund Account(s) has been opened, in
this case being Yes Bank Limited

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide terminals,
other than the BRLMs and the Syndicate Members and eligible to procure Bids
in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar and Share Transfer
Agents or RTAs

Registrars to an issue and share transfer agents registered with SEBI and eligible
to procure Bids at the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Registrar to the Offer or

Registrar

Link Intime India Private Limited

Registrar Agreement

The agreement dated November 29, 2016, entered by and among our Company,
the Selling Shareholders and the Registrar to the Offer, in relation to the
responsibilities and obligations of the Registrar to the Offer

Regulation S Regulation S under the Securities Act

Resident Indian A person resident in India, as defined under FEMA

Retail Individual | Individual Bidders who have Bid for the Equity Shares for an amount of not more
Bidder(s)/RIB(s)/ Retail | than Rs.200,000 in any of the bidding options in the Offer (including HUFs

Individual Investor/ RII(s)

applying through their Karta and Eligible NRIs)

Retail Portion

The portion of the Offer being not less than 35% of the Offer consisting of
9,981,178 Equity Shares which is available for allocation to Retail Individual
Bidder(s) in accordance with the SEBI ICDR Regulations, subject to valid Bids
being received at or above the Offer Price

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid
Amount in any of their ASBA Form(s) or any previous Revision Form(s)

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower
their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage.
Retail Individual Bidders could revise their Bids during the Bid/Offer Period and
withdraw their Bids until Bid/Offer Closing Date




Term

Description

Self Certified Syndicate Bank(s)
or SCSB(s)

The banks registered with SEBI, offering services in relation to ASBA, a list of
which is available on the website of SEBI at
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1365051213899.html and
updated from time to time and at such other websites as may be prescribed by
SEBI from time to time

Selling Shareholders

Mr. Aniruddhasinhji Jadeja, Mr. Kanaksinh Rana, Mr. Amit Shah, Gujarat Digi
Com Private Limited and Hathway Cable and Datacom Limited

Share Escrow Agent

The escrow agent appointed pursuant to the Share Escrow Agreement namely
Link Intime India Private Limited

Share Escrow Agreement

The agreement dated May 25, 2017entered into among the Selling Shareholders,
our Company and the Share Escrow Agent in connection with the transfer of
Equity Shares under the Offer for Sale by the Selling Shareholders and credit of
such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding centres where the Syndicate accepted Bid cum Application Form

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate
Members, to collect ASBA Forms and Revision Forms

Syndicate

Collectively, the BRLMs and the Syndicate Members

Syndicate Agreement

Agreement dated May 25, 2017 entered into among the BRLMs, the Syndicate
Members, our Company and the Selling Shareholders in relation to collection of
Bid cum Application Forms by the Syndicate

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities as
an underwriter, namely, Sharekhan Limited, Motilal Oswal Securities Limited
and JM Financial Services Limited. The members of the Syndicate who will also
be signatories of the Underwriting Agreement

Systemically Important Non-
Banking Financial Company

Means a non-banking financial company registered with the Reserve Bank of
India and having a net-worth of more than five hundred crore rupees as per the
last audited financial statements.

Underwriters

The BRLMSs and the Syndicate Members

Underwriting Agreement

The agreement dated June 27, 2017 entered into among the Underwriters, our
Company and the Selling Shareholders

Working Day

All days, other than second and fourth Saturday of the month, Sunday or a public
holiday, on which commercial banks in Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; (b) Bid/Offer Period,
shall mean all days, excluding all Saturdays, Sundays and public holidays, on
which commercial banks in Mumbai are open for business; and (c) the time period
between the Bid/Offer Closing Date and the listing of the Equity Shares on the
Stock Exchanges, “Working Day” shall mean all trading days of Stock
Exchanges, excluding Sundays and bank holidays, as per the SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

World Bank Global Outlook
Summary

World Bank Global Outlook Summary, January 2016

Yes Securities

Yes Securities (India) Limited

Technical/Industry Related Terms/Abbreviations



http://www.sebi.gov.in/cms/sebi_data/attachdocs/1365051213899.html

Term Description
ARPU Average Revenue Per User
BST Basic Service Tier
C&S Cable and Satellite
CAF(s) Customer Application Form(s)
CAS Conditional Access System
DAS Digital Addressable Cable TV Systems
DSL Digital Subscriber Line
DTH Direct to Home
FTA Free- to- Air
GPON Gigabit Passive Optical Network
GPON FTTH Gigabit Passive Optical Network Fibre To The Home
HFC Hybrid Fiber-Coaxial Cable
HITS Headend in the sky
IP Internet Protocol
IPTV Internet Protocol Television
ISP Internet Service Provider
LCN Logical Channel Numbering
LTE Long Term Evolution
M&E Media and Entertainment
MEN Metro Ethernet
MHz Megahertz
MPLS Multiprotocol Label Switching
MRP Maximum Retail Price
PVR Personal Video Recording
QO0S Quality of service
RF Radio Frequency
Seed To assign and deliver to end subscriber
SMS Subscriber Management System
STB(s) Set top box(es)
TV Key Product to enable decryption of content
USB Dongle-TV Key Device on which the decryption of content is enabled
VDSL Very-high-bit-rate Digital Subscriber Line
VEX Visual Effects
VolP Voice over Internet Protocol
xDSL Digital Subscriber Lines
4K TV content Four times the resolution of high definition TV content

Conventional and General Terms or Abbreviations

Term

Description

AGM

Annual General Meeting

AlF

Alternative Investment Fund as defined in and registered with SEBI under the
SEBI AIF Regulations

AS/Accounting Standards

Accounting Standards issued by the ICAI

Bombay Shops and | Bombay Shops and Establishment Act, 1948
Establishment Act

BSE BSE Limited

Cable Television Networks Act | Cable Television Networks (Regulations) Act, 1995
Cable Television Networks | Cable Television Networks Rules, 1994

Rules

Cable TV Amendment Act

Cable Television Networks (Regulation) Amendment Act, 2011

Category | Foreign Portfolio
Investors

FPIs who are registered as “Category | foreign portfolio investors” under the
SEBI FPI Regulations

Category Il Foreign Portfolio
Investors

FPIs who are registered as “Category Il foreign portfolio investors” under the
SEBI FPI Regulations

Category Il Foreign Portfolio
Investors

FPIs who are registered as “Category Il foreign portfolio investors” under the
SEBI FPI Regulations which shall include investors who are not eligible under
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Term

Description

Category | and Il foreign portfolio investors such as endowments, charitable
societies, charitable trusts, foundations, corporate bodies, trusts, individuals and
family offices

CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number
CLRA Contract Labour (Regulation & Abolition) Act, 1970

Central Government

Government of India

Code of Criminal Procedure

Code of Criminal Procedure, 1973, as amended

Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956, and the rules framed thereunder (without reference to the
provisions thereof that have ceased to have effect upon the notification of the
notified sections)

Companies Act, 2013

The Companies Act, 2013, and the rules and clarifications issued thereunder to
the extent in force pursuant to the notification of the Notified Sections

Competition Act

Competition Act, 2002

Contract Labour Act

Contract Labour (Regulation and Abolishment Act), 1970, as amended

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN

Director Identification Number

DIPP

Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India

Directorate

Directorate of Revenue Intelligence

Discriminatory Tariff | Prohibition of Discriminatory Tariffs for Data Services Regulations, 2016
Regulations

DoT Department of Telecommunications, Government of India

DP ID Depository Participant’s Identification

DP/ Depository Participant

A depository participant as defined under the Depositories Act

EGM

Extraordinary General Meeting

EPF Act Employees’ Provident Fund and Miscellaneous Provisions Act, 1952

EPS Earnings Per Share

ESI Act Employees State Insurance Act, 1948

FCNR Foreign Currency Non-Resident

FCRN Foreign Company Registration Number

FDI Foreign Direct Investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DIPP under D/o
IPP F. No. 5(1)/2016-FC-1 dated the June 7, 2016, effective from June 7, 2016

FEMA Foreign Exchange Management Act, 1999, and the rules and regulations

thereunder

FEMA Regulations

FEMA (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2000 and amendments thereto

FIA Foreign Investments Act of 1991, Philippines

Fll(s) Foreign institutional investors as defined under the SEBI FPI Regulations

FPI(s) Foreign portfolio investors as defined under the SEBI FPI Regulations

Fiscal/FY Unless stated otherwise, the period of 12 months ending March 31 of that
particular year

FIPB Foreign Investment Promotion Board

FVCI Foreign venture capital investors as defined and registered under the SEBI FVCI
Regulations

GAAR General Anti-Avoidance Rule

GDP Gross Domestic Product

GIR General Index Register

Gol or Government

Government of India

Gratuity Act

Payment of Gratuity Act, 1972

GST Goods and services tax

GST Bill Constitution (One Hundred and Twenty-Second Amendment) Bill, 2014
HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India
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Term Description
IFRS International Financial Reporting Standards as adopted by the International
Accounting Standards Board
IPO Initial public offering
IRDAI Insurance Regulatory and Development Authority of India
1SO(s) Independent Service Operator(s)
IST Indian Standard Time
IT Information Technology

Income Tax Act, IT Act

The Income Tax Act, 1961

India

Republic of India

Indian Accounting Standard
Rules

The Companies (Indian Accounting Standards) Rules of 2015.

Indian GAAP

Generally Accepted Accounting Principles in India

Ind (AS)

Indian Accounting Standards notified under Section 133 of the Companies Act,
2013 read with Rule 3 of the Companies (Indian Accounting Standards) Rules,
2015 and Companies (Indian Accounting Standards) Amendment Rules, 2016

Indian Penal Code

Indian Penal Code, 1860, as amended

Interconnection Agreement

Interconnection Agreements executed with LCOs (for both analog and digital
cable television) for the provision of cable television services to our subscribers

LCO(s)

Local Cable Operator(s)

KES

Kenyan Shilling

KPMG-FICCI Report

The Indian Media and Entertainment Industry Report 2017 “Media for the
masses: The promise unfolds” prepared by KPMG-FICCI

LIBOR

London Interbank Offered Rate

Listing Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended

MCA Ministry of Corporate Affairs, Government of India

MCLR Marginal Cost of Funds based Lending Rate

MIB Ministry of Information and Broadcasting

MICR Magnetic Ink Character Recognition

MHA Ministry of Home Affairs, Government of India

MPA Report “India Pay -TV and Broadband Overview, September 2016, prepared by Media
Partners Asia

MSO(s) Multi System Operator(s)

Mutual Fund(s)

Mutual Fund(s) means mutual funds registered under the SEBI (Mutual Funds)
Regulations, 1996

Mn or mn Million

N.A./NA Not Applicable

NAV Net Asset Value

NCLT National Company Law Tribunal
NECS National Electronic Clearing Services
NEFT National Electronic Fund Transfer

Non-Resident

A person resident outside India, as defined under FEMA and includes a Non-
resident Indian, FPIs (including FlIs)

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the Ministry
of Corporate Affairs, Government of India

NR Non-resident

NRE Account Non-resident External Account

NRI An individual resident outside India who is a citizen of India or is an ‘Overseas
Citizen of India’ cardholder within the meaning of section 7(A) of the Citizenship
Act, 1955

NRO Account Non-resident Ordinary Account

NSDL National Securities Depository Limited

NSDP Net State Domestic Product

NSE The National Stock Exchange of India Limited

OCB/ Overseas Corporate | A company, partnership, society or other corporate body owned directly or

Body indirectly to the extent of at least 60% by NRIs including overseas trusts, in which

not less than 60% of beneficial interest is irrevocably held by NRIs directly or
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Term Description

indirectly and which was in existence on October 3, 2003 and immediately before
such date had taken benefits under the general permission granted to OCBs under
FEMA. OCBs are not allowed to invest in the Offer

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

RBI The Reserve Bank of India

RoNW Return on Net Worth

Rs./ Rupees/INR Indian Rupees

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of India constituted under the SEBI Act

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012

SEBI (Delisting) Regulations

Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009, as amended

SEBI FIl Regulations

Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio
Regulations, 2014

Investors)

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996

Securities Act

U.S. Securities Act of 1933, as amended

STT

Securities Transaction Tax

State Government

The government of a state in India

Stock Exchanges

The BSE and the NSE

TRAI

Telecom Regulatory Authority of India

TAN

Tax deduction account number.

SEBI Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011

TDSAT

Telecom Dispute Settlement Appellate Tribunal

Telegraph Act

Indian Telegraph Act, 1885

Trade Marks Act

Trade Marks Act, 1999

U.S./USA/United States

United States of America, its territories and possessions, any state of the United
States and the District of Columbia

US GAAP Generally Accepted Accounting Principles in the United States of America
USD/US$/$ United States Dollars

VAS Value Added Services

VAT Value Added Tax

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI

VCF Regulations or the SEBI AIF Regulations, as the case may be
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The words and expressions used but not defined herein shall have the same meaning as is assigned to such terms under
the SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act and the rules and regulations made
thereunder.

Notwithstanding the foregoing, terms in “Statement of Tax Benefits”, “Significant Differences Between Indian GAAP
and Ind (AS)”, “Financial Statements”, “Main Provisions of Articles of Association”, “Objects of the Offer”, and
“Industry Overview” on pages 131, 719, 307, 847, 115 and 142, respectively, shall have the meaning given to such
terms in such sections.
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references in this Prospectus to “India” are to the Republic of India and all references to the “US”, “USA” or “United
States” are to the United States of America.

Unless stated otherwise, all references to page numbers in this Prospectus are to the page numbers of this Prospectus.
Financial Data

Unless stated otherwise, the financial data in this Prospectus is derived from the Ind (AS) Restated Standalone Financial
Statements or the Ind (AS) Restated Consolidated Financial Statements.

In this Prospectus, we have included the Indian GAAP Restated Financial Statements as disclosed in “Financial
Statements” and ““Significant Differences Between Indian GAAP and Ind (4S)”’ on page 307 and page 719, respectively.

Further, in this Prospectus, we have included the Additional Information under Indian GAAP Restated Financial
Statements as disclosed in “Additional Financial Information under Indian GAAP ” and “Management Discussion and
Analysis of Financial Condition and Results of Operations based on Indian GAAP” on page 604 and 707.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures in decimals have been rounded off to the second decimal and all percentage figures have been
rounded off to two decimal places and accordingly there may be consequential changes in this Prospectus.

Our Company’s Fiscal year commences on April 1 of the immediately preceding calendar year and ends on March 31
of that particular calendar year. Accordingly, all references to a particular Fiscal year, unless stated otherwise, are to
the 12 month period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of
that particular calendar year.

Our Ind (AS) Restated Financial Statements have been prepared in accordance with Ind (AS). There are significant
differences between Indian GAAP, Ind (AS), U.S. GAAP and IFRS. While we have explained the significant
differences between Indian GAAP and Ind (AS) in “Significant Differences Between Indian GAAP and Ind (AS) ” on
page 719, in relation to the significant differences between Indian GAAP and US GAAP and IFRS, our Company has
not attempted to explain those differences or quantify their impact on the financial data included in this Prospectus, and
it is urged that you consult your own advisors regarding such differences and their impact on our financial data. For
details in connection with risks involving differences between Indian GAAP and IFRS see “Risk Factors — Significant
differences exist between Indian GAAP and Ind (AS), on one hand, and other accounting principles, such as U.S. GAAP
and IFRS, on the other hand, which may be material to investors’ assessments of our financial condition” on page 58
and for risks in relation to Ind (AS), see “Risk Factors — Our Company is required to prepare its financial statements
in accordance with Ind (AS) from April 1, 2016, and its failure to successfully adopt Ind (AS) may adversely affect the
price of the Equity Shares. Our Company’s financial statements prepared under Ind (AS), including the Ind (AS)
Restated Financial Statements, may not be comparable to our Company’s historical financial statements prepared
under Indian GAAP” on page 58. Accordingly, the degree to which the financial information included in this Prospectus
will provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
policies and practices, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons not familiar with
Indian accounting policies and practices on the financial disclosures presented in this Prospectus should accordingly be
limited.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Conditional and Results of Operations” on pages 17, 157 and
569 respectively, and elsewhere in this Prospectus have been calculated on the basis of the Ind (AS) Restated Financial
Statements of our Company.

Currency and Units of Presentation

All references to:

. “Rupees” or ‘X or “INR” or “Rs.” are to the Indian Rupee, the official currency of the Republic of India; and

. “USD” or “US$” or “$” are to the United States Dollar, the official currency of the United States.

14



Our Company has presented all numerical information in this Prospectus in “million” units or in whole numbers where
the numbers have been too small to represent in million. One million represents 1,000,000 and one billion represents
1,000,000,000.

Exchange Rates

This Prospectus contains conversions of certain other currency amounts into Indian Rupees that have been presented
solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that
these currency amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the
Rupee and the USD as at the dates indicated:

(inRs.)
Currency | March 31, December | March 31, March 31, March 31, March 31, | March 31,
2017 31, 2016 2015 2014M 2013® 20120
20160
uUsD 64.84 67.95 66.33 62.59 60.10 54.39 51.15

Sources: www.rbi.org.in

1) In the event that December 31 or March 31 of any of the respective years is a public holiday, the previous calendar day not being a public holiday
has been considered.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus has been obtained or derived from publicly
available information as well as industry publications and sources.

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources believed to be reliable but their accuracy and completeness are not guaranteed
and their reliability cannot be assured. Although we believe the industry and market data used in this Prospectus is
reliable, it has not been independently verified by us, the respective Selling Shareholders, the BRLMs or any of their
affiliates or advisors. Such data involves risks, uncertainties and numerous assumptions and is subject to change based
on various factors, including those discussed in “Risk Factors — Third party industry, market and statistical data in this
Prospectus may be inaccurate, incomplete or unreliable. We cannot guarantee the accuracy of industry, market,
statistical and other information with respect to our business, India, the Indian economy or the industry in which we
operate contained in this Prospectus.” on page 52. Accordingly, investment decisions should not be based solely on
such information.

Certain information in “Summary of Industry”, “Summary of Our Business”, “Industry Overview” and “Our Business”
on pages 62, 66, 142 and 157, respectively of this Prospectus has been obtained from the “India Pay-TV and Broadband
Overview dated September 2016 prepared by MPA Media Private Limited and The Indian Media and Entertainment
Industry Report 2017 “Media for the masses: The promise unfolds” prepared by KPMG-FICCI.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” on page 124 includes information relating to
our peer companies. Such information has been derived from publicly available sources, and neither we, nor the BRLMs
have independently verified such information.

The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry in which the business of our Company is conducted, and methodologies and
assumptions may vary widely among different industry sources.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can be
identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”,
“plan”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of similar import. Similarly,
statements that describe our Company’s strategies, objectives, plans or goals are also forward-looking statements. All
forward-looking statements are based on our current plans, estimates, presumptions and expectations and are subject to
risks, uncertainties and assumptions about us that could cause actual results to differ materially from those contemplated

by the relevant forward-looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or uncertainties
or assumptions associated with the expectations with respect to, but not limited to, regulatory changes pertaining to the
industry in which our Company has businesses and our ability to respond to them, our ability to successfully implement
our strategy, our growth and expansion, technological changes, our exposure to market risks, general economic and
political conditions which have an impact on our business activities or investments, the monetary and fiscal policies of
India and inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other
rates or prices, the performance of the financial markets in India and globally, changes in domestic laws, regulations
and taxes and changes in competition in its industry. Important factors that could cause actual results to differ materially
from our Company’s expectations include, but are not limited to, the following:

e our ability to complete the roll-out of STBs in Phase IV areas;

our ability to package and monetize our services to existing digital customers through LCOs or directly;

our ability to increase our subscriber base and broaden our mix of cable television and broadband subscribers;

our ability to acquire and integrate MSOs, ISOs and LCOs;

the decline in our revenue from activation charges generated from new subscribers following completion of Phase

IV of digitization;

e the variability in our placement / carriage income, which is dependent on the availability of preferred positions on
the LCN and the package or the frequency bandwidth, the geographic regions in which we operate and competition
among television broadcasters;

e our ability to continue to obtain competitive programming at competitive prices for pay channels;

o availability of funds for capital expenditure at the right cost and terms; and

any changes in the laws, rules, regulations, guidelines or norms applicable to the cable television and broadband
industries, whether favourable or unfavourable to us.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 17, 157 and 569, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains or losses could materially
differ from those that have been estimated and are not a guarantee of future performance.

Although we believe that the assumptions on which such forward-looking statements are based are reasonable, we
cannot assure investors that the expectations reflected in these forward-looking statements will prove to be correct.
Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements and
not to regard such statements as a guarantee of future performance.

Forward-looking statements reflect the current views of our Company as of the date of this Prospectus and are not a
guarantee of future performance. Neither our Company, our Directors, the Selling Shareholders, the BRLMs nor any
of their respective affiliates have any obligation to update or otherwise revise any statements reflecting circumstances
arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not
come to fruition. In accordance with SEBI requirements, our Company shall severally ensure that investors are informed
of material developments from the date of this Prospectus in relation to the statements and undertakings made by them
in this Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges for this Offer.
Each of the Selling Shareholder will severally ensure that investors are informed of material developments solely in
relation to statements and undertakings made by such Selling Shareholder until the time of grant of listing and trading
approvals by the Stock Exchanges. Further, in accordance with Regulation 51A of the SEBI ICDR Regulations, our
Company may be required to undertake an annual updation of the disclosures made in this Prospectus and make it
publicly available in the manner specified by SEBI.
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SECTION II: RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the information in
this Prospectus, including the risks and uncertainties described below, before making an investment in the Equity
Shares. The risks described below are not the only ones relevant to us, the Equity Shares, the industry in which we
operate or our operations in India. If any one or some combination of the following risks or other risks which are not
currently known or are now deemed immaterial actually occurs or were to occur, our business, results of operations,
financial condition and prospects could suffer and the trading price of the Equity Shares could decline and you may
lose all or part of your investment. Unless specified in the relevant risk factor below, we are not in a position to quantify
the financial implication of any of the risks mentioned below.

We have described the risks and uncertainties that our management believes are material but the risks set out in this
Prospectus may not be exhaustive and additional risks and uncertainties not presently known to us, or which we
currently deem to be immaterial, may arise or may become material in the future. In making an investment decision,
prospective investors must rely on their own examination of us and the terms of the Offer, including the merits and the
risks involved. Prospective investors should consult your tax, financial and legal advisors about the particular
consequences to you of an investment in this offer. To obtain a more complete understanding of our business, see also
“Our Business” and “Financial Information” on pages 157 and 307, respectively.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws of
India and is subject to a legal and regulatory environment which may differ in certain respects from that of other
countries.

This Prospectus also contains forward-looking statements, which refer to future events that involve known and unknown
risks, uncertainties and other factors, many of which are beyond our control, which may cause the actual results to be
materially different from those expressed or implied by the forward-looking statements. For further details, see
“Forward-Looking Statements” on page 16.

Unless specified or quantified in the relevant risks factors below, we are not in a position to quantify the financial or
other implications of any of the risks described in this section. Unless otherwise stated, the financial information of our
Company used in this chapter has been derived from the Ind (AS) Restated Consolidated Financial Statements which
are included in the chapter “Financial Statements” on page 307.

INTERNAL RISK FACTORS
Risks related to our business

1. There are various proceedings involving our Company, Directors, Subsidiaries, Promoters and Group
Companies, which if determined against them, may adversely affect our business.

Our Company, Directors, Subsidiaries, Promoters and Group Companies are involved in certain legal proceedings,
which are pending at different levels of adjudication before various courts, tribunals and other authorities. A summary
of amounts involved in the material proceedings is set forth below:

Sr. Name of Entity Criminal Civil Tax Statutory/ Aggregate
No. Proceedings Proceedings proceedings Regulatory amount
proceedings | involved (in
Rs. million)*
1. |Company
By our Company 6 3 - - 69.69
Against our 8 10 12 1 1,864.05
Company
2. |Promoters
By Promoters 54 4** - - 816.39**
Against Promoters 55 8 12 1 2,286.83
3. |Directors (other than our Promoters)
Against Directors | 6 | 3| -] - | 35.50
4, Subsidiaries
By Subsidiaries | 4] - | -] - | 3.11
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Sr. Name of Entity Criminal Civil Tax Statutory/ Aggregate
No. Proceedings Proceedings proceedings Regulatory amount
proceedings | involved (in
Rs. million)*
Against Subsidiaries 4 4 10 - 475.65
5.  |Group Companies
By Group 16 4 - - 513.86
Companies
Against Group 4 2%** 4 7 2,555.15***
Companies
Total 157 38 38 9 8,620.23

*Aggregate amount involved, to the extent ascertainable and quantified.

** This amount is inclusive of the counter-claim of Rs. 772.72 by Hathway under the arbitration proceedings initiated
by Mr. Paresh Thakkar, Ms. Heena Thakkar and Paresh Gordhandas Thakkar-HUF against Hathway and Hathway
Rajesh Multichannel Private Limited.

*** This amount is inclusive of the counter claim of Rs.2,041.25 million by Space Vision Cabletel Private Limited in
the arbitration proceedings initiated by Hathway Internet Satellite Private Limited and Binary Technologies Transfers
Private Limited against Space Vision Cabletel Private Limited.

There are certain criminal proceedings pending against our Company, Directors, Subsidiaries, Promoters and Group
Companies. On March 26, 2011, Mr. Ramdas Dalpatbhai Lashkari of M/s. Mahadev Den Network filed a complaint
under the sections 307, 114, 120/ (B), 201, 465, 467 and 471 of the Indian Penal Code and sections 25(1)(A) and 27 of
the Arms Act, 1959 at Varachha police station (the “Complaint”) against two unknown persons in connection with a
firing incident on him in March 2011 and suspects namely Mr. Bhaskarbhai Shinde, Mr. Bhaveshbhai Gorasiya, Mr.
Bhaveshbhai Chovatiya, Mr. Ravibhai Varade, Mr. Dhiraj Masamiya. On March 26, 2011, a first information report
was registered at the Varaccha police station. Two applications were made under the provisions of section 173(8) of
the Code of Criminal Procedure requesting to hand over the investigation to Deputy Commissioner of Police Zone 1,
police station and include Mr. Aniruddhasinhji Jadeja to the Complaint. However, on March 2, 2012 police filed a
report, inter alia, stating that no cogent, reliable and genuine proofs or evidence was found against Mr. Aniruddhasinhji
Jadeja and on November 18, 2015, Additional District Judge, Surat rejected the 2" application. For further details in
relation to outstanding litigation against our Company, Directors, Subsidiaries, Promoters and Group Companies, see
the section titled “Outstanding Litigation and Material Developments” beginning on page 736. While presently, the
name of Mr. Aniruddhasinhji Jadeja is not included in any charge sheet filed by the police in the Sessions Court, any
adverse order or direction by the relevant authority, of final order with respect to the Complaint, although not
quantifiable, could result in negative publicity, and may have a material adverse impact on our business and reputation.

Such proceedings could divert management time and attention, and consume financial resources in their defense.
Further, an adverse judgment in some of these proceedings could adversely affect our business, results of operations
and financial condition. For further details, see “Outstanding Litigation and Material Developments” on page 736.

We cannot assure you that any of the outstanding material litigation matters will be settled in our favor or in favor of
our Directors, Subsidiaries, Promoters or Group Companies or that no additional liability will arise out of these
proceedings. An adverse outcome in any of these proceedings could adversely affect our business, results of operations
and financial condition.

2. We are required to obtain certain approvals, licenses, registrations and permissions for operating our
business, and the failure to obtain them in a timely manner, or at all, could adversely affect our business,
results of operations and financial condition.

We are required to obtain certain approvals, licenses, registrations and permissions for operating our business, some of
which have not been applied for, have expired or may expire and require renewals in the future. This includes our
registration to operate as an MSO granted by the MIB, shops and establishment licenses and permissions for laying of
overhead cables. The business of our Company and Subsidiaries can be run using overhead cables or underground
cables for delivery of cable services depending on the area of operations. Our Company and Subsidiaries have obtained
approvals for overhead cables and underground cables, where required. For further details, see “Government
Approvals” on page 769. We may be required to comply with certain conditions set out in the licenses and approvals
granted to us. Failure to obtain any of the approvals, licenses, registrations or permissions or renewals thereof in a
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timely manner, or at all, or failure to comply with the conditions set forth therein, could adversely affect our business,
results of operations and financial condition.

3. TRAI may soon auction all available spectrum of frequencies in the wireless 700 MHz band for use in the
telecommunication sector. Telecommunication companies to which such spectrum is allocated will carry out
wireless transmission in those frequencies, which may lead to interference of signals in the coaxial pockets
of our networks and limit our transmission to the spectrum of up to the 700 MHz frequency or require us to
adopt technological systems to stop such interference. This may adversely affect our business, results of
operation and financial condition.

Certain recent policy recommendations by TRAI, if notified, could adversely affect the manner in which we conduct
our business. For example, on July 9, 2016, the DoT requested TRAI to consider whether all available spectrum of
frequencies in the wireless 700 MHz band should be put to auction for use in the telecom sector. TRAI was also asked
to consider whether the process should be split into two phases to avoid disturbance to users of this spectrum. In
response, on July 12, 2016, TRAI provided its recommendations in “Valuation and Reserve Price of Spectrum in 700
MHz, 800 MHz, 900 MHz, 1800 MHz, 2100 MHz, 2300 MHz and 2500 MHz Bands” (the “Recommendations”).

The 700 MHz band is a sought after for LTE deployment in the wireless telecom sector due to its efficiency and higher
penetration inside buildings. Due to its lower frequency, it provides wider coverage which reduces the number of towers
required for setting up a LTE network and therefore significantly cuts down capital expenditure involved in setting up
the network. TRAI is of the view that India is lagging behind in broadband penetration and internet speed and therefore
the 700 MHz band is a vital band for proliferation of wireless broadband in the country. Accordingly, TRAI has
reiterated its earlier recommendation that entire available spectrum band beyond 700 MHz be put to auction.

As of January 31, 2017, we were not using the 700 MHz spectrum band and were using spectrum between 306 MHz to
682 MHz to transmit 489 channels on our cable network. However, if we exhaust the spectrum of up to the 700 MHz
frequency and want to continue adding channels, we may have to go beyond the 700 MHz frequency. If the spectrum
is allocated to telecommunication companies, they will carry out wireless transmission in those frequencies and it may
lead to interference of signals in the coaxial pockets of our networks and hence limit our ability to transmit within the
frequency spectrum of up to 700 MHz or require us to adopt technological systems to stop such interference. This may
impact our ability to expand and prevent us from increasing the number of channels offered on our cable network. We
cannot assure you that this regulation or licensing, if and when implemented, will not adversely affect our business,
results of operation and financial condition.

4, We may be unable to keep pace with changes in technology and existing and future technological
developments may allow new competitors and alternative competitive platforms to emerge.

The entertainment and media, cable distribution and internet service provider industry are characterized by rapid
changes in technology and the introduction of new products and services. Technological developments within the cable
distribution services include changes that may result in improved utilization of network infrastructure, better consumer
experience with more robust content recording features and new interactive content. In particular, digital migration
brings the need for change in consumers’ behaviour to consume content as well as consumer’s perception of value. Any
change in market demand as a result of technological change and improvements may require us to adopt emerging
technologies and innovate with new products and services. As new technologies are developed, the products and
services we offer may become obsolete or less competitive. If we are unable to adopt and digitize our services at the
rate of our competitors and are unable to compete for the leisure and entertainment time of our subscribers, our ability
to effectively compete in the market place will be affected.

Consumers may choose to consume digital media through other platforms, such as computers, mobile phones, tablet
computers and other devices capable of being used to view media content. Additionally, our business competes with
other sources of entertainment and information delivery, such as India focused OTT platforms, broadcast television,
films, live events, radio broadcasts, home video products, console games and the internet, including video-sharing
websites. Such changes and variety of options have increased the number of entertainment and information delivery
choices available to consumers and intensified the challenges posed by audience fragmentation, particularly with respect
to television series and movies. In addition, content broadcasted exclusively by us is at risk of being illegally shown,
copied and/or made available for download from video-sharing websites. If we do not respond appropriately to advances
in technology and increased availability of leisure and entertainment choices, our competitive position could deteriorate
and our financial results could suffer.
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Although we are in the process of upgrading our main digital head-end with advanced technology from Harmonic
International AG, which will enable us to offer better quality services, a higher number of HD channels and services
and are planning to upgrade our last mile with GPON technology to enable seamless connectivity, higher broadband
speed and provide multiple services, we may not be able to foresee the emergence of new technologies that would also
compete with our cable television distribution services or broadband services in the future. While we are aware of the
existing and evolving types of networking technologies we are competing against, which include Docsis and Metro
Ethernet (Source: MPA Report), we may not be able to foresee how these technologies will evolve. We also cannot
assure you that we will successfully anticipate the demand for products and services requiring new technology. If we
are unable to keep pace with changes in technology and provide advanced services in a timely manner, or anticipate the
demands of the market place, this could materially and adversely affect our business, results of operations and financial
condition.

Future technological advances may require us to expend financial resources in the development or implementation of
new competitive technologies. While the industry is currently dominated by cable television services, television
distribution technologies, such as IPTV, are beginning to emerge (Source: MPA Report). Although such technologies
have not yet gained popularity in India, they pose a competitive threat. We may not have sufficient financial resources
to fund new technology or access new resources, and therefore we may not be able to develop and implement new
technologies in a timely manner and on a cost effective basis or at all. This may delay the implementation of services,
reduce the quality and functionality of our services, increase our operational costs, reduce our market share and impact
our revenue streams, adversely affecting our business, results of operations and financial condition.

5. We may be unsuccessful in implementing new value-added services for our digital cable service subscribers.

We believe that ability to provide unique and compelling value-added services will be an important differentiator among
television operators. For example, to increase our ARPU, we plan to launch additional value-added and revenue
enhancing services, such as video on demand and a personal video recording facility. We have limited prior experience
in delivering such services and we may not be able to successfully provide these services due to unpredictable technical,
operational or regulatory challenges. Further, there can be no assurance that these services will generate significant
revenue.

We may rely on third-party service providers, including technology platform and content providers, to offer value-
added services. We may not have control over such third parties and we will continue to be exposed to the risk that they
do not perform their obligations in accordance with the agreed service standards in a timely manner or at all, in which
event our revenues from value added services may be adversely affected. We may be unsuccessful in implementing
new value-added services for our digital cable service subscribers, which may materially and adversely affect our
business, results of operations and financial condition.

6. Our holding company, Hathway, is engaged in business activities which compete with our business.

Our holding company, Hathway, provides cable television and cable broadband services, and therefore is in a similar
line of business as our Company and the target subscribers may be the same for our Company and Hathway. In the
event of a conflict of interest between our Company and Hathway, we cannot assure you that Hathway will not act in a
manner that is adverse to our interests. Further, we may lose some of our target subscribers to Hathway, which would
affect our subscriber base. Although our Company has agreed that if our Company seeks to operate outside of the town
and/or city where our Company is currently operating, then such decision shall be subject to the decision of our Board
and affirmative vote of Directors nominated by Shareholders holding Equity Shares above specific threshold, if this
arrangement was to expire, lapse or terminate for any reasons, our business, results of operations and financial condition
may be adversely affected as a result of competition from Hathway.

7. The Telecommunication (Broadcasting and Cable) Services (Eight) (Addressable Systems) Tariff Order, 2017
(the “Tariff Order”) was notified by TRAI on March 3, 2017. The new tariff regime introduced by the Tariff
Order may have a significant impact on future ARPUSs, pay TV economics, our pricing model, operational
flexibility and results of operations.

In January 2016, TRAI issued a consultation paper on “Tariff issues related to TV services” recommending an overhaul
of the wholesale and retail TV channel pricing. In furtherance of this consultation paper, in October 2016, TRAI released
a draft Telecommunication (Broadcasting and Cable Services) (Eighth) (Addressable Systems) Tariff Order, 2016
followed by the release of the Tariff Order, together with the explanatory memorandum in relation to thereto, on March
3, 2017. As per the notification, read with an amendment issued on March 30, 2017, the Tariff Order shall come into
force after 180 days from March 3, 2017, except for clauses 6 and 8 of the Tariff Order (in relation to the reporting
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requirements to broadcasters and designation of a compliance officer and such officer’s obligations, respectively) which
came into force on April 2, 2017 and clause 3 of the Tariff Order (in relation to the manner of offering of channels by
broadcasters) which came into force on May 2, 2017. The Tariff Order will be applicable to television broadcasters and
cable services providers in India. On May 8, 2017, the Supreme Court of India passed an order directing High Court to
continue status quo order dated December 23, 2016 and hear out the matter on day-to-day basis and to conclude the
same and deliver the judgment, if possible, within a period of one month.

Among other measures, the Tariff Order sets out a maximum amount of Rs.130 per month per STB, excluding taxes,
which distributors of television channels (i.e. MSOs, DTH, HITS and IPTV operators) may charge their subscribers for
providing the distribution network capacity (network capacity fee) to enable subscribers to view up to 100 standard
definition FTA channels, and a maximum amount of Rs. 20 per month for providing capacity for each additional lot of
25 FTA channels. One high definition channel will be treated as two standard definition channels for the purposes of
calculating capacity offered to the subscribers. The Tariff Order requires each distributor of television channels to offer
all the pay channels available on its network on an a la carte basis and declare distributor retail prices of pay channels
payable by the subscribers. Subscribers will not be charged for subscribing to any FTA channels or bouquet of FTA
channels. FTA channels will not be permitted to be bundled with the pay channels. Distributors of television channels
will be permitted to offer a maximum of 15% discount to their subscribers for bundled channels over the sum of the
retail price of those channels offered on an a la carte basis or bouquet of pay channel offered by broadcaster. A
distributor of television channels will not be able to increase its network capacity fees for a period of six months from
the date of notification to subscriber.

Broadcasters will be required to offer their channels to distributors of television channels on an a la carte basis and
declare maximum retail prices per month of their pay channels (a la carte and bundled). Bundled channels (or bouquet)
will not be allowed to contain any pay channel for which the maximum retail price per month is more than Rs.19. The
subscription fees charged to subscribers will not be permitted to surpass the prices declared by the broadcasters. Fees
paid by distributors of television channels to broadcasters will not be fixed and will depend on the number of subscribers
choosing the pay channels. Every broadcaster shall declare a minimum 20% of the maximum retail price of the pay
channels or bouquet of pay channels as distribution fee. Broadcasters will be permitted to offer up to 15% discount on
the maximum retail price of pay channels, provided that the sum of the broadcaster’s distribution fee and such discount
shall in no case exceed 35% of the maximum retail price of the pay channels. The new tariff regime introduced by the
Tariff Order may have a significant impact on future ARPUSs, pay TV economics, our pricing model, operational
flexibility and results of operations. In particular, the restrictions on subscription charges may adversely affect our
subscription income if consumers do not subscribe to pay channels.

For further details, see “Regulations and Policies in India” on page 177.

8. Our business model is capital intensive and we may not be able to arrange adequate funds for future capital
expansion.

Our business model requires significant capital investment primarily for acquiring equipment for operating HFC
networks (a combination of optic fiber in the backbone and coaxial cables in the downstream). Building and maintaining
an HFC network requires capital investment. Such investment is primarily used to fund our fiber networks. Fiber
networks, which extend from head-ends to nodes (at the local areas) are utilised for transmitting optical signals through
transmitters, optical fiber cables, nodes, receivers and co-axial networks. Furthermore, investment is also required for
co-axial cables, amplifiers and passive devices for transmitting optical signals from nodes to branches and end-
subscribers. Consequently, in order to continue to provide competitive services and technologies to our subscribers, we
are continually required to make significant capital investment in our network and technologies. For further details, see
“Our Business — Our Strengths” on page 157.

However, as future network expansion will be dependent in part on the future demand for our services, it is difficult for
us to predict our future capital expenditure requirements with certainty. Further, we will incur additional capital
expenditure in connection with the roll-out and expansion of our digital cable television and broadband services. We
have completed our roll-out of STBs in Phase I, Phase 1l and Phase 11 areas and are working towards completing the
roll-out of STBs in Phase IV areas.

Financial resources available to us maybe inadequate to the extent and the amount and timing of future financial
requirements may differ substantially from our current projections. Hence, our growth and business strategies may
depend upon our ability to obtain future funding through equity, debt, vendor financing or internal accruals. No
assurance can be given that adequate financing will be available or, if available, that such financing will be obtained on
terms favourable to us or that any additional financing will not be dilutive to our Shareholders. Failure to access such
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financing arrangements could materially and adversely affect on our business, results of operations and financial
condition.

Our return on our capital investment depends upon, among other things, successful implementation of our strategy,
competition, subscriber acquisition costs, demand for digital cable television and broadband services, government
policies, interest rates and general economic conditions. If our return on capital investment does not meet our or market
expectations, this could materially and adversely affect our business, results of operations and financial condition.

9. The cable television distribution industry is highly competitive, which affects our ability to attract and retain
subscribers.

The cable television distribution industry is highly competitive and often subject to rapid and significant changes in the
market place, technology, regulatory and legislative environments. We believe that competitive factors in our market
include: pricing, location, portfolio of product/service offerings, quality and reputation of services, product
differentiation, technology advancement and early movers in certain markets or technologies. We primarily compete
with other cable television service providers in markets in which we operate, as well as with DTH satellite television
service providers. According to the MPA Report, our competitors providing cable television services include DEN
Networks Limited, Indusind Media & Communication Limited and SITI Cable Network Limited. According to the
MPA Report, our competitors providing DTH satellite television services, which we do not currently provide, include
Tata Sky Limited, Dish TV India Limited, Videocon D2h Limited and Bharti Airtel Limited. Existing and new
competitors, and in particular competitors with substantially more resources than us, could begin to operate in the
markets that we operate in or identify and acquiring targets being pursued by us. Moreover, the cable television industry
is largely unorganised and fragmented and based on local preferences. We may not be able to adjust the programs and
bouquets we offer to cater to the local preferences of our end subscribers.

In addition to the foregoing, in areas that had not yet fully implemented DAS, we also faced competition from LCOs
and MSOs that were not registered with the relevant district administration, enabling such operators to avoid the
payment of applicable registration fees and taxes. In recent years, there was also an increase in the number of operators
illegally intercepting and transmitting analog signals without paying broadcasters licensing or subscription fees in
return. LCOs and MSOs that avoided the payment of certain taxes and fees could offer their analog services at lower
prices than those offered by us, which could increase our subscriber churn and attract potential subscribers away from
our analog services.

Increasing competition may require us to expend significant resources on advanced equipment, enhanced program
offerings and more sophisticated marketing initiatives, which may increase subscriber acquisition and retention
expenses. Alternatively, we may be required to accept lower subscriber acquisitions and higher turnover of subscribers
in the form of subscriber service cancellations, or churn. We cannot assure you that we will be able to compete
successfully, which could adversely affect our business, results of operations and financial condition.

10.  The success of our broadband services may be slowed or halted by competition from wireless internet or fixed
broadband offerings in India.

According to the MPA Report, India’s internet subscriber base is expected to increase from 411.2 million subscribers
in 2016 to 825.2 million subscribers in 2020, led by growth in wireless subscribers. In recent years, telecom operators
have invested in 3G, while offering mobile broadband at attractive data tariffs. At the same time, the prices of
smartphones and other handheld devices have declined. These factors have led to a growth in wireless internet offerings
and the services available on mobile devices, such as the distribution of TV content using OTT services on mobile
networks. An increase in the use of wireless internet, and/or the entrance of additional players into the market could
increase the competition we face in the provision of broadband services and require us to expend significant resources
on advanced equipment and technologies, which could have a negative impact on our business, results of operations
and financial condition.

India is expected to have similar developments in fixed broadband. Both private and government market participants
have been increasing their investment in the segment over the last few years. Data has become more affordable driving
the uptake of high-bandwidth applications such as video streaming and VVolP. A robust fixed broadband infrastructure
is expected to stimulate adoption of high-bandwidth applications, including long-form online video, gaming, video-
conferencing and video-chats. Going forward, 3G and 4G will more likely be used for low-bandwidth applications,
even if India remains a primarily wireless broadband market. It is unlikely that wireless broadband pricing catches up
with the fixed broadband pricing in the near future. While the outlook for internet and broadband growth is positive,
we cannot assure that the outlook will continue to be positive. Our broadband cable internet service offering competes
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with fixed broadband carriers and wireless service providers. As on December 31, 2016, our main competitors for
broadband services, based on market share of broadband (wired and wireless) services, were Reliance Jio Infocomm
Limited, Bharti Airtel Limited, VVodafone, Idea Cellular and Bharat Sanchar Nigam Limited (Source: TRAI, Telecom
Subscription Data as on December 31, 2016, released on February 17, 2017). There can be no assurance that we will
be able to successfully compete against established players or additional players entering the broadband services market.

Telecom operators are focusing on fixed broadband to complement wireless data services and provide a seamless
Internet experience to their subscribers. xDSL subscribers are declining due to speed limitations and deteriorating
copper plants. While operators are upgrading to next-generation copper technologies like VDSL, many are migrating
to fiber-based networks that offer higher speeds and bandwidth. Telecom operators are looking at optimizing their
networks by offloading data traffic from the wireless spectrum to wireline networks, primarily based on fiber optics,
with only the last mile of wireless infrastructure used to transfer data. (Source: MPA Report) Our inability to timely
upgrade our technologies or otherwise compete with wireless broadband providers or other cable operators could
adversely affect our business, results of operations and financial condition.

11.  We are heavily dependent on LCOs to reach the majority of our cable television subscribers, to collect
subscription fees, to increase our subscriber base and to maintain our service quality standards. We may be
exposed to liability arising from activities by LCOs that are beyond our control or losses caused due to the
termination of agreements we have entered into with LCOs, under-reporting, to the extent it is relevant post
DAS implementation, or otherwise.

Our programming on our cable network is generally delivered through LCOs that connect our cable lines to the homes
of our subscribers pursuant to agreements entered into with LCOs. As of January 31, 2017, only 0.33 million of our
subscribers were “primary subscribers”, to whom we provided our services directly. Therefore, the majority of our
revenue is dependent on our LCOs’ ability to generate and maintain subscription revenue. Any failure by LCOs to
collect subscription fees from end subscribers may adversely affect our business.

We execute Interconnection Agreements with LCOs for the provision of cable television services to our subscribers.
The main responsibilities of the LCOs are to provide uninterrupted cable television services by seeding and activating
STBs at subscribers’ premises for delivery of digital signals of various channels, obtain CAFs from subscribers, collect
monthly subscription charges and deposit our share of the subscription charges with us. These agreements are executed
for a perpetual term unless terminated by either party. The Interconnection Agreements typically do not contain any
long-term obligations for the LCOs to remain affiliated with us and are typically valid for a period of one year to any
period unless terminated earlier. However, under some of the affiliation agreements entered into by us, an LCO may
terminate the agreement on 30 days’ notice provided that all the accounts are fully settled between us and the LCO.
Therefore, our LCOs are not under any long-term obligation to remain affiliated with us.

We also typically, enter into joint venture agreements with LCOs and 1SOs, pursuant to which we maintain a 51%
ownership share of the joint venture. The joint venture agreements typically set out covenants and understanding in
relation to the operational, commercial and legal aspects of the joint venture and the understanding in relation to the
day-to-day management of the affairs of the joint venture entity. According to the terms of the Joint Venture
Agreements, 100% of the subscription revenue is collected by the joint venture partner. When entering into Joint
Venture Agreements, we face numerous risks and uncertainties in relation to the combination or integration of
businesses, including the potential for such joint ventures to fail following the expenditure of significant resources,
resulting in unanticipated losses, costs or liabilities. If our joint ventures are successful, we may face risks related to the
lack of integration of relationships with subscribers, business partners and internal data processing systems. In addition
to the foregoing risks, existing and proposed joint ventures may subject us to risk and uncertainties related to
dependency on and exposure to liability, losses or damage to our reputation relating to, systems, controls and personnel
that are not under our control. In addition, conflicts or disagreements between us and our joint venture partners have
adversely impacted our businesses in the past.

Right to Use Agreements are also executed by us to allow us to manage the LCO network and provide cable television
services directly to subscribers by acquiring the rights to the direct cable points of each LCO in DAS notified areas and
the right to manage the cable television industry of each LCO in the area of operation.

We compete against other MSOs for partnerships with LCOs to offer our cable services. Although we have established
strong relationships with our LCOs through our Promoters, our success will depend upon our ability to retain our
arrangements with LCOs. For further details regarding our relationships with LCOs, see “Our Business — LCO and ISO
Relationships” on page 170. Failure to retain our arrangements with LCOs could result in a loss of subscribers, which
would adversely affect our business, results of operations and financial condition.
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We provide training and support to LCOs to help ensure that they deliver quality service to our subscribers. However,
the quality of an LCO’s operations may be lowered by a number of factors beyond our control. LCOs, which typically
have direct contact with subscribers in respect of sales, billing, payment collection, technical support and general
services, may not successfully deliver our services in a manner consistent with our standards and requirements or may
not hire and train qualified personnel in accordance with our standards. Any negative publicity regarding our brand or
services resulting from such circumstances could adversely affect our business, results of operations and financial
condition.

Certain illegal activities by LCOs could also potentially expose us to liability. For example, LCOs may offer content
on their network which they are not legally permitted to transmit. Such actions are outside our control and may result
in us being exposed to adverse publicity, loss of brand value or legal proceedings in which we are named as parties.
Any failure of the LCOs to provide adequate services could adversely affect our reputation and may expose us to legal
and regulatory proceedings.

For our digital services, LCOs collect subscription fees from subscribers and remit an agreed subscription fee to us
based on the number of STBs and active packages per subscriber, after retaining their share. In respect of the number
of requisitions for STBs received from LCOs, we do not have the ability to independently determine the number of
requisitions that any given LCO has received from subscribers, and must rely on the information provided by the LCOs.
We may not receive the full subscription fee if the information on the number of subscribers we receive from LCOs is
inaccurate. Any under-reporting by LCOs could adversely affect our revenues and results of operations. In addition, in
recent years, we faced an increase in doubtful debts from non-paying LCOs. If the amount of such debts continues to
increase in future, our results of operations will be adversely affected.

12. Our Company and certain of our officers have filed applications under section 441 of the Companies Act,
2013 for compounding of offences under certain sections of the Companies Act, 1956 and the Companies
Act, 2013. While we have applied for compounding of offences, we cannot assure you that the offences will
be compounded or that the penalty imposed on our Company will be reasonable and that any such event will
not have an adverse effect on our business and operations.

Our Company was incorporated as a private limited company. On October 12, 2007, our Company, Hathway, Mr.
Aniruddhasinhji Jadeja, Mr. Karansinh Jadeja, Mr. Kanaksinh Rana and GTPL Holdings Private Limited entered into
a share purchase and shareholders’ agreement (the “Hathway SPA”). Pursuant to the Hathway SPA, Hathway disclosed
our Company as its subsidiary from the date of the SSA. However, at this time, our Company considered Hathway as
an entity which exercise control. This error was discussed by the Board in their meeting held on December 17, 2015
and it was decided to rectify this anomaly from October 12, 2007. In this regard, the following applications for
compounding of offences were filed:

e Under sections 134(3) and 204 of the Companies Act, 2013: On May 25, 2015, our Company adopted its
annual accounts for Fiscal 2015, wherein secretarial audit report was not attached. Thus, our Company had not
complied with the provisions of sections 134(3) and 204 of Companies Act 2013 for Fiscal 2015. Subsequently,
our Company appointed a secretarial auditor and on November 23, 2016, obtained a secretarial audit report.
Accordingly, on December 1, 2016, our Company and Mr. Aniruddhasinhji Jadeja, our Managing Director,
filed an application with the RoC for compounding of offences under sections 134(3) and 204 of Companies
Act 2013. On April 5, 2017, the National Company Law Tribunal, Ahmedabad Bench (the “NCLT”)
compounded the offences and passed an order directing our Company and Mr. Aniruddhasinhji Jadeja to pay
Rs. 0.10 million each.

e Under sections 149, 177 and 178 of Companies Act, 2013: Pursuant to provisions of sections 149, 177 and 178
of the Companies Act, 2013 with effect from April 1, 2015, our Company was mandated to appoint
independent directors and constitute an audit committee and a nomination and remuneration committee.
However, our Company appointed independent directors and constituted an audit committee and a nomination
and remuneration committee only on September 28, 2016. Accordingly on December 5, 2016, our Company
and Mr. Aniruddhasinhji Jadeja, our Managing Director, filed an application with the RoC for compounding
of offences under sections 149, 177 and 178 of Companies Act 2013. On May 30, 2017, the NCLT
compounded the offences and passed an order directing our Company and Mr. Aniruddhasinhji Jadeja to pay
Rs. 0.10 million each.

e Under section 165 of Companies Act, 2013: Pursuant to provisions of section 165 of the Companies Act, 2013,
no person shall become director of more than 20 companies, out of which more than 10 companies are public.
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The provisions of section 165 of the Companies Act, 2013 became applicable from April 1, 2015 (i.e. after a
cooling period of 1 year from April 1, 2014). Subsequently, Mr. Amit Shah our Whole-time Director, Mr.
Aniruddhasinhji Jadeja, our Managing Director, Mr Dharmendra Rami, Ms. Parul Jadeja, Mr. Sandipkumar
Chudasama, immediately resigned from their respective directorships in public companies in excess of 10. On
September 25, 2016, Mr. Aniruddhasinhji Jadeja, our Managing Director, on October 6, 2016, Mr. Amit Shah
our Whole-time Director, and on November 22, 2016, Mr Dharmendra Rami, Ms. Parul Jadeja and Mr.
Sandipkumar Chudasama, filed applications with RoC for compounding of offences under sections 165 of
Companies Act 2013. On April 5, 2017, the NCLT compounded the offences and passed orders directing Mr.
Aniruddhasinhji Jadeja, Mr. Dharmendra Rami, Ms. Parul Jadeja, Mr. Sandipkumar Chudasama and Mr. Amit
Shah to pay Rs. 1.36 million, Rs. 2.29 million, Rs. 2.26 million, Rs. 2.15 million and Rs. 2.57 million,
respectively.

e Under sections 129 read together with schedule 111 of Companies Act, 2013 and section 211 read with Schedule
VI of Companies Act, 1956: Our Company did not disclose Hathway as its holding company and the Hathway’s
shareholding in our Company in the notes to accounts of our annual reports from Fiscal 2008 to Fiscal 2016.
Consequently, our Company had not complied with the provisions of Section 211 read with Schedule VI of
the Companies Act, 1956 and Section 129 read with Schedule 111 of the Companies Act, 2013. Accordingly
on December 13, 2016 our Company and Mr. Aniruddhasinhji Jadeja, our Managing Director filed an
application with the RoC for compounding of offences under Section 211 read with Schedule VI of Companies
Act, 1956 and Section 129 read with Schedule 111 of the Companies Act, 2013. The application is pending
consideration by the NCLT.

Our Company has neither received notice nor has action been initiated against us by the RoC/MCA for violations of
the above mentioned provisions of the Companies Act, 1956 and Companies Act, 2013. Although the compounding
applications filed by our Company are currently pending before the relevant regulatory authorities, we cannot assure
you that the offences will be compounded. We also cannot assure you that the penalty imposed will be reasonable and
that such penalty will not have a material adverse effect on our financial results. Further, our Company and the above
noted officers of our Company may also be subject to punishment as prescribed under the Companies Act.

13.  Inthe past, our Company has been non-compliant with respect to filings required to be made with the RoC.

In the past, our Company had not filed forms MGT-14 for board resolutions under section 179 of Companies Act, 2013
for the matters related to borrowing money, taking over a company or the acquisition of a controlling or substantial
stake in another company, the approval of annual accounts, the granting of loans, the giving of a guarantee or the
provision of security in respect of loans. Between December 8, 2016 and December 13, 2016, our Company filed eight
applications under section 460 of the Companies Act, 2013 requesting condonation of delays. The Central Government
has approved all eight applications, condoned the delays and imposed penalties. There can be no assurance, however,
that there will be no similar non-compliances in future, that we will succeed in obtaining condonation of non-
compliances or that we or our officers will not be subjected to penalties imposed in respect of non-compliances. Any
such non-compliances by our Company, each individually or in the aggregate, may have a material adverse effect on
our business, financial condition or results of operations.

14.  Inthe past, we have initiated an exit offer to certain shareholders of one of our Subsidiaries, GTPL KCBPL,
and the NCLT compounded the application of GTPL KCBPL with respect to certain violations of Section
67(3) of the Companies Act, 1956.

GTPL KCBPL, which became subsidiary of our Company in Fiscal 2011, made certain allotments of equity shares by
GTPL KCBPL, which were not in compliance with Section 67(3) of the Companies Act, 1956. A public offer is required
to comply with applicable laws, including the Companies Act, the SEBI Act, the SCRA and the respective rules,
regulations and guidelines issued thereunder, and also involves the issue and registration of a prospectus. Specifically,
under the first proviso to Section 67(3) of the Companies Act, 1956, any offer or invitation for subscription of shares
or debentures made to more than 49 persons is deemed to be a public offer. On November 18, 2006 and March 20,
2008, GTPL KCBPL had by way of a preferential allotment, issued and allotted 70,950 and 74,700 equity shares to 68
and 56 allottees, respectively (the “ldentified Allotments™). The Identified Allotments were made to more than 49
persons pursuant to an invitation or offer and were not in compliance with Section 67(3) of the Companies Act, 1956.

Non-compliance with legal provisions relating to a public offer is a punishable offence under the relevant applicable
law. Pursuant to SEBI circular no. CIR/CFD/DIL3/18/2015 dated December 31, 2015, amended by SEBI circular no.
CFD/DIL3/CIR/P/2016/53 dated May 3, 2016 (collectively, the “SEBI Circular”), SEBI provided that companies that
issue securities to more than 49 persons but up to 200 persons in a financial year may avoid penal action if certain
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conditions are fulfilled. Such conditions include the provision of an option to the holders of the allotted securities to
surrender the securities at an exit price not less than the amount of subscription price paid by such holders along with
15% interest per annum, or such higher return as promised to investors.

In a meeting held on December 3, 2016, the board of directors of GTPL KCBPL decided to provide an exit offer to the
shareholders who had been allotted shares pursuant to the Identified Allotments and requested our Company, being the
holding company, to provide a refund to the eligible shareholders (the “Eligible Shareholders” and such offer, the
“Exit Offer”) who held, as on a specified record date (a) equity shares allotted by GTPL KCBPL through the Identified
Allotments (the “Identified Shares”), and/ or (b) equity shares acquired through secondary acquisition.

The Exit Offer was made by way of an invitation was issued on December 5, 2016 to the 82 Eligible Shareholders
(excluding our Company, being the purchaser itself) to offer their Identified Shares for sale to our Company at a
purchase price calculated in accordance with the SEBI Circular. On December 17, 2016, the Exit Offer was completed
and none of the Eligible Shareholders tendered their equity shares in the Exit Offer.

In this respect, GTPL KCBPL has also filed a compounding application on December 13, 2016 with the Registrar of
Companies, Kolkata (“RoC, Kolkata”) to compound the said violations. On May 23, 2017, the NCLT passed an order
compounding the violations and directing GTPL KCBPL and Mr. Bijay Kumar Agarwal, Managing Director of GTPL
KCBPL, to pay Rs. 0.50 million and Rs.0.25 million, respectively. On May 26, 2017 the compounding fees were paid.

There can be no assurance that the Ministry of Corporate Affairs, the NCLT, SEBI or any other regulatory authority or
court, or any former or current shareholder of GTPL KCBPL will not take any action or initiate proceedings against
GTPL KCBPL, our Company or their respective current or former directors and officers in respect of the Identified
Allotments or the Exit Offer, including to restrain us or them from accessing the capital markets. Any such proceedings,
actions or adverse order or direction may result in fines, penalties, payment of additional amounts and potential criminal
liability and may adversely affect GTPL KCBPL’s and our Company’s ability to raise funds, reputation, results of
operations, financial condition and the trading price of the Equity Shares.

15.  Any inability to complete the roll-out of STBs in Phase IV areas and to attract new digital cable subscribers
may adversely affect our business, results of operations and financial condition.

We expect that our future growth will be dependent in part on the completion of the roll-out of STBs in Phase IV areas.
Digital cable television service gives us the ability to earn higher revenues and curbs the current industry-wide problem
of LCOs under-reporting subscriber numbers. MIB has notified a four-phase digitization process for cable television in
India which was required to be completed by March 31, 2017. We have completed our roll-out of STBs in Phase I,
Phase 11 and Phase 111 areas and are working towards completing the roll-out of STBs in Phase 1V areas.

The discontinuation of analog signals was challenged in the courts in a number of states and our digitization in Phase
IV areas could be delayed or halted if any such court actions (including injunctions) are successful. There can be no
assurance that digitization will adhere to the revised schedule or the completion date will not be extended further. For
example, if the number of STBs available at the time of roll-out of our digital cable services does not meet demand, our
ability to complete the roll-out of STBs in Phase IV areas may also be impacted. We also cannot assure you that we
will be able to complete the roll-out of STBs in Phase IV areas or attract new subscribers for our digital cable services.
Subscribers may not be willing to pay higher costs for digital television services, or may find the services offered by
our competitors to be more cost effective or attractive. Conversion of analog subscribers into digital subscribers and
completion of the roll-out of STBs also require increased capital expenditure for STBs and improvement of our cable
network, particularly in Phase IV areas. We cannot assure you that the revenues that we generate from new digital cable
television subscribers will be sufficient to meet this expenditure. Our inability to retain existing digital subscribers and
complete the roll-out of STBs in Phase IV areas in a cost-effective manner or to attract new subscribers to our digital
cable services may adversely affect our business, results of operations and financial condition.

16.  Our Company’s and certain of our Subsidiaries’ registrations to operate as an MSO, which were granted by
the MIB, are valid for 10 years from the date of issuance. Any failure to renew registrations or withdrawal,
cancellation, suspension or revocation of our existing registrations or failure to obtain new registrations
could materially and adversely affect our business, results of operations and financial condition.

Pursuant to the Cable Television Networks (Regulation) Act, 1995 and the Cable Television Network Rules, 1994, as
amended, we are required to obtain registration from the Central Government to operate as an MSO in DAS areas, as
and when notified by the Central Government. On December 29, 2015, our Company received provisional registration
from the MIB to operate as an MSO on a pan-India basis, subject to certain terms and conditions. Certain of our
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Subsidiaries, including GTPL Kolkata Cable & Broad Band Pariseva Limited, GTPL V&S Cable Private Limited, DL
GTPL Cabnet Private Limited, Vaji Communication Private Limited and Vizianagar Citi Communications Private
Limited, have also received provisional registrations from the MIB to operate as MSOs. As per the notification dated
March 6, 2017 issued by the MIB, provisional registrations, unless cancelled or suspended, can be treated as deemed
regular registrations for a period of 10 years from the date of issuance of the provisional registrations. Upon expiration
of the 10 years period, we will need to seck MIB’s approval for renewal of our registrations. We are also required to
comply with certain terms and conditions set out in our registrations. For instance, pursuant to our registrations, we are
obligated to inform the MIB, inter alia, of changes in our Board, FDI and criminal cases filed against us and by us. If
we fail to comply with such terms and conditions, our registrations may be suspended or revoked. If our existing
registrations are withdrawn, cancelled, suspended, revoked or not renewed for any reason, or if we seek but fail to
receive any new registrations, we will not be able to continue our operations as an MSO in the DAS areas and any loss
incurred as a result of the foregoing will be our sole responsibility. This will materially and adversely affect our
business, results of operations and financial condition.

17.  Our expansion and penetration strategies may result in additional risks and uncertainties in our business.

We operate in a dynamic industry, and on account of changes in market conditions, industry parameters, technological
improvements or changes, our management continually assesses our strategies to position us for future growth. We
intend to expand our business and increase direct subscription revenue by acquiring LCOs, local MSOs and entering
into joint ventures and by expanding in the states of West Bengal, Jharkhand and Bihar. While we have been successful
in the past in acquiring LCOs, local MSOs and entering into joint ventures, no assurance can be made that we will be
able to continue to make such acquisitions or enter into such joint ventures or that we will be able to do with the same
frequency and success as in the past.

While we do not have any existing agreements for strategic investments or acquisitions, we may face the following
risks and uncertainties regarding the acquisition of LCOs, MSOs and joint ventures, including the following:

e inconnection with the integration of an acquired MSO, LCO or joint venture, a large number of systems must
be assimilated into our established business, including management information, purchasing, accounting and
finance, billing, payroll and benefits and regulatory compliance;

e when acquiring a majority share in subsidiaries, we rely on the cooperation of the minority shareholders to
conduct our operations. We expect such minority shareholders to continue to support the operations and grow
the business. However, if these minority shareholders do not assist us in successfully operating and growing
these subsidiaries, we could lose subscribers, revenues and market share;

e our ongoing business may be disrupted and our management’s attention may be diverted by acquisition,
transition or integration activities;

e we may have higher than anticipated costs in continuing support and development of acquired cable networks
or face difficulties in realizing projected efficiencies, synergies and cost savings;

e we may have problems coordinating the sales and marketing functions of an acquired business with our
existing businesses; and

e we may face cultural challenges associated with integrating or retaining employees from acquired businesses.

The future success of our business will depend on our ability to continue to effectively implement our business and
growth strategies, including our ability to continuously develop and improve our operational, financial and other
controls, none of which can be assured. Our growth strategies may not succeed due to various factors, including inability
to identify acquisition and investment opportunities with sufficient growth potential, failure to effectively market our
new business initiatives or foresee challenges with respect to our business initiatives, failure to maintain quality and
consistency in our operations or to ensure scaling of our operations to correspond with our business strategy, increase
in competition, or other operational difficulties. Any failure on our part to implement our business strategies, including
the scaling of our operations to correspond with our business strategy, could be detrimental to our long-term business
outlook and our growth prospects and materially and adversely affect our business, results of operations and financial
condition.

18.  Digital signatures of Mr. Aniruddhasinhji Jadeja and Mr. Kanaksinh Rana were blocked.
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Gujarat Television Private Limited (‘“Petitioner No. 1”), Mr. Aniruddhasinhji Jadeja (“Petitioner No. 2”’) and Mr.
Kanaksinh Rana (“Petitioner No. 3”) (collectively, the “Petitioners’)) have filed a writ petition under Article 226 of
the Constitution of India, 1950 before the High Court of Gujarat (the “Court”) bearing special civil application no. 533
of 2015 against the Union of India (“Respondent No. 1”), the Regional Director of the Registrar of Companies,
Ahmedabad (“Respondent No. 2”) and the Registrar of Companies, Ahmedabad (“Respondent No. 3”) (collectively,
the “Respondents”) (the “Petition”). Under the Petition, the Petitioners have challenged the general circular no. 33 of
2011 dated June 1, 2011 issued by the Ministry of Corporate Affairs, Government of India (the “MCA”) (the
“Circular”) as unjust, unreasonable, arbitrary and in violation of Article 14 of the Constitution of India, 1950. Petitioner
No. 2 and Petitioner No. 3 are the two directors of Petitioner No. 1. Sabarmati Cable Network Private Limited (where
Respondent No. 2 is a director) and Maninagar Cable Network Private Limited (where the Respondent No. 3 is a
director) (collectively, the “Defaulting Companies”) have not filed various returns under the Act. As a result, under
the terms of the Circular, the MCA portal did not accept any form or return of Petitioner No. 1. Further, it was affirmed
that despite repeated requests to Respondent No. 3, no action had been taken. Hence, the Petitioners applied to the Court
to: (a) issue an appropriate writ, order or declaration that the Respondents had violated Article 14 and Article 19(1)(g)
of the Constitution of India, 1950 by not accepting the forms, returns and other documents of Petitioner No. 1 and other
companies in which Petitioner No. 2 and Petitioner No. 3 were directors and direct the Respondents to accept such
forms, returns or other documents; (b) issue an appropriate writ, order or declaration, quashing and setting aside the
Circular; and (c) stay the implementation of the Circular pending the admission, hearing and final disposal of the
Petition. Pursuant to an order dated April 23, 2015, the Court granted interim relief and stayed the implementation of
the Circular pending the admission, hearing and final disposal of the Petition (the “Order”).

Pursuant to the Order, the Petitioners filed a civil suit bearing civil application no. 9170 of 2016 in Special Civil
Application No. 533 of 2015 before the Court in September, 2016 in connection with the Petition (“Additional Suit”),
claiming that despite the Order, the Respondents failed to make the appropriate changes to the MCA portal, which
would allow the forms and returns to be filed. As a result, under the Additional Suit, seeking specific directions from
the Court, the Petitioners applied to the Court to: (a) direct that the Respondents accept the annual returns/financial
statements uploaded by the Petitioners on to the MCA portal; and (b) direct that the Respondents immediately unblock
the digital signature of Petitioner No. 2 and Petitioner No. 3. Pursuant to an order dated October 7, 2016, the Court
directed the Respondents to accept the annual returns/financial statements filed by the Petitioners and unblock the digital
signature of Petitioner No. 2 and Petitioner No. 3. Mr. Aniruddhasinhji Jadeja and Mr. Kanaksinh Rana. Consequently,
the digital signatures of Mr. Aniruddhasinhji Jadeja and Mr. Kanaksinh Rana were unblocked. However, the special
civil application no. 533 of 2015 is currently pending.

19.  Our subscriber base is highly concentrated in the state of Gujarat. Our inability to retain and grow our
subscriber base in the state of Gujarat may adversely affect our business, results of operations and financial
condition.

The table below shows our top five states by number of active digital cable subscribers, including in the state of Gujarat,
and their respective contributions to our total digital cable subscription income for the nine months ended December
31, 2016:

Number of actlv_e digital Dlglta_ll ca_ble % of total digital cable
State cable subscribers subscription income A

AR : - subscription income

(in million) (in Rs. million)
Gujarat 3.32 1,906.24 69.72%
West Bengal 0.87 496.80 18.17%
Maharashtra 0.58 156.59 5.73%
Andhra Pradesh 0.22 19.59 0.72%
Jharkhand 0.16 25.83 0.94%
Total (for the above
states) 5.14 2,605.05 95.27%

As of January 31, 2017, in the state of Gujarat only, we had approximately 3.33 million active digital cable subscribers,
which constituted 58.61% of our total digital cable subscriber base. Increasing competition in Gujarat may require us
to expend significant resources on advanced equipment, enhanced program offerings and more sophisticated marketing
initiatives. Increased subscription rates and the availability of alternate platforms may reduce our ability to retain our
subscriber base. We may be required to accept higher turnover of subscribers in the form of subscriber service
cancellations or churn.
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We cannot assure you that we will be able to compete successfully in this state, or that we will be able to retain and
grow our subscriber base. Failure to do so could adversely affect our business, results of operations and financial
condition.

20.  Our Auditors have made certain qualifications and other remarks and comments in respect of our Company’s
Indian GAAP Standalone Financial Statements for the last five fiscal years.

Our Auditors’ examination report in respect of our Company’s Indian GAAP Standalone Financial Statements for the
last five fiscal years indicates certain qualifications in the auditors’ report and other remarks / comments made by the
Auditors as per the Companies (Auditor’s Report) Order, 2003, as amended, in terms of sub-section (4A) of section
227 of the Companies Act, 1956, Companies (Auditor’s Report) Order, 2015 and 2016 in terms of sub-section 11 of
section 143 of the Companies Act, 2013, which do not require any corrective adjustments in the financial information.
Such qualifications, remarks and comments are detailed in Annexure IV(b) to the Auditors’ examination report in
relation to the Additional Information under Indian GAAP Restated Standalone Financial Statements. For additional
information, see “Additional Financial Information under Indian GAAP” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations—Auditors’ Reservations, Qualifications and Adverse Remarks and
Comments in the Last Five Financial Years” on pages 604 and 569, respectively.

In particular, one of our Auditors’ remarks with respect to our Company’s Indian GAAP Standalone Financial
Statements was repeated for each of the last five fiscal years. The remark stated that “the company has maintained
proper records showing full particulars, including quantitative details except in case of certain network equipment and
location-wise particulars of access device with the subscribers. As explained to us, the nature of some of the distribution
equipment (like cabling & other line equipment) is such that maintaining location-wise details is impractical. The
management has maintained maps to identify approximate quantity and location of such equipment. Updating /
preparation of maps relating to addition/ replacement of assets are in progress.” This remark was made with respect to
the records of our cabling and other line equipment for which it is practically difficult to have or maintain up-to-date
records showing the full particulars, including quantitative details and location. This is because the physical verification
of such equipment is practically difficult and the relevant details regarding such equipment are continually changing as
the Company further extends its cable network and acquires additional equipment. Therefore, the Company’s
management has decided that the preparation of the schematic maps indicating the location and other details of such
equipment (such as details of optical fiber cable spans and their respective lengths) would be appropriate for record-
keeping purposes. At present, the Company has prepared schematic maps for Ahmedabad and is in the process of
updating the maps for Baroda, Surat, Rajkot and other locations.

We urge you to take note of our Auditors’ qualifications, remarks and comments in the course of reviewing and
evaluating our financial statements. There is no assurance that our Auditors’ reports for any future fiscal periods will
not contain qualifications, remarks, comments or matters of emphasis or that such qualifications, remarks, comments
or matters of emphasis will not require any adjustment in our financial statements for such future periods or otherwise
affect our results of operations in such future periods.

21.  We are dependent on third parties to provide us with the majority of our programming content and any
increase in pay channel costs, which we are unable to pass on to consumers, or change in applicable laws
may adversely affect our business, financial condition and results of operations.

We depend on third party broadcasters to provide us with the majority of our programming content. Our pay channel
cost comprises the fees we pay to broadcasters for the right to telecast their channels on our network. Under Indian
interconnection regulations, all broadcasters are required to offer their content to all platforms and operators. We enter
into subscription agreements with broadcasters and pay them licensing or subscription fees as stipulated under the
agreements. Our subscription agreements generally have fixed terms and contain various renewal and termination
provisions. Any change in Indian interconnection regulations that would permit broadcasters to refuse to provide such
programming to us or to impose unfair terms or conditions may adversely affect our ability to acquire programming on
a cost-effective basis, or at all, which would adversely affect our business, financial condition and results of operations.
We may be unable to renew these agreements on favourable terms, in a timely manner, or at all, or these agreements
may be terminated prior to the expiration of their original terms. Some of our agreements with broadcasters expired on
December 31, 2016. While we are in the process of renewing some of these agreements, there can be no assurance that
such agreements will be renewed on terms and conditions favourable to us, or at all. We also cannot guarantee that we
will be able to enter into agreements with new broadcasters.

If we are unable to renew any of these agreements, or if a counterparty terminates any of these agreements, we may be
unable to obtain appropriate substitute programming at comparable cost, in a timely manner, or at all. We currently
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have outstanding litigations with some of the broadcasters. For further details, see “Outstanding Litigation and Material
Developments” on page 736. Such disputes remain pending and may impact our relationship with providers and our
ability to enter into new agreements with broadcasters. Any such disconnection would prevent us from providing such
channels to LCOs and our subscribers and could decrease our subscription revenues and/or require us to refund
subscription fees that have accrued or have already been paid. Any such result could adversely affect our business,
results of operations and financial condition.

When offering new programming, or upon expiration of existing contracts, broadcasters may increase the rates they
charge us for programming, which would increase our pay channel costs. Increases in pay channel costs may cause us
to increase the rates that we charge our subscribers, which may, in turn, increase subscriber churn and cause potential
subscribers to refrain from subscribing to our services. In addition, we may be unable to pass pay channel cost increases
on to our subscribers or LCOs. If our pay channel costs increase, this could adversely affect our business, results of
operations and financial condition.

22.  We may not be able to offer attractive packages of channels to our subscribers, which may adversely affect
our business, results of operations and financial condition.

Our marketing strategy to attract subscribers includes offering of bouquets of channels, i.e. the aggregation of certain
channels into packages at a price less than the sum of the prices of such channels on an a la carte basis. Such packages
may include channels of different genres and do not take into account the preferences of broadcasters. However, Indian
regulations impose certain restrictions on the way such packages can be offered and priced.

Under the Tariff Order, retail prices of distributors of television channels, including MSQOs, per month payable by a
subscriber must not exceed the maximum retail price of a bouquet of pay channels or the sum of maximum retail prices
of channels forming the bouquet per month declared by the broadcasters. Further, a bouquet of channels must not
contain any free-to-air channels, high definition and standard definition variants of the same channel or any pay channel
for which maximum retail price per month declared by the broadcaster is more than Rs. 19. As per the Tariff Order, the
maximum retail price per month of a bouquet of pay channels declared by a broadcaster shall not be less than 85% of
the sum of maximum retail price per month of the a la carte pay channels forming part of the bouquet. In addition,
bouquets of channels offered by broadcasters, for which interconnection agreements have been signed, must be offered
by distributors of television channels without any alteration in their composition by the distributors. This means that
we are not allowed to break a bouquet of pay channels offered by the broadcasters to form our own bouquets of channels.

Pursuant to the Telecommunication (Broadcasting and Cable Services) Interconnection (Addressable Systems)
Regulations, 2017 (the “Interconnection Regulations”), broadcasters must not propose or demand, directly or
indirectly, packaging of their channels in any particular bouquet offered by the distributors of television channels to
subscribers. However, broadcasters are allowed to offer discounts on the maximum retail price of pay channel or
bouquet of pay channels to distributors of television channels (which shall not exceed 15% of the maximum retail price
declared by them and provided that the sum of the distribution fee declared by a broadcaster and discounts offered to
distributors shall not exceed 35% of the maximum retail price of pay channels or bouquet of pay channels, as the case
may be). Broadcasters can also set high prices for their pay channels or bouquets of pay channels which will restrict
our ability to offer such channels as a part of our bouquets or which we may not be able to pass onto subscribers or
offer discounts on if we include them in our bouquets of channels. If we are not able to offer attractive packages to our
subscribers, our ability to attract and retain subscribers may be reduced and this may adversely affect our business,
results of operations and financial condition.

23. A portion of our revenue consists of placement / carriage income, which is dependent upon the continued
demand for channels to be placed on the required position.

For the nine months ended December 31, 2016 and in Fiscal 2016, 2015 (proforma) and 2014 (proforma), 26.28%,
36.12%, 40.24% and 46.00% of our revenue from operations was derived from placement / carriage income, totalling
Rs. 1,713.30 million, Rs. 2,667.10 million, Rs. 2,485.30 million and Rs. 2,422.46 million, respectively. Our placement
/ carriage income is received from carriage fees payable by broadcasters for carrying their channels and placement fees
payable by broadcasters for placing their channels on a preferred channel number or position in the LCN for digital
services. Depending upon the availability of our LCN/frequency and keeping in mind subscribers’ preferences, we
negotiate such fee with broadcasters and place their channels on the required position. We generally enter into placement
/ carriage agreements for a period of one year, which is of a renewable nature and agree to a fixed fee for the term of
the agreement, payable in installments. Typically, the broadcasters require regional channels and newly launched
channels to be placed on a suitable channel number /position /LCN, in order to ensure wider visibility of such channels.
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Revenues from carriage and placement fees depend upon demand from broadcasters for the position on the LCN or the
frequencies. If broadcasters are uninterested in the position on the LCN, the package or the frequencies, we may be
unable to enter into agreements with broadcasters, thereby adversely affecting our business, results of operations and
financial condition. Additionally, failure to provide the package or the frequency requested by the broadcaster could
constitute a breach of the relevant placement / carriage agreement, providing the broadcaster with the right to terminate
the agreement, thereby requiring us to refund the broadcaster all amounts paid to us in advance for the period beyond
the date of termination, failing which, we shall be liable to pay interest on the said amount until date of payment. Lastly,
if we are unable to collect the fees associated with such arrangements from the broadcasters, our revenues may be
adversely affected. The foregoing risks may adversely affect our business, results of operations and financial condition.

In addition, our carriage income may be negatively impacted by the Indian interconnection regulations. For instance,
TRAI has recently released the Interconnection Regulations which came into force on March 3, 2017. Pursuant to the
Interconnection Regulations, the rate of carriage fee is capped at 20 paisa per standard definition channel and 40 paisa
per high definition channel per subscriber per month. Further, the carriage fee amount decreases with the increase in
subscription, and no carriage fees is required to be paid by a broadcaster if the subscription of the channel is more than
or equal to 20% of the subscriber base. Under the Interconnection Regulations, unlike carriage fees, placement fees
between broadcasters and distributors of television channels for placement on LCN or any other promotion of the
broadcasters’ channels continue to be an unregulated option.

24.  Our margins may decline after we complete the roll-out of STBs in Phase IV areas due to lowered revenue
from activation charges which may adversely affect our business, results of operations and financial
condition.

Our revenue from activation charges consists of one-time charges collected when we connect our digital cable television
services to a subscribers’ STB. While actively digitizing our analog subscriber base, our revenue from activation charges
has been high, due to the volume of subscribers being converted. However, once we complete the roll-out of STBs in
Phase IV areas, we expect that the new subscriber additions will slow down and, accordingly, our margins may decline
due to a decrease in revenue from activation charges generated from new subscribers. Although the capital expenditure
associated with the acquisition of STBs will simultaneously decrease, a decline in our revenue from activation charges
may adversely affect our business.

25.  Any decline in our local channels’ viewership, audience ratings or popularity could cause subscriber churn
and decline in advertising and subscription revenues.

One of our key differentiators is our offering of local channels which provide a range of religious and cultural content,
film, music, news and educational channels. Ratings for such local channels are dependent, in part, on our ability to
consistently anticipate the preferences of local viewers and create and acquire programming that meets such preferences.
Our viewership is also affected by the quality and acceptance of competing programs and content offered by other
networks, particularly those that specialize in regional content, the availability of alternative forms of entertainment and
leisure time activities, including general economic conditions, piracy, digital and “on demand” distribution and growing
competition for consumer discretionary spending. Audience ratings may be impacted by a number of factors outside of
our control, including a decline in viewership, changes in ratings technology or methodology or changes in household
sampling. Any decline in our local channels’ viewership, audience ratings or popularity could cause subscriber churn,
advertising revenue to decline and subscription revenues to fall, which could materially and adversely affect our
business, results of operations and financial condition.

26.  We may not be able to increase our subscriber base, revenue and profitability.

We may not be able to increase our subscriber base in our businesses as a result of competition and high penetration
rates in the market for cable television and broadband internet services. In order to grow our revenue and profitability
in our business, we are reliant on growth in ARPU, besides network expansion and growth. In order to increase our
subscriber base, it may be necessary to lower our rates, or it may be necessary to increase our subscriber acquisition
costs, which may increase our operating costs and lead to a decline in our ARPU, either or both of which could result
in lower margins, slower growth and lower profitability. Any new services may not be technically or commercially
successful or launched according to expected schedules. Any such failure may materially and adversely affect our
revenue and profitability.

27.  We may not be able to successfully maintain the brand image of our existing offerings or effectively build the
brand image of our new offerings, bundled offerings and brand extensions, which may affect our
performance.
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Our success, especially in relation to our proposed expansion of broadband internet services as well as digital cable
services, depends significantly on our ability to maintain the “GTPL” brand and effectively build the brand image of
our new offerings, bundled offerings and brand extensions. Our ability to maintain our brand recognition depends on a
number of factors, some of which are beyond our control. Maintaining and enhancing our reputation and brand
recognition depends primarily on the quality and consistency of our services, as well as the success of our marketing
and promotional efforts. Maintaining and enhancing our brand is essential to our efforts to maintain and expand our
subscriber base. If subscribers do not perceive our products to be of high quality our brand image may be harmed,
thereby decreasing the attractiveness of our services.

Further, while we have devoted resources to brand promotion efforts in recent years, it is possible that our marketing
and promotional initiatives may be insufficient or unsuccessful in increasing awareness of our brand. Any failure to
allocate appropriate resources to brand investment, to refine our existing marketing approach or to introduce new
marketing approaches and marketing channels in an effective manner could reduce our market share, cause our revenue
to decline and negatively impact our profitability. Additionally, if our competitors increase their spending on marketing
and promotions, our marketing or promotions could become less effective than those of our competitors, which could
materially and adversely affect our business, results of operations and financial condition.

28. Our inability to repay our loans or comply with certain restrictive covenants of the loan agreements may
materially affect our financial condition, business and prospects.

As of the nine months ended December 31, 2016 and March 31, 2016, we had long-term borrowings of Rs. 3,066.11
million and Rs. 2,522.86 million, respectively, and short-term borrowings of Rs. 1,258.21 million and Rs. 922.02
million, respectively as per Ind (AS) Restated Consolidated Financial Statements. A substantial portion of our operating
cash flow is required to service our debt and other repayment obligations. For further details, see “Financial
Indebtedness” on page 729. We may not be able to generate sufficient operating cash flows to service our debts. The
outstanding debts may also reduce funds available to finance our operations and pursue new business opportunities,
limits our flexibility in responding to changing business and economic conditions. Our financing agreements require us
to maintain certain security margins and/or financial ratios and contain certain restrictive covenants. We are required to
obtain prior written consent of lenders before undertaking certain actions, including, but not limited to:

e taking actions for the issuance of share capital or delisting of the shares of our Company;

e  creating, assuming or incurring indebtedness of a long term nature whether for borrowing money or otherwise;
e changing the capital structure and shareholding pattern of our Company;

e changing control of our Company;

e repaying loans and deposits and discharging liabilities, other than those detailed in the fund flow statement

submitted from time to time;

e prepaying, without the prior written consent of the lender, any loan availed by our Company from any other
party for the project in connection with the financing facility granted by the lender;

e creating or permitting to subsist any charge, lien, encumbrance in any form whatsoever on assets that constitute
security for certain of our facilities, or (whether voluntarily or involuntarily) selling, transferring, granting a

lease to or otherwise disposing of or dealing with such assets;
e any change in the constitution, management or capital structure of our Company;

e creating or permitting the creation of any further charge on the secured assets (including shares of our

Company provided as security) or providing any guarantees to other lenders;
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e undertaking or permitting any re-organisation, dissolution, winding-up, merger, de-merger, consolidation,
scheme of arrangement or compromise with creditors or Shareholders or effecting any scheme of

amalgamation or reconstruction;
e  creating any subsidiary or permitting any company to become its subsidiary;
e declaring dividends or distribution of profits; and
e amending the constitution documents of our Company.

Furthermore, certain of our financing agreements also contain “cross-default” provisions, whereby default by us on the
terms and conditions of any of our debt facilities constitutes a default under such loan documents.

Upon breach of any financial or other covenants contained in any of our financing agreements, we may be required to
immediately repay our borrowings either in whole or in part, together with any related costs. We may be forced to sell
some or all of our assets, if we do not have sufficient cash or credit facilities to make repayments which may adversely
affect our business and operations. If we are unable to repay our outstanding indebtedness, or if we are unable to obtain
additional financing on terms acceptable to us, our business, results of operations and financial condition may be
adversely affected.

Our level of existing debt and any new debt that we incur in the future can lead to the following negative consequences
which would adversely affect our business, results of operations and financial condition:

e increase our vulnerability to general adverse economic and industry conditions;

o limit our ability to fund future working capital, capital expenditures and other general corporate requirements;
e require us to dedicate a substantial portion of our cash flow from operations to service our debt;

o limit our flexibility to react to changes in our business and in the industry in which we operate;

o limit our ability to borrow additional funds; and

e resultin an event of default, if not waived or cured, and trigger cross-defaults under other debt arrangements.

Further, the interest rates of a substantial part of our debt facilities are floating in nature, generally benchmarked to the
base rates of various lenders. We do not enter into hedging transactions to hedge against fluctuations in interest rates.
If the interest rates for our existing or future borrowings increase significantly, our cost of funds will increase. This may
adversely affect our results of operations, planned capital expenditures and cash flows.

29.  Newly introduced Part C of our Articles of Association gives the right to the Shareholders with shareholding
above a specified threshold to nominate directors on our Board. If Part C of the Articles of Association is
approved by the Shareholders post-listing of the Equity Shares, the Shareholders who have such right will be
able to exercise influence over our Company and may have interests that are different from or conflicting
with those of our other Shareholders.

On May 17, 2017, our Board and Shareholders approved amendments to our Articles of Association, including Part C
of the Articles (“Part C Articles”). Part C Articles allows any Shareholder holding 10% or more of the paid-up share
capital of our Company to nominate 1 Director on our Board and a Shareholder holding 20% or more of the paid-up
share capital of our Company to nominate 2 Directors on our Board.

Part C Articles is subject to approval of the Company’s Shareholders post-listing of the Equity Shares on the Stock
Exchanges through a special resolution. If Part C Articles is approved, the Shareholders holding Equity Shares above
the specified thresholds may invoke their nomination rights and will be able to exercise influence over our Company.
Their interests represented by the directors nominated by them may be different from or conflicting with the interests
of our other Shareholders.For further details, see “Main Provisions of our Articles of Association” on page 847.
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30. Damage to our relationship with Hathway could materially and adversely affect our business, results of
operations and financial condition.

We benefit from our relationship with Hathway, our holding company, in a number of ways. For example, to reduce
the costs of operation of the business of our Company, our Company and Hathway have agreed to co-operate and
explore commercial opportunities. To do so, our Company and Hathway will endeavour to jointly participate in
negotiations with the broadcasters in order to achieve favourable discounts and carriage / placement rates from them.
Our growth and future success is therefore influenced, in part, by our continued relationship with Hathway. We cannot
assure you that we will be able to continue to take advantage of the benefits of these relationships in the future. For
example, subject to the terms and conditions mutually agreed between Hathway and our Company, in the event the
shareholding of Hathway falls below 20% of the paid-up share capital of our Company, our Company shall not be
entitled to use the brand/trademark “Hathway” in its name or in connection with its business and accordingly, our
Company and its Board shall take immediate steps to change the name of our Company.

Hathway has provided corporate guarantees and undertakings to secure our term loans, buyers’ credit and finance lease
arrangements. If Hathway was to withdraw its security to our borrowings and/or sponsor support to us or refuse to
provide its security to our borrowings and/or sponsor support in the future, our ability to lease equipment and/or obtain
debt financing in the future may be adversely affected.

If our relationship with Hathway is harmed for any reason, this could materially and adversely affect our business,
results of operations and financial condition.

31.  We have entered into, and will continue to enter into, related party transactions.

We have, in the course of our business, entered into transactions with related parties and entities owned or significantly
controlled by our key managerial personnel and their relatives. For example, we have, in the course of our business,
entered into transactions with Hathway, Gujarat Digi, Gujarat Television Private Limited and other related parties.
While we believe that all such transactions have been conducted on an arm’s length basis, we cannot assure you that
we could not have achieved more favorable terms had such transactions not been entered into with related parties.

A brief summary of our related party transactions as per Ind (AS) Restated Consolidated Financial Statements for the
periods indicated is set forth in the table below:

(Rs. in million

Particulars As at
December | March 31, | March 31, | March 31,
31, 2016 2016 2015 2014

(proforma) | (proforma)
Transactions with related parties
Sale and purchase of goods and services (Associate
Company) 57.36 70.44 97.09 37.83
Outstanding balance arising from sale and purchase
of goods and services
Trade Payables
Hathway 70.36 67.15 63.36 59.82
Key managerial personnel (KMP) 1.13 - 1.52 1.07
Associate Companies 13.14 - - -
Relatives of KMP - 1.58 1.51 1.07
Entities where KMP exercise significant influence 0.17 0.44 0.46 0.36
Trade Receivables
Associate Companies 175.20 165.67 115.62 22.86
Entities where KMP exercise significant influence - - - 41.49

Our Company and Hathway have mutually agreed that if our Company seeks to operate in the cities of Mumbai, Delhi,
Bangalore, Aurangabad and Hyderabad, and if Hathway seeks to operate in the cities of Ahmedabad, Surat, Baroda,
Rajkot and Vadodara, our Company agrees to exclusively utilize the infrastructure and assets of Hathway on an arm’s
length basis and vice versa. Additionally, our Company has agreed that if our Company seeks to expand in new towns
and/or cities, then such decision shall be subject to the decision of our Board and affirmative vote of Directors nominated
by Shareholders holding Equity Shares above specific threshold.
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We may not negotiate or enforce contractual terms as aggressively with related parties as we may with unrelated parties.
In addition, such transactions present difficult conflicts of interest, could result in significant or minor disadvantages to
us and may impair investor confidence. Transactions with such related parties could also cause us to become materially
dependent on related parties in future business dealings and related parties may be motivated by personal interests to
pursue courses of action that are not necessarily in our best interest or the best interest of our Shareholders.

Furthermore, it is likely that we may enter into transactions with such related parties in the future. There can be no
assurance that such transactions, individually or in the aggregate, will not materially and adversely affect our business,
results of operations or financial condition. For further details, see “Financial Statements” on page 307.

32.  Our Promoters, Directors and Key Management Personnel have interests in us other than reimbursement of
expenses incurred or normal remuneration of benefits.

Our Directors may be regarded as interested in the Equity Shares, if any, held by them or that may be subscribed by or
allotted to the companies, firms and trusts, in which they are interested as directors, members, partners, trustees and
promoters, pursuant to this Offer. Our Directors and Key Management Personnel may also be deemed to be interested
to the extent of any dividend payable to them and other distributions in respect of the Equity Shares held by them. Our
Promoters are interested in our Company to the extent of their shareholding in our Company. For further details, see
“Our Management” and “Our Promoters” on pages 253 and 266, respectively.

33. We face various risks related to the outsourcing of certain of our business operations.

Depending on our business needs, from time to time we outsource certain of our business operations to the third party
outsourced services providers. Such outsourced services providers may fail to meet their obligations or perform their
services in a way that we determine to be satisfactory, which may adversely affect our reputation and ability to serve
our subscribers effectively. For instance, from January 2015 until March 2017, we outsourced management of our call
center in Ahmedabad to Strategic Marketing Private Limited. As our Ahmedabad call center was not managed by us,
we were unable to exercise a sufficient level of control over the call center operations. In March 2017, we filed the first
information report with the police station in Ahmedabad against the managing director of Strategic Marketing Private
Limited and certain other persons for committing a criminal breach of trust and criminal conspiracy. Any failure by
outsourced services providers to adequately conduct their functions may adversely affect our reputation, business,
results of operations and financial condition.

34.  Our future results of operations could fluctuate in part because our expenses are semi-variable while future
revenues are uncertain and any adverse fluctuations could adversely impact the price of the Equity Shares.

Our revenues and expenses have varied in the past and may fluctuate significantly in the future due to a number of
factors, many of which are outside our control. We generally do not enter into long-term contracts, and therefore a
significant portion of our investment and cost base is semi-variable. We cannot assure you that our revenues will
increase in proportion to the increase in our expenses. We may be unable to adjust spending quickly enough to offset
an unexpected shortfall of revenues. This could lead to a shortfall in revenues in relation to our expenses and adversely
affect our results of operations.
Our revenues for the future may depend on many factors, including the following:

e our ability to acquire and retain subscribers for our cable television services;

e the subscription amount received for our cable TV business;

¢ the number of subscribers to our broadband Internet services;

e services, products or pricing policies introduced by our competitors;

e capital expenditure and other costs relating to our operations;

e the timing and nature of our marketing efforts;

e our ability to successfully integrate operations and technologies from any acquisitions, joint ventures or other
business combinations or investments; and
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e the introduction of alternative technologies.

35.  We use a portion of land and certain other real property on which our cables and other distribution assets
are located without legal title or formalized rights.

Our cables and related distribution assets are located / pass over a portion of land and certain other real property to
which we do not have legal title or formalized rights. In most cases, we believe that such land plots are either government
or municipal property. Even though we are not aware of any instances in the past where we were forced to discontinue
our operations for using land or certain other real property without legal title or formalized rights, we may be forced to
discontinue some or all of our operations that are located on and/or pass over any land or real property in respect of
which we have not obtained the right to occupy or use and, as a result, we may lose any investments already made in
respect thereof, which may materially adversely affect our business, results of operations and financial condition.

36.  We depend on vendors for provision of equipment used for our service offerings.

We source equipment, including STBs, head-ends, servers, fiber and software platforms, used for our service offerings
from reputable vendors. As a percentage of our total income, the purchase value of equipment used for our service
offerings that was sourced from our top five vendors amounted to 16.45% in the nine months ended December 31,
2016. In addition, we also lease a large portion of our fiber network from leading telecom service providers in India.
This equipment, software platforms and fiber have historically been available from a number of independent suppliers,
although we cannot assure you that this will continue to be the case. Pricing volatility for equipment and change in
applicable customs duty could result in increased costs and may adversely affect our business, results of operations and
financial condition. Further, any political or economic disturbances in the countries from where we import could
interrupt the timely supply of these equipment. A reduction in, or lack of availability of, equipment or fiber for lease or
interruptions in the supply chain for important equipment could impact our ability to grow our network and expand our
business pursuant to our expansion strategy.

37.  We import some of our equipment from vendors located outside of India, and foreign currency fluctuations
in respect of purchases made in various foreign currencies may have a negative impact on our results of
operations.

While most of our revenues and our expenses are denominated in Indian Rupees, from time to time we enter into finance
arrangements to acquire certain equipment, which are denominated in foreign currencies and expose us to foreign
exchange rate risks. Once the digitization process is completed, our foreign currency exposure will be low. The
exchange rate between the Rupee and other currencies, including the U.S. Dollar, has changed substantially in recent
years and may fluctuate substantially in the future. A decline in the value of the Rupee against the U.S. Dollar or other
applicable currencies would increase our interest expenses for such indebtedness.

We have entered into foreign exchange forward contracts with respect to some of our U.S. Dollar denominated
borrowings to hedge our exposure to movements in foreign exchange rates. Such contracts included a U.S. Dollar term
loan of US$1.57 million and US$3.97 million as at December 31, 2016 and March 31, 2016, respectively, and buyers’
credit of US$0.20 million and US$1.30 million as at March 31, 2015 (proforma) and 2014 (proforma), respectively.
Our unhedged foreign currency borrowings included a U.S. Dollar buyers’ credit of US$14.37 million, US$16.13
million and US$6.30 million as at December 2016 and March, 31, 2016 and 2015 (proforma), respectively, and U.S.
Dollar creditors’ payables of US$2.72 million, US$14.50 million, US$12.76 million and US$14.36 million as at
December 2016 and March, 31, 2016, 2015 (proforma) and 2014 (proforma), respectively.

As a result of our significant unhedged borrowings in U.S. Dollar, the fluctuation in the value of the Rupee against the
U.S. Dollar has and will impact the cost of servicing and repaying of obligations that we have incurred and may incur
in the future and expose us to considerable foreign exchange rate risk. Such fluctuations will adversely affect our
business, results of operations and financial condition.

38.  Our ISP licenses contain certain onerous clauses, including the risk of losing equipment and network
infrastructure in case of an emergency and payment of an annual license fee, which could adversely affect
our business, results of operations and financial condition.

Pursuant to the ISP licenses issued by the DoT, the DoT has the right to take over the service, equipment and networks

of our Company either in part or in whole of our Company’s service area as per directions if any, issued in the public
interest or national security by the Government of India in the event of national emergency, war, low intensity conflict
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or any other eventuality. The DoT may also exclude any area from our Company’s zone of service if required for
security reasons. In such situations, the DoT may also terminate, revoke or suspend the ISP license without notice.

If our Company receives such orders or direction from the Government of India, our Company must strictly comply
with such orders, which could cause interruptions, delays or temporary suspension of our services, resulting in lost
revenue and dissatisfied subscribers. Such orders or direction could therefore adversely affect our business, results of
operation and financial condition.

Additionally, as per the ISP licenses, an annual license fee as a percentage of adjusted gross revenue must be paid by
our Company for each service authorized by the ISP licenses. The license fee is set at 8% of the adjusted gross revenue.
The DoT issued a notice (reference no. CCA/GUJ/ISP-IT/L.F.Assess/GTP/2009-10/8) dated September 4, 2015
(“Notice”) to our Company, claiming an outstanding amount of Rs. 1,349.34 million (“Impugned Amount”) from our
Company, based on a provisional assessment of license fees/due interest on delayed/short/non-payment of license fees,
penalty and interest on penalty. The Supreme Court through its order dated February 29, 2016 (in Civil Appeal No.
5882 of 2015) placed on record the statement from the DoT, that pending the final hearing of that matter, filed in
connection with the calculation of adjusted gross revenue for the calculation of license fees payable, demands raised by
the DoT in this connection would not be enforced. The matter is currently pending. For further details, see “Outstanding
Litigation and Material Developments” on page 736. Our Company believes that the possibility of an outflow of
resources on account of the above is remote. Subsequently, our Company and GTPL Broadband Private Limited entered
into the slump sale agreement for transfer of broadband business of our Company to GTPL Broadband Private Limited
with effect from April 1, 2016. For further details, see “History and Other Corporate Matters” on page 186. Any
payment of such license fee could adversely affect the profitability of our broadband business, results of operation and
financial condition.

39. We could be harmed by employee misconduct or errors that may be difficult to detect and any such incidences
could adversely affect our results of operation, financial condition and reputation.

Employee misconduct or errors could expose us to business risks or losses, including regulatory sanctions and serious
harm to our reputation. For example, we rely on our employees to collect subscription fees from subscribers, exposing
us to risk of embezzlement of subscription fees by our employees. There can be no assurance that we will be able to
detect or deter such misconduct or embezzlement of subscription fees. Moreover, our management information systems,
internal control procedures and the precautions we take to prevent and detect such activity may not be effective in all
cases. As a result, we may suffer monetary losses, which may not be covered by our insurance and may thereby
adversely affect our profitability, results of operations, cash flows and reputation.

Our employees and agents may also commit errors that could subject us to claims and proceedings for alleged
negligence, as well as regulatory actions on account of which our business, results of operations, financial condition
and reputation could be adversely affected.

40. Our success depends largely on the continued efforts of our Promoters, senior management and technical team
and our ability to attract and retain skilled personnel.

Our future success depends on the continued services and performance of our Promoters, the members of our
management team, technical team and other key employees. For example, our Promoters Mr. Aniruddhasinhji Jadeja
and Mr. Kanaksinh Rana have extensive experience in the cable television industry and are involved in key aspects of
our business, including negotiations with broadcasters, technology upgrades and the maintenance of relationships with
LCOs. Our individual Promoters have cultivated strong relationships with LCOs, enabling us to add LCOs to our
network and negotiate partnerships and Interconnection Agreements with such LCOs.

We may not be able to retain our Promoters, existing senior management or attract and retain new senior management
in the future. The employment agreements we have entered into do not contain non-compete clauses and such employees
are free to leave the employment of our Company and form a competitor company or join a competitor company that
competes directly with our Company. The loss of the services of key persons in the organization could seriously impair
our ability to continue to manage and expand our business. Further, the loss of any other member of our senior
management or other key personnel may adversely affect our business, results of operations, financial condition and
cash flows. We do not maintain ‘key man’ life insurance for our Promoters, senior members of our management team
or other key personnel.

The success of our business will also depend on our ability to identify, attract, hire, train, retain and motivate skilled
personnel. Demand for qualified professional personnel is high and these personnel are in limited supply. We cannot
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assure you that we will be successful in recruiting and retaining a sufficient number of personnel with the requisite
skills to replace those personnel who leave. Failure to hire and retain sufficient numbers of qualified personnel for
functions such as technical, finance, marketing, sales and operations may adversely affect our business, results of
operations and financial condition. Further, we cannot assure you that we will be able to re-deploy and re-train our
personnel to keep pace with continuing changes in our business.

41. Our employees’ wages constitute a significant proportion of our expenses, and therefore any increases of wages
pursuant to competition, applicable laws in India or otherwise may reduce our profit margins.

One of our significant costs is payment of salaries and related benefits to our operations staff and other employees. For
the nine months ended December 31, 2016 and in Fiscal 2016, 2015 (proforma) and 2014 (proforma), 15.95%, 13.87%,
12.48% and 11.69% of our total expenses constituted employee benefits expense, totaling Rs. 782.87 million, Rs.
808.34 million, Rs. 594.71 million and Rs. 492.05 million, respectively. As a result of economic growth, increased
demand for services and increased competition for skilled employees in India, wages for skilled employees may increase
in India. Additionally, the Government of India may introduce legislation and/or regulations with the effect of increasing
minimum wages paid in India.

We may need to increase the levels of employee compensation more rapidly than in the past to remain competitive in
attracting and retaining the quality and number of skilled employees that our businesses require, or may be required to
increase wages pursuant to applicable legislation and/or regulations. Wage increases in the long-term may reduce our
profitability.

42.  We have contingent liabilities and our profitability could be adversely affected if any of these contingent
liabilities materialize.

Our contingent liabilities (as per Ind (AS) 37 — Provisions, Contingent Liabilities and Contingent Assets’) disclosed in
the Ind (AS) Restated Consolidated Financial Statements for the nine months ended December 31, 2016 aggregated to
Rs. 539.72 million. If any of these contingent liabilities materialize, our profitability may be adversely affected. For
further details, see “Financial Statements” on page 307.

43.  We have had negative net cash flows from investing and financing activities.

We had witnessed negative cash flows from our investing activities in the nine months ended December 31, 2016 and
in Fiscal 2016, Fiscal 2015 and Fiscal 2014 and from our financing activities in Fiscal 2015, as set out below:

(Rs. in millions)

Particulars Nine months For the years ended March 31
ended 2016 2015 2014
December, 2016 (proforma) (proforma)

Net cash used in investing activities
Based on the Ind (AS)
Restated  Standalone
Financial Statements (868.29) (1,466.33) (661.09) (2,158.79)
Based on the Ind (AS)
Restated Consolidated
Financial Statements (1,820.10) (3,646.74) (963.92) (2,692.50)
Net cash used in financing activities
Based on the Ind (AS)
Restated  Standalone
Financial Statements 261.24 708.87 (706.15) 200.59
Based on the Ind (AS)
Restated Consolidated
Financial Statements 207.59 1,157.29 (920.38) 396.66

Negative net cash flows from our investing and financing activities over extended periods, or significant negative net
cash flows from our investing and financing activities in the short term, could reduce our financial flexibility and
materially impact our ability to operate our business and implement growth plans. We cannot assure you that we will
not experience another period of negative net cash flow from our investing and financing activities in the future. For
further details, see “Summary Financial Information” on page 73 and the section entitled “Financial Statements” on
page 307.
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44.  Any unsecured loans drawn by our Company and Group Companies from our Promoters and Promoter
Group Companies may be recalled by the lenders at any time.

Our Company and Group Companies avail unsecured loans from our Promoters and Promoter Group Companies in the
ordinary course of business. The total outstanding payable to Hathway aggregated to Rs. 66.86 million as of December
31, 2016. These outstanding loans may be recalled by the respective lenders at any time, including on account of any
default, non-compliance under the terms of the relevant financing arrangements or for other reasons that may be beyond
our visibility and control.

For further details of unsecured loans availed by our Company, see “Financial Indebtedness” and ‘“Financial
Statements” on pages 729 and 307, respectively.

45.  Some of our Group Companies have incurred losses in the past.

Some of our Group Companies have incurred losses in the past. The table below lists our Group Companies which had
losses in Fiscal 2017, 2016, 2015 or 2014 on a standalone basis. For more details, see “Group Companies” on page

279.

in Rs. million)
Group Company Fiscal 2017* | Fiscal 2016* Fiscal Fiscal
2015% 2014%
GTPL SPN Digital Network Private Limited Not available (5.41) (4.21) (13.55)
GTPL Nagpur Telelink Private Limited Not available (0.13) (2.07) (6.01)
AMPM Security Services Private Limited Not available (0.13) 0.45 0.54
G Galaxy Infraspace Private Limited Not available (3.05) 0.11 (3.44)
Pruthvi Steel Private Limited Not available (1.78) (10.90) (5.97)
Bee Network and Communication Private Limited 0.00 (0.00) (0.02) (0.00)
Binary Technology Transfers Private Limited (0.78) 0.00 0.01 (0.01)
Channels India Network Private Limited 0.00 (0.00) (0.02) 0.00
Chennai Cable Vision Network Private Limited 0.00 (0.30) (0.02) 0.00
Elite Cable Network Private Limited 0.00 (0.00) (0.02) 0.00
Hathway Bhaskar CCN Multi Entertainment Private | Not available 1.95 3.58 (1.02)
Limited
Hathway Bhawani NDS Network Private Limited 2.26 (1.85) (2.45) (3.95)
Hathway Bhawani Cabletel & Datacom Limited (10.11) (14.85) (31.31) (36.54)
Hathway Cable MCN Nanded Private Limited 2.78 (1.42) 2.50 (3.89)
Hathway Channel 5 Cable and Datacom Private (0.11) (11.61) (12.31) (2.21)
Limited
Hathway Cnet Private Limited (0.00 (0.00 (0.05) 0.00
Hathway Dattatray Cable Network Private Limited Not available (23.96) (18.44) (5.64)
Hathway Digital Private Limited (f.k.a. Hathway (285.66) (330.79) (303.57) (93.88)
Datacom Central Private Limited)
Hathway Digital Saharanpur Cable and Datacom (18.34) (6.35) (10.84) (7.93)
Private Limited
Hathway Enjoy Cable Network Private Limited (0.00) (0.00) (0.02) 0.00
Hathway Gwalior Cable and Datacom Private (0.01) (0.37) 0.35 0.09
Limited
Hathway ICE Television Private Limited (0.03) 0.06 (3.69) (6.57)
Hathway Internet Satellite Private Limited (0.78) 0.00 0.01 (0.01)
Hathway Kokan Crystal Cable Network Private (9.96) (9.08) (2.85) (0.24)
Limited
Hathway Krishna Cable Network Private Limited (22.54) (65.05) 1.31 (17.01)
Hathway Latur MCN Cable and Datacom Private 1.84 (0.82) 1.89 (2.76)
Limited
Hathway Mantra Cable & Datacom Private Limited (6.21) (38.70) (10.81) (14.44)
Hathway MCN Private Limited (8.33) (12.37) 19.67 (21.38)
Hathway Media Vision Private Limited (6.38) (0.03) 0.13 (1.34)
Hathway Mysore Cable Network Private Limited (30.38) (59.56) (44.49) (12.28)
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Group Company Fiscal 2017* | Fiscal 2016* Fiscal Fiscal
2015* 2014*

Hathway Nashik Cable Network Private Limited (0.06) (0.00) 0.00 0.02
Hathway New Concept Cable & Datacom Private (13.60) (16.88) (32.22) (20.99)
Limited

Hathway Prime Cable and Datacom Private Limited (0.45) 3.87 0.09 (0.22)
Hathway Sai Star Cable and Datacom Private Not available (75.17) (59.45) (29.20)
Limited

Hathway Software Developers Private Limited (21.49) (38.17) (32.07) (18.81)
Hathway Sonali OM Crystal Cable Private Limited (8.25) (83.04) (46.71) 4.36
Hathway United Cables Private Limited (0.00) (0.01) 0.02 (0.02)
Ideal Cables Private Limited (0.03) (0.02) (0.35) (0.84)
ITV Interactive Media Private Limited (0.00) (0.00) (0.02) 0.00
Liberty Media Vision Private Limited (0.23) (0.06) (0.10) (0.07)
UTN Cable Communications Private Limited (24.61) (29.80) (50.53) (23.04)
Vision India Network Private Limited 0.00 (0.00) (0.02) 0.00
Win Cable and Datacom Private Limited (0.00) (0.00) 2.03 (0.01)
Hathway VCN Cablenet Private Limited Not available 0.02 0.88 (0.03)
Hathway Cable Entertainment Private Limited (0.54) (0.07) 0.46 (0.08)
Hathway JMD Farukhabad Cable Network Private 0.00 (0.00) (0.02) 0.00
Limited

Hathway Space Vision Cabletel Private Limited 0.00 (0.00) (0.02) 0.00
Hathway Palampur Cable Network Private Limited (2.24) 0.64 0.51 0.35

" based on the audited financial statements prepared under Ind (AS)
# based on the audited financial statements prepared under Indian GAAP

The website of the MCA had disclosed Sabarmati Network Private Limited and Ahmedabad Network Systems Private
Limited as dormant companies. Sabarmati Network Private Limited and Ahmedabad Network Systems Private Limited
received notices from the Registrar of Companies for Ahmedabad and the Registrar of Companies for NCT of Delhi
and Haryana, respectively, in which the Registrars of Companies stated that these companies have not been carrying on
any business or operation for a period of two immediately preceding financial years and proposed to remove the names
of these companies from the respective registers of companies and dissolve them. Subsequently, the website of the
MCA has disclosed Sabarmati Network Private Limited and Ahmedabad Network Systems Private Limited as active
companies.

In March 2017, our respective Promoters disassociated themselves from Konark Telelinks Private Limited, Hathway
Rajesh Multichannel Private Limited (“Hathway Rajesh”) and Hathway Universal Cabletel and Datacom Private
Limited (“Hathway Universal”), and these companies are not regarded as our Group Companies since then. Konark
Telelinks Private Limited does not carry on any business or operations, and does not have financial statements for the
last three years. The summary financial information of Hathway Rajesh is set out in the table below:

(Rs. in million except for share values)

Fiscal 2016™ Fiscal 2015® Fiscal 2014®

Equity capital 2.84 2.84 2.84
Reserves and surplus (excluding

revaluation) (30.75) 11.21 17.23
Sales / turnover 158.13 153.30 134.76
Profit/(loss) after tax (41.97) (6.02) (25.43)
Earnings per share (Rs.) (Basic) (147.76) (21.19) (89.52)
Earnings per share (Rs.) (Diluted) (147.76) (21.19)

Net asset value per share (Rs.) (98.28)® 49.48C) 70.67@

Notes:

1. The summary financial information of Hathway Rajesh for Fiscal 2016 and 2015 is in line with the unaudited financial
statements of Hathway Rajesh which were considered in preparation of the audited consolidated financial statements of

Hathway for Fiscal 2016 and 2015.

2. The summary financial information of Hathway Rajesh for Fiscal 2014 was obtained from the audited financial statements of

Hathway Rajesh for Fiscal 2014.
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3. Net asset value per share of Hathway Rajesh for Fiscal 2016 and 2015 was calculated based on the unaudited financial
statements of Hathway Rajesh which were considered in preparation of the audited consolidated financial statements of
Hathway for Fiscal 2016 and 2015.

4. Net asset value per share of Hathway Rajesh for Fiscal 2014 was calculated based on the audited financial statements of
Hathway Rajesh for Fiscal 2014.

5. The financial statements for Fiscal 2016 and Fiscal 2015 have not been audited by the Auditor of Hathway Rajesh due to
operational disagreements between the shareholders of the company.

The summary financial information of Hathway Universal provided below was obtained from the audited financial
statements of Hathway Universal:
(Rs. in million)

Fiscal 2016 Fiscal 2015 Fiscal 2014
Profit/(loss) after tax (0.10) (0.01) 0.00

We cannot assure you that our Group Companies will not continue to incur losses, that their net worth will be positive
in future, that they will not become dormant companies or that any of the foregoing will not materially and adversely
affect our business, prospects, financial condition and results of operations.

46.  Some of our Subsidiaries have incurred losses in the past.

Some of our Subsidiaries have incurred losses in the past. The table below lists our Subsidiaries which incurred losses
in Fiscal 2016, 2015 and 2014 (based on the audited financial statements of such Subsidiaries prepared under Indian
GAAP):

(in Rs. million)

Subsidiary Fiscal 2016 Fiscal 2015 Fiscal 2014
GTPL Anjali Cable Network Private Limited (1.62) (1.02) 0.52
GTPL Zigma Vision Private Limited (0.61) 0.17 (1.12)
GTPL SK Network Private Limited (0.28) (0.82) 1.24
GTPL Broadband Private Limited (0.33) (0.11) (1.18)
GTPL Surat Telelink Private Limited (0.74) (0.67) (5.85)
GTPL Shivshakti Network Private Limited (0.00) (0.01) (0.00)
GTPL Link Network Private Limited (1.50) (1.63) (1.68)
GTPL VVC Network Private Limited (3.76) (0.83) (2.04)
GTPL Blue Bell Network Private Limited (0.18) (0.07) (1.05)
GTPL Dahod Television Network Private Limited (0.20) 0.68 0.55
GTPL DCPL Private Limited 0.87 (2.69) -
GTPL Bansidhar Telelink Private Limited (0.31) 0.36 -
GTPL Sharda Cable Network Private Limited 0.01 (0.09) (0.55)
GTPL Ahmedabad Cable Network Private Limited (4.49) (1.42) (0.28)
GTPL V&S Cable Private Limited (6.86) (1.64) (11.38)
GTPL Vaji Communications Private Limited (17.30) (51.93) (4.30)
GTPL Meghana Distributors Private Limited (0.16) - -
GTPL Solanki Cable Network Private Limited 0.11 0.10 (2.74)
GTPL City Channel Private Limited (0.00) (0.00) (0.00)
GTPL Vidarbha Telelink Private Limited 0.23 0.09 (3.16)
GTPL Vision Services Private Limited 9.04 9.23 (0.35)
GTPL Jai Mataji Network Private Limited - 1.24 (4.04)
GTPL Narmada Cyberzone Private Limited 0.11 0.10 (0.82)
GTPL Parshwa Cable Network Private Limited 0.01 0.48 (0.19)
Gujarat Telelink East Africa (0.00) (0.00) (0.00)

We cannot assure you that our Subsidiaries will not continue to incur losses in the future or that any of the foregoing
will not materially and adversely affect our business, prospects, financial condition and results of operations.

47.  Ourinsurance coverage is limited and may not adequately protect us against all material hazards.

While our Company has covered itself against certain risks, our insurance coverage is limited. Our significant insurance
policies consist of coverage for risks related to burglary and fire. While our Company has obtained coverage for its
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office buildings and vehicles, its other assets as well as the assets of its Subsidiaries, Joint Ventures and Associate
Companies may not be covered in full or at all. As of December 31, 2016, approximately 13.03% of the Company’s
total tangible assets (on a standalone basis) were covered by the insurance. The Company does not maintain insurance
for STBs installed at subscribers’ premises, the last mile cable connecting to subscribers’ homes, CAT-5 copper cables,
RG-6 coaxial cable and armored and unarmored fiber.

While we believe the insurance policies that we maintain would be adequate to cover all normal risks associated with
the operation of our business, there can be no assurance that any claim under the insurance policies maintained by us
will be honoured fully, in part or on time, or that we have obtained sufficient insurance (either in amount or in terms of
risks covered) to cover all material losses. Loss or damage for events for which we are not insured or for which our
insurance is inadequate would have to be borne by us, which could adversely affect our business, results of operations
and financial condition. Notwithstanding our insurance coverage, damage to our facilities, equipment and properties
could nevertheless have a material adverse effect on our business and our financial condition and results of operations
to the extent such occurrences disrupt normal operations of our business or to the extent our insurance policies do not
cover our economic loss resulting from such damage.

48.  We are exposed to risks relating to churn of subscribers and loss of STBs.

Subscriber attrition, or “churn”, results in the loss of the future profit that would otherwise be earned from subscribers
whose services are disconnected and the inability to recoup any unrecovered costs incurred in acquiring the subscriber.
We recognize a subscriber as a “churned subscriber” at the end of the reporting period if the signal to the subscriber has
been continuously deactivated for more than 90 days at the end of the reporting period. Churn arises as a result of
various reasons including:

e subscribers switching to other digital cable television service providers (which would result in the loss of future
profit from such subscribers (for reference, the ARPU that we received from our subscribers was, as of January
31, 2017, Rs. 252.30 per primary and Rs.72.92 per secondary subscriber) and additional costs we would have
to incur to acquire new subscribers);

e L COs switching to other MSOs which compete against us (which could lead to the loss of future profit from
such LCOs, an increase of unpaid amounts from and disputes with such LCOs and an increase in doubtful
debts from non-paying LCOs and bad debts written off due to LCO churn); and

e our disconnection of LCOs and primary subscribers for non-payment of subscription fees.

As on January 31, 2017 and March 31, 2016, 2015 and 2014, net cumulative subscriber churn in our digital cable
services was 592,119, 379,745, 241,041 and 218,339 subscribers, respectively, resulting in a churn rate (i.e. net
cumulative subscriber churn as a percentage of STBs seeded) of 9.04%, 7.01%, 7.20% and 7.34% as on the above
specified dates, respectively. A high churn rate may adversely affect our business, results of operations and financial
condition. There can be no assurance that we will be able to control churn or that our churn rate will not increase. For
further details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operation” on page
569.

49.  Anyincompleteness or inaccuracy in the financial statements of our Subsidiaries, Joint Ventures or Associate
Companies may have a negative effect on our consolidated financial statements, results of operations and
financial condition, and we may face difficulties with consolidation of results of operations of our
Subsidiaries, Joint Ventures and Associate Companies due to disputes and delay or lack of communication.

Our audited consolidated financial statements for certain periods were prepared based on the unaudited management
certified financial statements (i.e. management accounts) of some of our Subsidiaries, Joint Ventures and Associate
Companies. Subsequently, the financial statements of such Subsidiaries, Joint Ventures and Associate Companies have
been audited, and our Ind (AS) Restated Consolidated Financial Statements have been prepared after considering the
audited financial statements of these Subsidiaries, Joint Ventures and Associate Companies. In Fiscal 2016, the total
revenue of such Subsidiaries and Joint Ventures was Rs.37.76 million, or 0.51% of our total income, and the total profit
before tax of such Associate Companies was Rs.11.17 million, or 7.54% of our restated profit before tax.

Our Auditors noted in their report with respect to our Ind (AS) Restated Consolidated Financial Statements that the
audit of the restated financial information of some Subsidiaries included in the Ind (AS) Restated Consolidated
Financial Statements for the years ended March 31, 2016, 2015 and 2014 and the nine months ended December 31,
2016 was conducted by other auditors. For the nine months ended December 31, 2016, total revenue from operations
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of such Subsidiaries was Rs. 816.81 million, or 12.31% of our total income. Any incompleteness or inaccuracy in the
financial statements of our Subsidiaries, Joint Ventures or Associate Companies may have a negative effect on our
consolidated financial statements, results of operations and financial condition.

Certain of our Subsidiaries and Joint Ventures have not been considered for consolidation in our audited Ind (AS)
consolidated financial statements as the criteria of effective control or joint control, as applicable, could not be fulfilled
during the reporting period due to disputes and/or delay and/or lack of communication with these Subsidiaries and Joint
Ventures. Our Auditors are of the opinion that, given the size of our Company’s investment in these Subsidiaries and
Joint Ventures, these Subsidiaries and Joint Ventures do not have a material impact on our Ind (AS) Restated
Consolidated Financial Statements. As of December 31, 2016, the value of such investments in the Ind (AS) Restated
Consolidated Financial Statements was Rs. 38.38 million, and we had made a provision of Rs. 38.25 million toward
the carrying cost of such investments in our financial statements. We cannot guarantee, however, that we will not have
similar difficulties in future. Failure to consolidate the results of operations of our Subsidiaries, Joint Ventures and
Associate Companies could have a negative impact on our business, results of operations and financial condition.

50.  Our cable television and internet broadband services are subject to extensive governmental regulation, which
could adversely affect our business by increasing our expenses or limiting our operational flexibility.

Our operations are regulated and subject to detailed supervision by TRAI, MIB, DoT and other government bodies.
Accordingly, we are subject generally to changes in Indian law, as well as to changes in regulation and government
policies relevant to the cable television and broadband industries. Any changes in the laws, rules, regulations, guidelines
or norms applicable to the cable television and broadband industries, whether favorable or unfavorable to us, could
materially impact our business, results of operations and financial condition.

Increased regulation or changes in existing regulation may require us to change our business policies and practices and
may increase the costs of providing services to subscribers, which could adversely affect our business, results of
operations and financial condition. Some of the key regulatory challenges faced by us include:

e  Obtaining licenses for our operations.

e A new tariff regime has recently been introduced by the Tariff Order. See “~The Telecommunication
(Broadcasting and Cable) Services (Eight) (Addressable Systems) Tariff Order, 2017 (the “Tariff Order”) was
notified by TRAI on March 3, 2017. The new tariff regime introduced by the Tariff Order may have a significant
impact on future ARPUs, pay TV economics, our pricing model, operational flexibility and results of
operations” on page 20.

e Under the existing revenue sharing regime, MSOs and LCOs can mutually agree on sharing of subscription
revenues. If MSO and LCO cannot reach an agreement, subscription revenues will be shared in a 55:45 ratio
for the basic service tier and a 65:35 ratio for pay channels, with the rates in favour of MSOs.

e To address interconnect issues and establish more defined relationships between MSOs and LCOs, TRAI has
issued a draft model interconnection agreement (MIA) and standard interconnection agreement (SIA). This is
a legally binding written agreement between MSOs and LCOs that defines jointly agreed or regulator-
determined terms for subscription revenue sharing and other reciprocal responsibilities. Copies of the
agreements will be filed with TRAI. No MSO can give a signal to an LCO without an MIA or SIA. MSQOs that
fail to comply will be ordered to stop channel signals and may lose their licenses.

e At present, a broadcaster can only directly own up to 20% of a pay TV platform and vice versa. In August
2014, TRAI released recommendations related to a cross-media ownership which included removing the 20%
restriction, although these amendments have not yet been approved.

e The recent changes in tax regulation included an increase of an applicable service tax from 12% to 14%, the
imposition of environmental and infrastructure levies of 1% of revenues on pay TV operators, the imposition
of the Swachh Bharat Cess of 0.5% and the imposition of the Krishi Kalyan Cess of 0.5%. Entertainment taxes
were also raised in certain Indian states. The pay TV distribution sector is expected to benefit from the recent
adoption of the GST Bill and its implementation expected from July 1, 2017 as, under the new GST regime,
the service tax and the state-level enterntainment tax will be subsumed. However, taxes levied by
municipalities on providers of enterntainment and amusement services will continue. For further details, see
“Risk Factors—External Risk Factors—Risks related to our industry and India—Changes in laws, rules and
regulations and legal uncertainties, including adverse application of corporate and tax law and the
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introduction of a national GST regime, could adversely affect our business, results of operations and financial
condition.”

e The foreign capital that we may raise is restricted under the provisions of India’s Consolidated FDI Policy
Circular 2016, effective from June 7, 2016 read together with press note No.5 of 2016 issued by the
Department of Industrial Policy and Promotion, Ministry of Commerce and Industry, Government of India
(“FDI Policy”). Foreign investment in the broadcasting carriage services (cable networks) business is
permitted up to 100% of a company’s paid-up share capital, under the automatic route. Foreign investment in
a telecom services provider in the broadband business is permitted up to 100% of the paid-up share capital of
a company, provided that if the investment is up to 49%, it falls under the “automatic route”, and if beyond
49%, it falls under the “government approval route”. FDI in our Company is subject to, among others, the
following conditions:

e a majority of our Board as well as any chief executive officer, chief officer in charge of technical
network operations and chief security officer must be citizens of India;

e each of our Company, Directors, key executives such as any managing director, chief executive
officer, chief financial officer, chief operating officer, chief technical officer, chief security officer,
any shareholder of our Company who holds 10.0% or more of our paid-up Equity Share capital, and
any other category of persons as may be specified by the MIB from time to time, are required to
obtain security clearance from the MHA,

e prior permission of the MIB must be obtained for effecting any changes in our Board of Directors,
appointment of Directors and any key executives as mentioned above, and any other executives as
may be specified by the MIB from time to time; and

e security clearance from the MHA must also be obtained for each any foreign personnel likely to be
deployed for more than 60 days in a year by way of appointment, contract, consultancy or any other
capacity for providing any services to our Company. Such security clearance is required to be renewed
every two years.

e Under the ISP license granted to us, we, as an intermediary, are required to ensure that objectionable, obscene,
unauthorised or any other content, messages or communications infringing copyright, intellectual property
rights and international and domestic cyber laws, in any form or inconsistent with the laws of India, are not
carried in our network; any violation of these requirements can result in penalties and punishment under
Information Technology Act, 2000.

In November 2013, TRAI released a report titled “Recommendations on Market Monopoly and Dominance in Cable
TV Services” whereby it has set out certain recommendations for the prevention of monopolistic structures being
achieved by MSOs in distribution markets. Such recommendations stipulate, inter alia, prior regulatory approval for:
(i) any “merger or acquisition” between an MSO and an LCO (the term “merger or acquisition” being as defined in
relevant company laws or other applicable laws); and (ii) the entry in any arrangement which results in acquisition of
control over an MSO/LCO, which will be subject to certain conditions. In the event that such recommendations are
adopted, we may be prohibited from acquiring control, or merging with other MSOs and LCOs, which could have an
adverse effect on our future expansion plans and results of operations.

For further details, see “Regulations and Policies in India” on page 177.

Although we believe that we are generally in compliance with such laws and regulations or that the same are not
applicable on us, the government authorities may allege non-compliance, and we cannot assure you that we will not be
subjected to any adverse regulatory action in the future. Additionally, we rely on LCOs and I1SOs to provide the
connection to the majority of our subscribers. In the event the LCOs and 1SOs we transact with are subject to any
adverse regulatory action, this could adversely affect our business and results of operations. Further, the laws and
regulations under which we operate, and our obligation to comply with them, may result in delays in the development
and production of our services, cause us to incur increased costs by reason of the need to comply with such regulations
and prohibit or severely restrict certain activities that we may seek to carry out in the course of our business. Moreover,
the laws and regulations under which we operate are subject to change and any change to these laws and regulations
could adversely affect our business and results of operations.
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51. We are required to maintain quality standards prescribed by applicable TRAI’s regulations and, if we fail to
comply with such standards, we may be penalized, which will have a negative impact on our reputation,
business, results of operations and financial condition.

We are required to maintain quality standards prescribed by the Standards of Quality of Service of Broadband Service
Regulations, 2006, the Standards of Quality of Service (Broadcasting and Cable Services) (Cable Television — Non
CAS Areas) Regulations, 2009, the Standards of Quality of Service (Digital Addressable Cable TV Systems)
Regulations, 2012 and other similar laws and regulations. Quality of services standards require us to plan, optimize,
upgrade and augment our equipment, network and other infrastructure such as billing and subscriber care. If we fail to
comply with such standards, we may be penalized, which will have a negative impact on our reputation, business,
results of operations and financial condition.

Any amendment to or a new set of regulations in place regarding quality of services standards applicable to us may
require us to incur additional costs in order to comply with such laws and regulations. For instance, in May 2016, TRAI
issued a consultation paper on “Issues related to Quality of Services in Digital Addressable Systems and Consumer
Protection” to seek public views regarding harmonization of existing quality standards and formulation of unified
regulations for all digital addressable systems (including cable operators, DTH, HITS and IPTV). Comments of various
interested parties were taken into consideration in draft “The Standards of Quality of Service and Consumer Protection
(Digital Addressable Systems) Regulations, 2016 released by TRAI in October 2016. Further, on March 3, 2017, TRAI
released the Telecommunications (Broadcasting and Cable) Services, Standards of Quality of Service and Consumer
Protection (Addressable Systems) Regulations, 2017 (the “QoS Regulations”).

The QoS Regulations seek to establish unified framework for standard of quality of services and consumer protection
across the digital addressable platforms. Among other measures, the QoS Regulations require distributors of TV
channels (i.e. MSOs, DTH, HITS and IPTV) to provide TV broadcasting services to every person making a request for
such services within 7 days from the date of receipt of the request subject to technical and operational feasibility,
activate / deactivate additional a la carte channels or bouquets provided on their platforms upon subscriber’s request
within 72 hours, establish a customer care center and a website containing a hyperlink to the prescribed consumer corner
and appoint a compliance officer and one or more nodal officers in every state in which they provide services.
Distributors of TV channels and LCOs are required to use the prescribed consumer application form, record subscribers’
consent for any change in the subscribed packages and suspend the TV broadcasting services upon subscribers’ request
for up to three months in a given year. The QoS Regulations set forth maximum amounts of Rs.350, Rs.100 and Rs.25
(if services remained suspended for a period not exdeeding three months) or Rs.100 (if services remained suspended
for a period exceeding three months) that can be charged as one time installation charge, one time initial activation
[reactivation charge and as restoration fee, respectively, by the distributors of TV channels and LCOs as well as
introduce a number of requirements to their billing and payment systems. The QoS Regulations also initiate public
awareness campaign using care programming services of the service providers and set forth other consumer protection
measures.

For further details, see “Regulations and Policies in India” on page 177.

52.  The Directorate of Revenue Intelligence (“Directorate”) is allegedly claiming that the one-time license fee
paid by our Company be added to the assessable value of STBs imported from overseas third party suppliers
and, if as a result of such investigation, duty becomes payable, the cost of our STBs may increase and we may
not be able to pass such increased costs onto our subscribers.

The Mumbai zonal unit of the Directorate of Revenue Intelligence (“DRI”) issued summons (DRI F. No.
DRI/MZU/CI/INT-19/2016) dated March 4, 2016 to our Company to appear before DRI on March 7, 2016 regarding
the import of STBs by our Company on February 25, 2016. Our Company entered into an agreement dated April 19,
2013 (“Agreement”) with Nagravision S.A., Switzerland (“Nagra”) to introduce Nagravision conditional access
system (“Nagra CAS”) to encrypt programmes to be distributed in the network of our Company in India. Our Company
procured STBs from third party vendors which were integrated with Nagra CAS software. The Directorate has
commenced proceedings claiming that the onetime license fee paid by our Company to Nagra under the Agreement
was to be added to the assessable value of STBs imported from overseas third party suppliers. Our Company received
a summons under Section 108 of the Customs Act, 1962 to appear before the Directorate on March 7, 2016 and provide
the Directorate with certain information and documents. Subsequent to such appearance, our Company was required to
pay Rs. 100 million under protest. Our Company has deposited the amount of Rs. 100 million with the DRI pending
the resolution of the matter, which increased our balance with government authorities as at December 31, 2016 reflected
under “other non-current assets” in our summary statement of restated consolidated assets and liabilities. See “Financial
Statements” on page 307. The DRI also sought additional information, which was submitted by the Company to the
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DRI on December 28, 2016. The matter is currently under investigation and in the event that the investigation findings
are against our Company and adjudication of this dispute results in additional duties, penalties and interest being levied
on our Company, our cash flow may be adversely affected. For further details, see “Outstanding Litigation and Material
Developments” on page 736. We may be unable to alter our pricing to absorb such costs which may affect our results
of operations and financial condition.

53.  Our business relies on intellectual property, some of which is owned by third parties, and we may inadvertently
infringe patents and proprietary rights of others.

Many entities, including some of our competitors, have or may in the future obtain trademarks and other intellectual
property rights that cover services that we currently offer or may offer. In general, if it is determined that one or more
of our services, products, technologies or equipment used to transmit or receive our services infringes intellectual
property owned by others, we and the relevant manufacturers or vendors may be required to cease developing or
marketing those services and products, to obtain licenses from the owners of the intellectual property or to redesign
those services and products in such a way as to avoid infringing the intellectual property rights. If a third party holds an
intellectual property right, it may charge us or the relevant manufacturers to use its intellectual property at an increased
cost, which could adversely affect our competitive position.

We cannot estimate the extent to which we may be required in the future to obtain intellectual property licenses or the
availability and cost of any such licenses. We may also be held liable to pay damages in patent infringement cases.
There can be no assurance that the courts will conclude that our services or the products used to transmit or receive our
services do not infringe on the rights of third parties, that we or the manufacturers would be able to obtain licenses from
these persons on commercially reasonable terms or, if we were unable to obtain such licenses, that we or the
manufacturers would be able to redesign our services or the products used to transmit or receive our services to avoid
infringement.

54.  We may be unable to adequately protect our intellectual property as some of our trademarks, logos and
copyrights are currently not registered and therefore do not enjoy any statutory protection. Furthermore, we
may be subject to claims alleging breach of third party intellectual property rights.

We had 25 registered trademarks and domain names as of January 31, 2017. We cannot assure you that third parties
will not infringe on our intellectual property, thereby causing damage to our business prospects, reputation and
goodwill. Our efforts to protect our intellectual property may not be adequate and any third party claim on any of our
unprotected brands may lead to erosion of our business value and our operations could be adversely affected. We may
need to litigate in order to determine the validity of such claims and the scope of the proprietary rights of others. Any
such litigation could be time consuming and costly and a favourable outcome cannot be guaranteed. We may not be
able to detect any unauthorized use or take appropriate and timely steps to enforce or protect our intellectual property.

We also can provide no assurance that any unauthorized use by any third parties of the trademarks will not cause damage
to our business prospects, reputation and goodwill.

For further details, see “Government Approvals” on page 769.

55.  Assignificant portion of our distribution assets and automated systems are not physically protected and may
be damaged due to weather conditions or attacks by third parties. Our business depends on our ability to
protect our distribution assets and automated systems against damage.

A significant portion of our distribution assets are not physically protected and may be damaged due to weather
conditions and/or become a target for vandalism and theft or attacks by third parties. For further details on our
distribution assets, see “Business—Network and Infrastructure” and “Business-Digital Head-end Infrastructure”. Our
ability to operate our business depends on our ability to ensure physical and informational protection of our distribution
assets from damage by weather conditions and/or third parties. There can be no assurance that we will be able to ensure
full protection from such conditions or actions. If such conditions or actions occur, loss of or damage to our distribution
assets, interruptions to our operations and provision of services to our subscribers may result. Our automated systems
may be subject to cyber-attacks. In addition, disgruntled employees may cause damage to our distribution assets and
automated systems to which they have access or to which they may gain unauthorised access. Any such damage, theft
or interruptions could lead to loss of subscribers, incurrence of additional expenses for rebuilding damaged or lost assets
and have an adverse effect on our business, financial condition, results of operations and prospects.
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Some of our distribution assets are located in remote areas with harsh climates, such as Vizag. In the past, we have
experienced a number of industrial accidents due to abnormal weather conditions and natural hazards. For instance,
some of our LCOs’ cables were damaged by Cyclone HudHud in October 2014 along the east coast of Vizag. The
cyclone led to a large scale temporary shutdown of the supply of electricity and provision of our services in these
regions. There can be no assurance that we will be able to overcome the technical challenges related to natural
calamities, harsh weather and climates, and the accessibility of the locations in which we operate at a commercially
reasonable cost, which could have a material adverse effect on our business, financial condition and results of
operations.

In addition, certain of our distribution assets and automated systems are located in regions of India that may be subject
to social unrest and heightened risks of terrorism or other attacks. Such acts may have a severe impact and could have
a material adverse effect on our business, financial condition, results of operations and prospects.

56.  Our services platforms and billing and revenue management systems may be hacked, which could result in
lost revenues and cause us to incur operating costs that do not result in increase in number of subscribers.

We may not be able to detect hacking or to protect our services platforms and billing and revenue management systems
from hacking. As of January 31, 2017, ARPU for our digital cable television services was Rs. 252.30 per primary and
Rs.72.92 per secondary subscriber, which would be the potential loss of revenues per subscriber if our services platforms
and billing and revenue management systems are hacked.

We cannot guarantee that our encryption technology and security systems are or will be effective enough to prevent
hacking into our services platforms and billing and revenue management systems. Further, there can be no assurance
that we will succeed in developing or implementing the technology we need to effectively restrict or eliminate hacking
into our services platforms and billing and revenue management systems. If we cannot promptly correct a compromise
of our services platforms and billing and revenue management systems, our revenue and our ability to contract for video
and audio services provided by programmers could be adversely affected. Our operating costs could increase if we
attempt to implement additional measures to combat hacking into our services platforms and billing and revenue
management systems, which could adversely affect our business, results of operations and financial condition.

57.  Our networks may be vulnerable to security breaches, piracy and hacking.

Our networks may be vulnerable to computer viruses, piracy, hacking or similar disruptive problems. Computer viruses
or problems caused by third parties could lead to disruptions in our services to our subscribers. Fixing such problems
caused by computer viruses or security breaches may require interruptions, delays or temporary suspension of our
services, which could result in lost revenue and dissatisfied subscribers.

Breaches of our networks, including through piracy or hacking may result in unauthorized access to our content. Such
breaches of our network may materially affect our earnings and financial condition and may also require us to incur
further expenditure to put in place more advanced security systems to prevent any unauthorized access to our networks.

Additionally, we store and process increasingly large amounts of personally identifiable information of our subscribers,
employees or our business partners. We face risks inherent in protecting the security of such personal data. In particular,
we face a number of challenges in protecting the data in and hosted on our systems, including from advertent or
inadvertent actions or inactions by our employees, as well as in relation to compliance with applicable laws, rules and
regulations relating to the collection, use, disclosure or security of personal information, including any requests from
regulatory and government authorities relating to such data. Although we have developed systems, processes and
security controls that are designed to protect personally identifiable information of our clients, employees or our
business partners, we may be unable to prevent the improper disclosure, loss, misappropriation of, unauthorized access
to, or other security breach relating to such data that we store or process. As a result, we may incur significant costs, be
subject to investigations, sanctions and litigation, including under laws that protect the privacy of personal information,
and we may suffer damage to our business, competitive position and reputation.

58.  We depend on computer technologies and network infrastructure, and disruptions in such systems could harm
our reputation, our business, results of operations and financial condition.

Our success depends, in part, on the continued and uninterrupted performance of our information technology and
network systems. While we have protection systems in place, our systems are still vulnerable to damage from a variety
of sources, including telecommunications failures, power loss, malicious human acts, including employee or subscriber
fraud, phishing, and natural disasters. Moreover, despite security measures, our servers are potentially vulnerable to
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physical or electronic break-ins, computer viruses and similar disruptive problems. Despite the precautions we have
taken, unanticipated problems affecting our systems could cause failures in our information technology systems or
disruption in the transmission of signals. Sustained or repeated system failures that interrupt our ability to provide
service to our subscribers or otherwise meet our business obligations in a timely manner would adversely affect
subscriber satisfaction.

If our information technology systems are subject to a natural disaster, terrorism, a computer virus, a power loss, other
catastrophe or unauthorized access, our operations and subscriber relations could be adversely affected. Any failure in
the operation of our information technology systems could result in business interruption, which may adversely affect
our reputation, weaken our competitive position and adversely affect our business, results of operations and financial
condition.

59.  If the broadcasters that provide us with signal input for the provision of their programming encounter any
technical failures, this could adversely affect our business, results of operations and financial condition.

In order to successfully operate our business, we depend on third-party broadcasters for the input of their signals to
provide us with programming. If such broadcasters encounter technical failures in the provision of their input, we may
be unable to provide uninterrupted programming offerings to our subscribers or the audio-visual quality of such
programming may be reduced. If we are unable to provide our programming as a result of such technical failures, this
could adversely affect our business, results of operations and financial condition.

60.  Problems with the service quality or performance of our digital and broadband services could result in a
decrease in the number of our subscribers and revenues.

During the ten months ended January 31, 2017 and the fiscal years ended March 31, 2016, 2015 and 2014, we have
seeded 1.13 million, 2.07 million, 0.38 million and 1.65 million STBs (i.e. those STBs that have been assigned and
delivered to end subscribers), respectively. However, certain actual problems (such as systems failures caused by fire,
earthquakes, severe storms, other natural disasters, power loss, tele-communications failures, network software flaws,
industrial actions, civil disturbances, acts of terrorism and other catastrophic events) or perceived problems with the
quality of our services may lead to a lack of consumer confidence and harm our ability to successfully market our
service offerings and retain our subscribers or attract new subscribers. We may face problems of cable wire
disconnection which leads to temporary stoppage of our services. Such deficiencies in services adversely affect our
reputation and could lead to subscriber churn.

If we experience technical failures that impact the input of our signals to provide our subscribers with our own channels
and content, we may be unable to provide such programming offerings to our subscribers or the audio-visual quality of
such programming may be reduced. If we are unable to provide our programming as a result of such technical failures,
this could adversely affect our business, results of operations and financial condition.

In areas where such disruptions take place on a frequent basis, we may not be able to collect subscription fees, may be
required to refund fees or offer an extension of service for the period of disconnection. If we fail to refund subscription
fees as per applicable law, our Company may face strictures or penalties from TRAI for such default. In addition, we
may need to incur substantial costs in order to address any quality issues. If we are unable to provide high quality digital
cable and broadband services, our credibility and market acceptance of our service offerings could be adversely affected.

61. Our inability to sustain or renew a right of way for laying cable or our inability to lease the required cable may
impact our expansion strategy and our ability to provide our services in a timely manner, which may adversely
affect our business, results of operations and financial condition.

Our digital services platform is supported by our owned intercity and intra-network optic fiber cable network (on a
consolidated basis) which spanned approximately 5,406 kilometers, and the fiber network leased to them, which
spanned approximately 3,615 kilometers (on a standalone basis), as at January 31, 2017. The penetration of existing
geographies and entry into new geographies is one of our key strategies. In the event of non-payment of dues to the
providers of our leased cable, such vendors can halt the provision of the leased cable. If we are unable to sustain or
renew our right of way for laying cable, or are unable to lease fiber cable, we may be unable to pursue such strategy.

As additional cable is continually required to provide high quality digital cable and broadband services, if we are unable

to procure or lease such additional cable, our services may be interrupted or we may be unable to continue providing
such services, adversely affecting our credibility and market acceptance of our service offerings. If we experience such
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difficulties in continuing to lay cable, this may adversely affect our business, results of operations and financial

condition.

62. We have not paid certain statutory dues on account of disputes with the relevant authorities.

As of December 31, 2016, we have not deposited with the appropriate authorities the following statutory dues on

account of disputes:

Our Company

(Rs. in million)

Nature of dues Amount of Amount under Forum where
Name of statute . Financial Year dispute not dispute is
outstanding demand : .
deposited pending
West Bengal .
Value Added Sales / 2012-13 22.29 16.94 Directorate of
Commercial Tax Commercial Tax

Tax Act
Maharashtra Sales / Corr?ripi)susti{)ner
Value Added . 2009-10 0.45 0.35

Commercial Tax of Sales Tax

Tax Act

(Appeals)
Maharashtra . .
Land Revenue Entertainment 2013-14 and 4136 4136 Bombay High
Tax 2014-15 Court
Act
The Joint
Bihar Value Sales / Commissioner
Added Tax Commercial Tax 2013-14 18.31 18.31 of Commerecial
Tax (Appeal)
GTPL Kolkata Cable & Broad Band Pariseva Limited
(Rs. in million)
Nature of dues . . Amount of Ampunt under For.um wh_ere
Name of statute outstanding Financial Year demand dlsputg not dlspu§e is
deposited pending
West Bengal Sales/ C()A\rgrilgginoar:er
Value Added . 2011-12 31.53 31.53 .
Commercial Tax of Commercial
Tax Act
Tax (Appeals)
West Bengal Sales / West Bengal
Value Added . 2013-14 3.97 2.57 Taxation
Commercial Tax :

Tax Act Tribunal
West Bengal Entertainment Coﬁﬁlii‘t;g;er
Entertainment 2013-14 65.96 12.16 .

Tax of Agricultural
Tax
Income Tax
GTPL DCPL Private Limited
(Rs. in million)
Nature of dues Amount of Amount under Forum where
Name of statute - Financial Year dispute not dispute is
outstanding demand : -
deposited pending
Bihar The Joint
. Entertainment 2014-15 and Commissioner
Entertainment Tax 2015-16 29.23 22.21 of Commercial

Tax Act, 1948

Tax (Appeals)

For further details, see “Legal and Other Information—Outstanding Litigation and Material Developments—Non-
payment of statutory dues” on page 736. If such disputes are not resolved in our favour, we will be mandated to make
the disputed payments that are outstanding. Also, even though there are currently no instances of default or non-payment
of statutory dues which are not under dispute by the Company, its Subsidiaries, Joint VVentures or Associate Companies,
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we cannot ensure that we will not default in payment of our statutory dues or that we will not dispute payment of any
other statutory dues in future. There is no guarantee that the outcome of any proceedings related to such disputes will
be favorable to us or that we will not incur any additional expenses or liability in connection with such proceedings
which may adversely affect our business, results of operations, financial condition and reputation.

63.  Our businesses and activities may be regulated under competition laws in India, and any adverse application
or interpretation of such laws could adversely affect our business, financial condition, results of operations
and prospects.

The Competition Act regulates practices that could have an appreciable adverse effect on competition in the relevant
market in India. Any adverse application or interpretation of the Competition Act could adversely affect our business,
results of operations and financial condition.

Under the Competition Act, any arrangement, understanding or action in concert, whether formal or informal, which
causes or is likely to cause an appreciable adverse effect on competition in India is void and may result in substantial
monetary penalties and compensation to be paid to persons shown to have suffered losses. Any agreement among
competitors, which, directly or indirectly, determines purchase or sale prices, results in bid rigging or collusive bidding,
limits or controls production, supply, markets, technical development, investment or provision of services, or shares the
market or source of production or provision of services in any manner, including by way of allocation of geographical
area or types of goods or services or number of customers in the market, is presumed to have an appreciable adverse
effect on competition.

Further, the Competition Act prohibits abuse of a dominant position by any enterprise, directly or indirectly, including
by way of unfair or discriminatory pricing or conditions in sale of goods or services, limiting production of goods,
provision of services, or technical or scientific developments relating to goods or services to the prejudice of consumers,
using a dominant position in one relevant market to enter into, or protect, another relevant market, denial of market
access, or making the conclusion of contracts subject to acceptance of unrelated supplementary obligations. Such
practices are subject to substantial monetary penalties and may also be subject to compensation for losses and orders to
divide the enterprise.

If we or any member of our group are affected, directly or indirectly, by the application or interpretation of any provision
of the Competition Act, proceedings initiated by the Competition Commission of India, any claim by any party under
the Competition Act, or any adverse publicity due to scrutiny or prosecution under the Competition Act, including
financial penalties, our business, financial condition, results of operations and prospects may be adversely affected.

Acquisitions, mergers and amalgamations that exceed certain revenue and asset thresholds require prior approval by
the Competition Commission of India. Any acquisitions, mergers or amalgamations that have an appreciable adverse
effect on competition in India may be subject to remedial measures proposed by the Competition Commission of India.
We cannot assure you that we will be able to obtain approval for any such future transactions on satisfactory terms, or
at all.

64.  Our ability to raise foreign capital is constrained by Indian law.

The foreign capital that we are permitted to raise is restricted by India’s current FDI Policy. For further details regarding
the FDI Policy, please refer to the risk factor entitled “Our cable television and internet broadband services are subject
to extensive governmental regulation, which could adversely affect our business by increasing our expenses or limiting
our operational flexibility.” In accordance with the FDI Policy, we have implemented foreign ownership restrictions
with respect to the Offer which are set forth in the chapter “Restrictions on Foreign Ownership of Indian Securities”
on page 846.

Such regulatory restrictions limit our financing sources and could constrain our ability to obtain financing on
competitive terms and refinance existing indebtedness. In addition, we cannot assure you that the required approvals
will be granted without onerous conditions, or at all. Limitations on foreign capital may materially and adversely affect
our business, results of operations and financial condition. The restriction on foreign investment may also restrict an
investor’s ability to sell the equity shares to foreign investors and may restrict your ability to trade in the Equity Shares.
For further details, see “Restrictions on foreign ownership of Indian Securities”, “Offer Procedure” and “Terms of the
Offer” on pages 846, 803 and 795.
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Hathway currently owns 50% of our Company’s outstanding share capital. If Hathway were to become a foreign
company within the meaning of the FDI Policy, we would be required to comply with the foreign ownership restrictions
pursuant to India’s current FDI Policy with respect to the Offer.

65.  We cannot assure payment of dividends in the future.

The decision to pay dividends and the amount of such dividends, if declared, depends on a number of factors, including
our future earnings, financial condition, restrictive covenants under loan or financing arrangements, cash flows, working
capital requirements, capital expenditures and any other factors that our Board and Shareholders deem to be relevant at
their discretion, subject to the provisions in the Articles of Association and the Companies Act, 2013. If we decide to
retain our earnings to finance the development and expansion of our business, we may not declare dividends on the
Equity Shares. Therefore, although dividends were paid during Fiscal 2016, there can be no assurance that we will be
able to pay dividends at any point in the future. For further details, see “Dividend Policy” on page 306.

66.  Our Promoters and Promoter Group will continue to hold a significant portion of our equity share capital
after this Offer and can therefore influence the outcome of any shareholder vote.

Presently, the Promoters and Promoter Group own 98.95% of our Company’s outstanding Equity Shares and even after
the completion of the Offer our Promoter and Promoter Group will continue to hold majority stake in our Company. So
long as the Promoters and Promoter Group own a significant portion of our Company’s Equity Shares, they will be able
to significantly influence the election of members in the Board of Directors and control most matters affecting our
Company, including the appointment and removal of our Company’s officers, our Company’s business strategies and
policies, any decisions with respect to mergers, business combinations and acquisitions or dispositions of assets, our
Company’s dividend policies and our Company’s capital structure and financings. Further, to the extent that they hold
a significant portion of our Company’s Equity Shares, they could delay or prevent a change of management or control
of our Company, even if such a transaction may be beneficial to the other Shareholders. The interests of the Promoters
and Promoter Group, as the controlling Shareholders, could also conflict with our Company’s interests or the interests
of our other Shareholders. As a result, the Promoters may take actions with respect to our Company’s business that may
conflict with our Company’s interests or the interests of the other Shareholders.

67. We may be required to obtain consent of certain third parties with whom we have entered into business
agreements for naming them in this Prospectus.

We have entered into several business related agreements with our suppliers, broadcasters, LCOs, 1SOs and service
providers. Under the terms of such agreements we may be required to obtain a prior consent of such counter parties for
naming them in this Prospectus.

While we believe that we have approached the parties from whom we are required to obtain consent, we cannot assure
you that we have received all required consents. Any failure to receive the required consents from our counter parties
may allow them to initiate legal proceedings against us for breach of contract. In case the counter parties initiate any
legal proceedings against us, it may adversely affect our credibility and reputation and lead to substantial litigation costs
which will adversely affect the financial position of our Company. In addition, if we fail to receive any required consents
from such parties for the disclosure included in this Prospectus, we will have to either obtain such consents or remove
the relevant disclosure in order for us to proceed to the opening of the Offer.

68.  Our calculations of per subscriber revenue for our cable television industry may not be in line with industry
practice of ARPU calculation.

The manner of calculation of “ARPU” and churn rate varies between MSOs, as there are no settled industry standards
for such calculation. The “Digital Cable TV Primary ARPU” figures in relation to our digital cable television industry
are referred to and defined as revenue from paying primary subscribers for the last month of the year divided by paying
digital primary subscribers at the end of the last month of the year. “Digital Cable TV Secondary ARPU” are referred
to and defined as revenue from paying secondary subscribers for the last month of the year divided by paying digital
secondary subscribers at the end of the last month of the year. As such, these calculations may not be comparable with
ARPU calculations of other MSOs.

69.  Numbers of requisitions for STBs received from LCOs included in this Prospectus were not derived from an
independent third party source and are approximate.
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Numbers of requisitions for STBs received from LCOs included in this Prospectus were not derived from an
independent third party source and are approximate. They are based on the purchase orders received for digital STBs
from our LCOs. Therefore, no undue reliance should be placed on such information.

70.  Certain financing facilities of our Company have been rescheduled.

Finance lease facilities availed by our Company from CISCO Systems Capital (India) Private Limited (“CISCO”) have
been rescheduled pursuant to a dispute between CISCO and our Company regarding the functioning of the STBs taken
on finance lease by our Company from CISCO. For details of the rescheduling of such financing facilities, see “History
and Certain Corporate Matters—Defaults or rescheduling of borrowings with financial institutions/banks and
conversion of loans into equity” on page 186. We cannot guarantee against the recurrence of such disputes and further
rescheduling of the financing facilities of our Company.

71.  The notes to the Additional Information under Indian GAAP Restated Consolidated Financial Statements
include a rectification in the description of “subscription income”.

As disclosed in the notes to the Additional Information under Indian GAAP Restated Consolidated Financial
Statements, our subscription income includes subscription from subscribers/cable operators relating to cable television.
However, it had been inadvertently described as including subscription from subscribers/cable operators relating to
cable television and internet in the notes to our Indian GAAP audited consolidated financial statements for Fiscal 2016,
2015 and 2014.

This rectification does not entail any adjustments to, nor does it have any impact on, our audited consolidated financial
statements, our Indian GAAP Restated Consolidated Financial Statements or the Additional Information under Indian
GAAP Restated Consolidated Financial Statements, and our Auditors have not provided any qualifications, adverse
remarks or observations regarding this in their audit report with respect to our Indian GAAP Restated Consolidated
Financial Statements or the Additional Information under Indian GAAP Restated Consolidated Financial Statements.
Nevertheless, we urge you to take note of the above mentioned error in the notes to our audited consolidated financial
statements for Fiscal 2016, 2015 and 2014 that has been rectified in the notes to the Additional Information under Indian
GAAP Restated Consolidated Financial Statements on page 604 included in this Prospectus.

72.  The management of our Company has not carried out a physical verification of certain assets of our Company.

Due to the impracticality of physical verification of our Company’s distribution assets located on the field, such as
nodes, amplifiers and cables, our Company has not completed the physical verification of the distribution assets as of
the date of this Prospectus. Any deficiencies arising from the physical verification of our assets could have an adverse
impact on our results of operation and financial condition.

73.  Third party industry, market and statistical data in this Prospectus may be inaccurate, incomplete or
unreliable. We cannot guarantee the accuracy of industry, market, statistical and other information with
respect to our business, India, the Indian economy or the industry in which we operate contained in this
Prospectus.

We have not independently verified data obtained from official, industry, market and statistics publications and other
sources referred to in this Prospectus and, therefore, while we have exercised reasonable care in compiling and
reproducing such data in this Prospectus, we cannot assure you that it is accurate, complete or reliable and such data
should not be relied on as if it had been so verified. We and our affiliates and advisors and any other party involved in
the Offer, other than Media Partners Asia with respect to the information contained in the MPA Report, make no
representation as to the accuracy, completeness or reliability of such information and disclaim any responsibility for
any errors or omissions in such data or for the results obtained from the use of such data. Such data may also be produced
on different bases from those used in the industry publications we have referenced and may not be consistent or
comparable to statistics or similar data compiled elsewhere and should not be unduly relied upon. Therefore, discussions
of matters relating to India, its economy and the industries and markets in which we currently operate are subject to the
caveat that the third party industry, market and statistical data upon which such discussions are based may be inaccurate,
incomplete or unreliable. Such data includes the data in this section and the sections entitled “Summary of Industry”,
“Summary of Our Business”, “Industry Overview”, “Our Business”, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations based on Indian GAAP” on pages 62, 66, 142, 157, 569 and 707, respectively.

52



Some of the industry, market and statistical information contained in this Prospectus relating to India, the Indian
economy and the Indian pay TV and broadband industry has been derived or extracted from the MPA Report
commissioned by us. Investors should note that Media Partners Asia was engaged to prepare the MPA Report for use
in this Prospectus. Media Partners Asia has advised that the industry, market and statistical information contained in
the MPA Report and reproduced in this Prospectus is drawn from sources that it considers reliable. However, we do
not guarantee the accuracy, adequacy or completeness of such information and disclaim responsibility for any errors or
omissions in such information or for the results obtained from the use of such information.

74.  Any variation in the utilization of the Net Proceeds as disclosed in this Prospectus shall be subject to certain
compliance requirements, including prior Shareholders’ approval.

We propose to utilize the Net Proceeds for the following purposes:

e Prepayment and / or repayment of loans; and
e  General corporate purposes.

For further details, see “Objects of the Offer” on page 115.

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013 and applicable rules, our Company shall
not vary the objects of the Offer without authorization from the Shareholders by way of a special resolution through
postal ballot. In addition, the notice issued to the Shareholders in relation to the passing of such special resolution (the
“Postal Ballot Notice”) shall specify the prescribed details as required under the Companies Act and applicable rules.
The Postal Ballot Notice shall simultaneously be published in an English newspaper and a newspaper in the vernacular
language of the jurisdiction where the Registered Office is situated. Our Promoter or controlling Shareholders will be
required to provide an exit opportunity to Shareholders who do not agree to the proposal to vary the objects, at such
price, and in such manner, as prescribed by SEBI, in this regard.

Therefore, we may not be able to undertake a variation of the objects of the Offer to use unutilized proceeds of the
Offer, if any, even if such variation is in the interest of our Company, which may restrict our ability to respond to a
change in our business or financial condition and adversely affect our business, results of operations and financial
condition. Pending utilization for the purposes set forth in the “Objects of the Offer, our Company may temporarily
invest the funds from the Net Proceeds only in interest bearing accounts with the commercial banks included in the
Second Schedule of the Reserve Bank of India Act, 1934, as amended for the necessary duration. Such investments
shall be approved by our management from time to time.

75.  Our management will have flexibility over the use of the Net Proceeds and our Selling Shareholders will
receive a portion of the Net Proceeds.

We intend to use the Net Proceeds for the purposes described in “Objects of the Offer” on page 115. We currently intend
to use the Net Proceeds from the Fresh Issue for the repayment/prepayment of certain borrowings. Additionally, the
proceeds from the Offer for Sale portion of the Net Proceeds will not be available for utilisation by our Company for
its requirements. As our management has broad discretion to use the Net Proceeds from the Fresh Issue, you will be
relying on the judgment of our management regarding the application of these Net Proceeds.

EXTERNAL RISK FACTORS
(A) Risks related to an investment in the Equity Shares

The Equity Shares have not been publicly traded prior to this Offer. After this Offer, the Equity Shares may
experience price and volume fluctuations and an active trading market for the Equity Shares may not develop.
Further, the price of the Equity Shares may be volatile, and you may be unable to resell the Equity Shares at or
above the Offer Price, or at all.

Prior to this Offer, there has been no public market for the Equity Shares. An active trading market on the Stock
Exchanges may not develop or be sustained after this Offer. Moreover, the Offer Price is intended to be determined
through a book-building process and may not be indicative of the price of the Equity Shares at the time of
commencement of trading of the Equity Shares or at any time thereafter.
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The trading price of the Equity Shares after this Offer may be subject to significant fluctuations in response to factors
including general economic, political and social factors, developments in India’s fiscal regime, variations in our
operating results, volatility in Indian and global securities markets, developments in our business as well as our industry
and market perception regarding investments in our business, changes in the estimates of our performance or
recommendations by financial analysts, and announcements by us or others regarding contracts, acquisitions, strategic
partnerships, joint ventures, or capital commitments. The trading price of the Equity Shares may also decline in reaction
to events that affect the entire market and/or other companies in our industry even if these events do not directly affect
us and/or are unrelated to our business or operating results.

Any future issuance of the Equity Shares may dilute your shareholding and the sale of the Equity Shares by our
Promoters or other major Shareholders may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us, including
a primary offering, may lead to the dilution of investors’ shareholdings in our Company. Any future equity issuances
by us or sale of the Equity Shares by our Promoters or significant Shareholders may adversely affect the trading price
of the Equity Shares, which may lead to adverse consequences including difficulty in raising capital through an offering
of the Equity Shares or the incurrence of additional debt. Additionally, any perception by investors that such issuances
or sales may occur could also affect the market price of the Equity Shares.

You will not be able to immediately sell any of the Equity Shares you subscribe to in this Offer on an Indian
stock exchange.

In accordance with Indian law and practice, permission for listing of the Equity Shares will not be granted until after
the Equity Shares in this Offer have been Allotted. Approval will require all other relevant documents authorising the
issuance of the Equity Shares to be submitted. There could be failures or delays in listing the Equity Shares on the
Indian Stock Exchanges. Further, pursuant to Indian regulations, certain actions must be completed before the Equity
Shares can be listed and commence trading. Investors’ “book entry,” or “demat”, accounts with Depository Participants
are expected to be credited within three Working Days of the date on which the Basis of Allotment is approved by the
Designated Stock Exchange. Thereafter, upon receipt of final approval from the Designated Stock Exchange, trading
in the Equity Shares is expected to commence within six Working Days from Bid/Offer Closing Date. We cannot assure
you that the Equity Shares will be credited to the investors’ demat account, or that the trading in the Equity Shares will
commence in a timely manner or at all. Any failure or delay in obtaining the approvals will restrict your ability to
dispose of the Equity Shares.

Government regulation of foreign ownership of Indian securities may adversely affect the price of the Equity
Shares.

Foreign ownership of Indian securities is subject to government regulation. In accordance with the foreign exchange
regulations currently in force in India, under certain circumstances the RBI must approve the sale of the Equity Shares
from a non-resident of India to a resident of India or vice-versa if the sale does not meet the requirements specified by
the RBI. The RBI must approve the conversion of the Rupee proceeds from any such sale into foreign currency and
repatriation of that foreign currency from India unless the sale is made on a stock exchange in India through a stock
broker at the market price. As provided in the foreign exchange controls currently in effect in India, the RBI has
provided the price at which the Equity Shares are transferred based on a specified formula, and a higher (or lower, as
applicable) price per share may not be permitted. We cannot assure investors that any required approval from the RBI
or any other government agency can be obtained on terms favorable to a non-resident investor in a timely manner or at
all. Because of possible delays in obtaining requisite approvals, investors in the Equity Shares may be prevented from
realizing gains during periods of price increase or limiting losses during periods of price decline.

In addition, see the foreign ownership limitations imposed on our Company above in the risk titled “Our ability to raise
foreign capital is constrained by Indian law” on page 50.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid and Retail Individual Investors are not
permitted to withdraw their Bids after closure of the Offer.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid Amount on
submission of the Bid, and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares or
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the Bid Amount) at any stage after submitting a Bid. Retail Individual Investors can revise their Bids during the
Bid/Offer Period and withdraw their Bids until closure of the Offer.

Therefore, QIBs and Non-Institutional Investors would not be able to withdraw or lower their Bids, notwithstanding
adverse changes in international or national monetary policy, financial, political or economic conditions, our business,
results of operations or financial condition, or otherwise, between the dates of the submission of their Bids and the
Allotment.

You may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of Equity Shares in an
Indian company are generally taxable in India. Any gain realized on the sale of listed equity shares on a stock exchange
held for more than 12 months will not be subject to capital gains tax in India if STT has been paid on the transaction.
STT will be levied on and collected by a domestic stock exchange on which the Equity Shares are sold. Any gain
realized on the sale of equity shares held for more than 12 months, which are sold other than on a recognized stock
exchange and on which no STT has been paid to an Indian resident, will be subject to long term capital gains tax in
India. Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will be subject
to short term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be exempt from
taxation in India in cases where the exemption is provided under a treaty between India and the country of which the
seller is resident. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result,
residents of other countries may be liable for tax in India as well as in their own jurisdiction on a gain upon the sale of
the Equity Shares.

The determination of the Price Band was based on various factors and assumptions and the Offer Price may
not be indicative of the market price of the Equity Shares after the Equity Shares are listed. Further, the current
market price of securities listed pursuant to certain initial public offerings managed by the BRLMs is below
their respective issue price.

The determination of the Price Band was based on various factors and assumptions, and is determined by our Company
and Selling Shareholders in consultation with the BRLMs. Furthermore, the Offer Price will be determined by our
Company and Selling Shareholders, in consultation with the BRLMs, based on the book building process. For further
details, please see the section entitled “Basis for Offer Price” on page 124. In addition to the above, the current market
price of securities listed pursuant to certain previous initial public offerings managed by the BRLMs is below their
respective issue price. For further details, see “Other Regulatory and Statutory Disclosures—Price information of past
issues handled by the Book Running Lead Managers” on page 787. The factors that could affect the market price of the
Equity Shares include, amongst others, broad market trends, financial performance and results of the company post-
listing, and other factors beyond our control. We cannot assure you that an active market will develop or sustained
trading will take place in the Equity Shares or provide any assurance regarding the price at which the Equity Shares
will be traded after listing.

(B) Risks related to our industry and India

1. Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract
foreign investors, which may adversely affect the trading price of the Equity Shares and/or the ability of
others to acquire us, which could prevent us from operating our business or entering into a transaction that
is in the best interests of our Shareholders.

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and residents
are freely permitted (subject to certain exceptions), if they comply with the valuation and reporting requirements
specified by the RBI. Shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign
currency and repatriate that foreign currency from India require a no-objection or a tax clearance certificate from the
Indian income tax authorities. We cannot assure you that any required approval from the RBI or any other governmental
agency can be obtained on any particular terms or at all.

Additionally, as an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies.
Such regulatory restrictions limit our financing sources for our business and could therefore constrain our ability to
obtain financing on competitive terms and refinance existing indebtedness. In addition, we cannot assure you that any
required regulatory approvals for borrowing in foreign currencies will be granted to us without onerous conditions, or
at all. Limitations on foreign debt may adversely affect our business, results of operations and financial condition.
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2. Our business is substantially affected by prevailing economic, political and other prevailing conditions in
India.

Our Company is incorporated in India and the majority of our assets and employees are located in India. As a result,
we are highly dependent on prevailing economic conditions in India and our results of operations are significantly
affected by factors influencing the Indian economy. Factors that may adversely affect the Indian economy, and therefore
our results of operations, may include:

e any increase in Indian interest rates;

political instability, a change in government or a change in the economic and deregulation policies;

e domestic consumption and savings;

e balance of trade movements, namely export demand and movements in key imports (oil and oil products);
e annual rainfall which affects agricultural production;

e any exchange rate fluctuations;

e any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in
India and scarcity of financing for our expansions;

e prevailing income conditions among Indian consumers and Indian corporations;

e changes in India’s tax, trade, fiscal or monetary policies;

e occurrence of natural or man-made disasters;

e prevailing regional or global economic conditions, including in India’s principal export markets; and
e other significant regulatory or economic developments in or affecting India.

In addition, high rates of inflation in India could increase our costs without proportionately increasing our revenues,
and as such decrease our operating margins. Any slowdown or perceived slowdown in the Indian economy, or in specific
sectors of the Indian economy, could adversely affect our business, results of operations and financial condition and the
price of the Equity Shares.

3. Communal disturbances, riots, terrorist attacks and other acts of violence or war involving India and/or
other countries, health epidemics and natural calamities could adversely affect India’s economy and the
financial markets, result in loss of client confidence, and adversely affect the price of the Equity Shares,
our business, results of operations and financial condition.

India has experienced communal disturbances, terrorist attacks and riots during recent years. Any major hostilities or
other acts of violence, including civil unrest or similar events that are beyond our control, could adversely affect India’s
economy and our business and may adversely affect the Indian stock markets where the Equity Shares will trade as well
as global equity markets generally. Such acts could negatively impact business sentiment and consumer confidence,
which could adversely affect our business and profitability.

India and other countries may enter into armed conflict or war with other countries or extend pre-existing hostilities.
For example, neighbour countries in West and South Asia have experienced instances of civil unrest and hostilities.
Military activity or terrorist attacks could adversely affect the Indian economy by, for example, disrupting
communications and making travel more difficult. Such events could also create a perception that investments in Indian
companies involve a higher degree of risk. This could adversely affect client confidence in India, which could have a
negative impact on the economies of India and other countries, on the markets for our products and services and on our
business.

Since 2003, outbreaks of Severe Acute Respiratory Syndrome in Asia, avian influenza across Asia and Europe, Ebola
virus in western Africa, and Influenza A (H1N1) across the world have adversely affected a number of countries and
companies. Any future outbreak of infectious diseases or other serious public health epidemics may have a negative
impact on the economies, financial markets and level of business activity in affected areas, which may adversely affect
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our Company’s business. India has also experienced natural calamities such as earthquakes, floods, drought and a
tsunami in the recent past. The length and severity of these natural disasters determine the extent of their impact on the
Indian economy. Prolonged spells of abnormal rainfall and other natural calamities could have an adverse impact on
the Indian economy.

Such events could materially and adversely affect the market for securities of Indian companies, including the Equity
Shares, and adversely affect our business, results of operations and financial condition.

4. Changes in laws, rules and regulations and legal uncertainties, including adverse application of corporate and
tax law and the introduction of a national GST regime could adversely affect our business, results of operations
and financial condition.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes, including
the instances mentioned below, may adversely affect our business, results of operations and financial condition, to the
extent that we are unable to suitably respond to and comply with any such changes in applicable law and policy.

In particular, the central and state tax scheme in India is extensive and subject to change from time to time. Tax and
other levies imposed by the central and state governments in India that affect our tax liability include central and state
taxes and other levies, income tax, value-added tax, turnover tax, service tax, stamp duty and other special taxes and
surcharges which are introduced on a temporary or permanent basis from time to time.

A new GST regime, which is expected to subsume 16 different taxes, including excise, value-added tax, service tax and
entertainment tax, has been recently introduced in India and is expected to be implemented from July 1, 2017. The GST
Bill received assent from the President of India on September 8, 2016 and became the law shortly thereafter once it has
been ratified by 50% of the states. The GST Council (consisting of the Union Finance Minister, the Union Minister of
State for Revenue, and the state Finance Ministers) was formed to recommend tax rates, period of levy of additional
tax, principles of supply, special provisions to certain states, goods and services subject to or exempt from GST, model
GST legislation etc. The Indian Parliament has approved various laws required for introduction of GST, and various
state legislatures have passed their respective state GST laws.

Under the new GST regime, all intra-state supply of services would attract Central Goods and Services Tax (“CGST”)
as well as State Goods and Services Tax (“SGST”) on common tax base whereas all inter-state transactions would
attract Integrated Goods and Services Tax (“IGST”). In May 2017, the GST Council has broadly approved the GST tax
rates for certain goods and services at 5%, 12%, 18% and 28% and tax exemptions. In terms of the above-mentioned
tax rate schedule released by the Government, cable television and broadband services would fall under the residuary
category and would attract the applicable GST at the rate of 18% (i.e., 9% CGST and 9% SGST, or 18% IGST). In
addition, providers of cable television and broadband services would also be subject to taxes levied by municipalities
on providers of enterntainment and amusement services, the revised rates for which under the new GST regime are yet
to be determined and notified. Under the current service tax regime, providers of cable television or broadband services
are eligible for a centralized service tax registration and are required to undertake only limited compliances (namely,
two half-yearly returns). Further, since the said levy is a central levy, the applicable service tax is the same irrespective
of the location of the customer base or region of services. Under the new GST regime, the compliance cost for providers
of cable television and broadband services is likely to increase substantially as they would be required to obtain
registrations and undertake compliances in each state where such providers offer their services. Further, providers of
cable television and broadband services would be required to file three returns per month per state where they have
registration. In addition, providers of such services would need to correctly determine the place of supply of their
services to identify whether a transaction would qualify as an intra-state transaction or an inter-state transaction and
correctly discharge the output GST liabilty. In this respect, the GST laws set out detailed rules for determining place of
supply of services such as direct-to-home, internet service etc.

As a positive result of the new GST regime, we will be able to avail input tax credit on all inputs, input services or
capital goods purchased for business use (presently, input tax credit in respect of the value-added tax paid on
domestically-procured capital goods or special additional duty paid on imported capital goods is not available to service
providers). As a negative result of the new GST regime, input tax credits would only be provisionally allowed to us in
the first month and, where a supplier fails to deposit the tax charged from us or fails to file a tax return for the said
month, such credits would become inadmissible to us in the next month, thereby causing pressure on our cash flows.
Although we have not yet fully determined the impact of the new GST regime on our business, there is a possibility
that its negative results and consequences could materially and adversely affect our business, prospects, financial
condition and results of operation.
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The provisions in relation to the GAAR have been introduced in the Finance Act, 2012 and took effect from the fiscal
year beginning from April 1, 2017 following a two year deferment as part of the Union Budget of 2015. The GAAR
provisions are intended to catch arrangements declared as “impermissible avoidance arrangements”, which is any
arrangement, the main purpose, or one of the main purposes, of which is to obtain a tax benefit and which satisfy at
least one of the following tests: (i) creates rights, or obligations, which are not ordinarily created between persons
dealing at arm’s length; (ii) results, directly or indirectly, in misuse, or abuse, of the provisions of the Income Tax Act,
1961; (iii) lacks commercial substance or is deemed to lack commercial substance, in whole or in part; or (iv) is entered
into, or carried out, by means, or in a manner, which are not ordinarily employed for bona fide purposes. If GAAR
provisions are invoked, the tax authorities have broad powers, including denial of tax benefit or a benefit under a tax
treaty. The statutory corporate income tax in India, which includes a surcharge on tax and an education cess on the tax
and surcharge, is currently 34.61% for companies earning ‘taxable income’ of more than Rs.100 million. Although the
central government has laid down a road map of reducing the corporate tax rate over the next three years, the Central
Government may increase corporate income tax rates or any indirect taxes. Any such future increases or amendments
may affect the overall tax efficiency of companies operating in India and may result in significant additional taxes
becoming payable. Additional tax exposure could adversely affect our business, results of operations and financial
condition.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial precedent may
be time consuming as well as costly for us to resolve and may impact the viability of our current business or restrict our
ability to grow our business in the future.

5. Significant differences exist between Indian GAAP and Ind (AS), on one hand, and other accounting
principles, such as U.S. GAAP and IFRS, on the other hand, which may be material to investors’
assessments of our financial condition.

Our financial statements, including the Indian GAAP Restated Financial Statements, the Additional Information under
Indian GAAP Restated Financial Statements and the Ind (AS) Restated Financial Statements included in this
Prospectus, were prepared and presented in accordance with Indian GAAP and Ind (AS), respectively. We have not
attempted to quantify the impact of IFRS or U.S. GAAP on the financial data included in this Prospectus, nor do we
provide a reconciliation of our financial statements to those of U.S. GAAP or IFRS. U.S. GAAP and IFRS differ in
significant respects from Indian GAAP and Ind (AS). Accordingly, the degree to which the Indian GAAP Restated
Financial Statements, the Additional Information under Indian GAAP Restated Financial Statements and Ind (AS)
Restated Financial Statements included in this Prospectus will provide meaningful information is dependent on the
reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian
accounting practices on the financial disclosures presented in this Prospectus should accordingly be limited.

6. Our Company is required to prepare its financial statements in accordance with Ind (AS) from April 1,
2016, and its failure to successfully adopt Ind (AS) may adversely affect the price of the Equity Shares. Our
Company’s financial statements prepared under Ind (AS), including the Ind (AS) Restated Financial
Statements, may not be comparable to our Company’s historical financial statements prepared under Indian
GAAP.

India has decided to adopt the “Convergence of its existing standards with IFRS” and not the IFRS, which was
announced by the MCA, through the press note dated January 22, 2010. These “IFRS based / synchronized Accounting
Standards” are referred to in India as “Ind (AS)”. The MCA, the Government of India has issued the Companies (Indian
Accounting Standards) Rules, 2015 on February 16, 2015 which came into force on April 1, 2015 and pursuant to which
the Ind (AS) became mandatorily applicable to companies (except banking companies, insurance companies and non-
banking financial companies) effective from (i) the accounting periods beginning on or after April 1, 2016 (with
comparatives for the period ending March 31, 2016 or thereafter), for all companies with net worth of Rs.5,000 million
or more; and (ii) the accounting periods beginning on or after April 1, 2017 (with comparatives for the period ending
March 31, 2017 or thereafter) for listed or to be listed companies (i.e. whose equity and/or debt securities are listed or
are in the process of being listed on any stock exchange in India or outside India) with net worth less than Rs.5,000
million and unlisted companies with net worth between Rs.2,500 million and Rs.5,000 million. These requirements
would also apply to any holding, subsidiary, joint venture or associate companies of such aforementioned companies.
Accordingly, our Company, as a subsidiary of Hathway, was required to prepare its financial statements in accordance
with Ind (AS) from April 1, 2016. In this Prospectus, we have included the Ind (AS) Restated Financial Statements, the
Indian GAAP Restated Financial Statements, the Additional Information under Indian GAAP Restated Financial
Statements and the summary of significant differences between Indian GAAP and Ind (AS). See “Financial Statements”
on page 307.
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The Ind (AS) have been prepared on the basis of IFRS, and are different in many aspects from Indian GAAP under
which our financial statements were previously prepared and presented. For instance, accounting policies related to
revenue recognition and accounting of acquisitions/business combinations in terms of the Ind (AS) are different from
the accounting policies for these items under Indian GAAP. Also, under Indian GAAP revenue from activation charges
is recognized on the accrual basis in the year of receipt of this revenue without any deferment, while under Ind (AS)
revenue from activation charges is amortized over the expected subscriber retention period. This difference has a
negative impact on the level of our revenue from activation charges and, as a result, our profit for the years presented
in the Ind (AS) Restated Financial Statements. Given that Ind (AS) is different in many respects from Indian GAAP
under which our financial statements for prior fiscal years were previously prepared, our financial statements prepared
under Ind (AS) may not be comparable to our historical financial statements prepared under Indian GAAP. For further
details in relation to the impact of Ind (AS) on our financial statements, please refer to “Financial Statements” and
“Significant Differences between Indian GAAP and Ind (AS)” on pages 307 and 719.

Further, there can be no assurance that the adoption of Ind (AS) will not affect our reported results of operations or
financial condition. Our management is devoting and will continue to need to devote time and other resources for the
successful and timely implementation of Ind (AS). A failure to successfully transition into the Ind (AS) regime may
adversely affect the trading price of the Equity Shares and/or may lead to regulatory action and other legal consequences
against our Company. Moreover, our transition to Ind (AS) reporting may be hampered by increasing competition and
increased costs for the relatively small number of Ind (AS)-experienced accounting personnel available as more Indian
companies begin to prepare Ind (AS) financial statements. There is not yet a significant body of established practice
from which to draw references/judgments regarding the implementation and application of Ind (AS). Any of these
factors relating to the use of Ind (AS) may adversely affect our financial condition and results of operations. Any failure
to successfully adopt Ind (AS) may have adversely affect the trading price of the Equity Shares.

7. Rights of shareholders under Indian laws may be more limited than under the laws of other jurisdictions.

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’ rights
may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under Indian law,
including those related to class actions, may not be as extensive as shareholders’ rights under the laws of other countries
or jurisdictions. Investors may have more difficulty in asserting their rights as a shareholder in an Indian company than
as a shareholder of a corporation in another jurisdiction.

8. Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law
and thereby may suffer future dilution of their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of equity
shares pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing
ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have been waived
by adoption of a special resolution by the company.

If you are a foreign investor and the law of the jurisdiction that you are located in does not permit the exercise of such
pre-emptive rights without our filing an offering document or registration statement with the applicable authority in
such jurisdiction, you will be unable to exercise such pre-emptive rights unless we makes such a filing. If we elect not
to file a registration statement, the new securities may be issued to a custodian, who may sell the securities for your
benefit. The value the custodian receives on the sale of such securities and the related transaction costs cannot be
predicted. In addition, to the extent that you are unable to exercise pre-emptive rights granted in respect of the Equity
Shares held by you, their proportional interest in our Company would be reduced.

9. Investors may have difficulty enforcing foreign judgments against us or our management.

We are a limited liability company incorporated under the laws of India. All of our directors and executive officers are
residents of India and a substantial portion of our assets and such persons are located in India. As a result, it may not
be possible for investors to effect service of process upon us or such persons outside of India, or to enforce judgments
obtained against such parties outside of India.

Recognition and enforcement of foreign judgments is provided for under Section 13 of CPC on a statutory basis. Section
13 of the CPC provides that foreign judgments shall be conclusive regarding any matter directly adjudicated upon,
except: (i) where the judgment has not been pronounced by a court of competent jurisdiction; (ii) where the judgment
has not been given on the merits of the case; (iii) where it appears on the face of the proceedings that the judgment is
founded on an incorrect view of international law or a refusal to recognise the law of India in cases to which such law
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is applicable; (iv) where the proceedings in which the judgment was obtained were opposed to natural justice; (v) where
the judgment has been obtained by fraud; and (vi) where the judgment sustains a claim founded on a breach of any law
then in force in India. Under the CPC, a court in India shall, upon the production of any document purporting to be a
certified copy of a foreign judgment, presume that the judgment was pronounced by a court of competent jurisdiction,
unless the contrary appears on record. Such presumption may be displaced by proving that the court did not have
jurisdiction.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments. Section
44A of the CPC provides that where a foreign judgment has been rendered by a superior court, within the meaning of
that Section, in any country or territory outside of India which the Indian central government has by notification declared
to be in a reciprocating territory, it may be enforced in India by proceedings in execution as if the judgment had been
rendered by the relevant court in India. However, Section 44A of the CPC is applicable only to monetary decrees, which
are dissimilar to amounts payable in respect of taxes, other charges of a like nature, a fine or other penalties.

We have been advised by our Indian counsel that the United States and India do not currently have a treaty providing
for reciprocal recognition and enforcement of judgments in civil and commercial matters, other than arbitration awards.
Therefore, a final judgment for the payment of money rendered by any federal or state court in the United States on
civil liability, whether or not predicated solely upon the federal securities laws of the United States, would not be
enforceable in India. However, the party in whose favour such final judgment is rendered may bring a new suit in a
competent court in India based on a final judgment that has been obtained in the United States. The suit must be brought
in India within three years from the date of the judgment in the same manner as any other suit filed to enforce a civil
liability in India.

It is unlikely that a court in India would award damages on the same basis as a foreign court if an action was brought
in India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if that court were of the view
that the amount of damages awarded was excessive or inconsistent with public policy or Indian practice. It is uncertain
as to whether an Indian court would enforce foreign judgments that would contravene or violate Indian law. However,
a party seeking to enforce a foreign judgment in India is required to obtain approval from the RBI under the Indian
Foreign Exchange Management Act, 1999, to execute such a judgment or to repatriate any amount recovered.

10. A decline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian economy,
which could adversely affect us.

A decline or future material decline in India’s foreign exchange reserves could impact the valuation of the Rupee and
could result in reduced liquidity and higher interest rates which could adversely affect our business, results of operations
and financial condition.

11. Demonetization, which was recently initiated by the Government of India, had a significant impact on the
M&E industry in India and may have an adverse impact on our business, results of operations and financial
condition.

In November 2016, the Government of India undertook a measure to de-legalize denomination currency notes of Rs.
500 and Rs. 1,000. These tender bills were later replaced with the new currency notes of Rs. 500 and Rs. 2,000. The
total value of currency notes in circulation in India was estimated at Rs. 16.42 trillion as of September 30, 2016 of
which high value currency notes accounted for nearly 86%. (Source: The KPMG-FICCI Report) Demonetization had a
significant impact on the M&E industry in India, both directly and indirectly. It resulted in a slowdown in consumption,
which impacted both spending and consumption in the M&E sector. It is estimated that 70% of the collections for cable
distribution by MSOs in India were cash based. Owing to demonetization, lower collections by MSQOs were seen in
November and December 2016. (Source: The KPMG-FICCI Report) Even though the impact of demonetization on the
M&E industry is expected to be short-lived, the precise implications of demonetization are difficult to determine, and
there is no guarantee that our business, results of operations and financial condition will not be adversely affected by
demonetization.
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Prominent Notes

e Our Company was incorporated on August 21, 2006 at Ahmedabad as Gujarat Tele Link Private Limited, a
private limited company under the Companies Act, 1956. The name of our Company was changed to GTPL
Hathway Private Limited and a fresh certificate of incorporation consequent upon change of name was granted
by the RoC on May 6, 2013. Our Company was converted into a public limited company pursuant to approval
of the shareholders at an extraordinary general meeting held on August 26, 2016. Consequently, the name of
our Company was changed to GTPL Hathway Limited and a fresh certificate of incorporation consequent upon
conversion to a public limited company was granted to our Company by the RoC on September 28, 2016. For
further details in relation to the change in the name of our Company, see “History and Certain Corporate
Matters” on page 186.

e The initial public offering of 28,517,650" Equity Shares of face value of Rs.10 each for cash at a price of Rs.
170" each, aggregating to Rs. 4,848" million comprising the Fresh Issue and the Offer for Sale.
*Subject to finalisation of the Basis of Allotment

e  Our net worth was Rs. 3,717.51 million as on December 31, 2016, in accordance with our Ind (AS) Restated
Consolidated Financial Statements and Rs. 3,794.10 million as on December 31, 2016, in accordance with our
Ind (AS) Restated Standalone Financial Statements, each included in this Prospectus. For details, please see
the section “Financial Statements” on page 307.

e  Our net asset value per Equity Share was Rs. 37.80 as on December 31, 2016, as per our Ind (AS) Restated
Consolidated Financial Statements and was Rs. 38.58 as on December 31, 2016 as per our Ind (AS) Restated
Standalone Financial Statements.

e The average cost of acquisition of Equity Shares by our Promoters is as follows:

Sr. No. | Name of Promoters Average cost of acquisition (in Rs.)
1. | Mr. Aniruddhasinhji Jadeja 0.48
2. | Mr. Kanaksinh Rana 0.48
3. | Gujarat Digi 65.09
4. | Hathway 40.19

e Except as disclosed in the chapter “Group Companies” and the section “Financial Statements” on pages 279
and 307, respectively none of our Group Companies have business interests or other interests in our Company.

e For details of related party transactions entered into by our Company with the Group Companies, our
subsidiaries and other related parties during the last financial year, the nature of transactions and the cumulative
value of transactions, see “Financial Statements” on page 307.

e There have been no financing arrangements whereby our Promoter Group, the directors of our Promoters,
Hathway and Gujarat Digi, our Directors and their relatives have financed the purchase by any other person of
securities of our Company other than in the normal course of the business of the financing entity during the
period of six months immediately preceding the filing of this Prospectus.

e Investors may contact the BRLMs for any complaints, information or clarification pertaining to the Offer. For
further information regarding grievances in relation to the Offer, see “General Information” on page 89.
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SECTION IlI: INTRODUCTION
SUMMARY OF INDUSTRY

The information in this section has been extracted from publicly-available documents, including officially-prepared
materials from the Government of India and its various ministries, the TRAI and its publications, the MPA Report, the
KPMG-FICCI Report, trade, industry or general publications and other third-party sources as cited in this section.
Industry websites and publications generally state that the information contained therein has been obtained from
sources believed to be reliable, but their accuracy and completeness are not guaranteed and their reliability cannot be
assured. While we have exercised reasonable care in compiling and reproducing such official, industry, market and
other data in this document, it has not been independently verified by us or any of our advisors, nor any of the Book
Running Lead Managers or any of their advisors, and should not be relied on as if it had been so verified.

Cable Television (TV) Industry in India

Media and Entertainment Industry Growth

The Indian M&E industry includes television, print, films, digital advertising, animation and VFX, gaming, out-of-
home (OOH), radio and music segments. The size of the Indian M&E industry grew at a CAGR of 11.6% to Rs. 1,262
billion in 2016 from Rs. 728 billion in 2011 and increased by 9.1% in 2016 from Rs. 1,157 billion in 2015. The Indian
M&E industry is expected to grow at a CAGR of 13.9% to Rs. 2,419 billion in 2021 from Rs. 1,262 billion in 2016.
The TV segment is expected to grow at a CAGR of 14.7% over the 2016-2021 period, which is slightly a faster rate of
growth than the expected industry average CAGR of 13.9%. (Source: The KPMG-FICCI Report)

TV Broadcasting in India
TV distribution platforms
At present, the following TV distribution platforms are present in India:

e Cable TV: there are more than 700 MSOs providing cable TV services through DAS and 60,000 LCOs. Each
MSO is required to install its own independent head-end;

o DTH: there are six pay and one free DTH operators in India;
e HITS: there are two HITS operators in India; and
e |PTV: some telecom service providers are using IPTV technology for distribution of TV signals.

The value chain of each TV distribution platform consists of broadcasters, delivery platform operators, last mile
operators and subscribers, except for DTH where delivery platform operators directly send signals to subscribers
without an intermediary. (Source: TRAI’s Pre-Consultation Paper on Infrastructure Sharing in Broadcasting TV
Distribution Sector No. 7 of 2016, May 23, 2016)

Pay TV Industry
Pay TV industry size

In terms of revenue, the TV industry in India has grown at a CAGR of 12.3% from Rs. 370 billion in 2012 to an
estimated Rs. 588 billion in 2016. The TV industry is expected to grow at a CAGR of 14.7% to reach Rs. 1,166 billion
in 2021. Positive factors for long-term growth of the TV industry include strong economic fundamentals and rising
domestic consumption, which may be negatively impacted in part by the rising share of FTA channels. Subscription
revenue is estimated to grow from Rs. 387 billion in 2016 to reach Rs. 771 billion in 2021 at a CAGR of 14.8%, driven
by the intended benefits of digitization after 2017, while advertising revenue is also estimated to grow from Rs. 201
billion in 2016 to reach Rs. 394 billion in 2021 at a CAGR of 14.4%. (Source: The KPMG-FICCI Report)

The number of TV households in India increased to 181 million in 2016, implying a TV penetration of 63%. The
number of C&S subscribers is estimated to have reached 169 million. The number of paid C&S subscribers is estimated
at 147 million in 2016, implying a paid C&S TV penetration of 81%. The number of TV households is expected to
increase to 203 million by 2021, with the paid C&S subscriber base expected to grow to 171 million by 2021,
representing 84% of TV households. (Source: The KPMG-FICCI Report)
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Subscriber trends

The overall number of TV subscribers in India grew from 130 million in 2012 to 169 million in 2016, and is expected
to grow further to 201 million in 2021. Growth in the subscriber base will be accompanied by an increasing share of
digital cable, DTH and FreeDish subscribers and a decreasing share of analog cable subscribers as a result of
digitization. Digital cable TV subscribers have grown at a CAGR of 24.1% from 19 million in 2012 to 45 million in
2016, and are expected to grow ata CAGR of 13.3% from 45 million in 2016 to 84 million in 2021. Pay DTH subscribers
have grown at a CAGR of 12.3% from 34 million in 2012 to 54 million in 2016 and are expected to grow at a CAGR
of 9.8% from 54 million in 2015 to 86 million in 2021. (Source: The KPMG-FICCI Report)

Subscription revenue trends

Historically, Indian cable TV subscription revenues have remained muted, largely because of the prevalence of analog
cable. Bolstered by the DAS mandate, digital subscription revenues for MSOs have experienced an increase over the
last five years. Digitization has led to higher transparency, allowing MSOs to mitigate losses from revenue leakage,
which is highly prevalent in analog systems. Digitization has also enabled MSOs to offer more channels in addition to
high-value services such as HDTV, pay-per-view and digital video recorders, allowing cable TV ARPUSs to expand.
Consequently, digital cable subscription revenues grew at a 76% CAGR during the 2011-2015 period. (Source: The
MPA report)

Carriage and placement fee trends

Channel carriage fees are paid by broadcasters to MSOs to carry their channels on their preferred signal and frequency
band. Channel carriage fees consist of (a) carriage fees whereby a fee is paid by the broadcaster to the operator to carry
the broadcaster’s channel; and (b) placement fees, whereby a fee is paid by the broadcaster to the operator for placing
the channel at a certain frequency. Digitization enables MSOs to carry more channels and package their offerings
strategically. Operators can also earn placement income from strategic channel tiering and packaging. Carriage and

placement fees are expected to continue to make an important contribution to MSOs’ revenues in the medium term,
even though growth has flattened out. (Source: The MPA Report)

ARPU per month trends

In 2016, digital cable ARPU was Rs. 217 per month and DTH ARPU was Rs. 255 per month. The ARPU for digital
cable is expected to increase at a CAGR of 11% to Rs. 368 per month in 2021, while the ARPU for DTH is expected
to increase at a CAGR of 9% to Rs. 400 per month in 2021. The net ARPUs for MSOs stand at Rs. 95-105 for Phase I,
Rs. 80-90 for Phase Il and Rs. 35-40 for Phase 11l and V. (Source: The KPMG-FICCI Report)

Cable TV Industry

Structure

The key participants in the cable TV industry value chain include:

¢ National MSO: Dominant presence across states;
e Regional MSO: Dominant presence in few states;
e Independent cable operator: Single system operator which manages only one head-end; and
e L CO: Local cable operator also known as last-mile operator which has ownership of the last-mile.
(Source: The MPA Report)
Digitization
In 2011, the Government notified the Cable TV Amendment Act which required the mandatory digitization of cable
TV in India. The Act was aimed at changing India’s analog-dominant TV distribution landscape and establishing

modern systems and processes. Divided into four phases, it is envisaged that the entire country would move from analog
cable TV to DAS. (Source: The MPA Report)
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The Cable TV Amendment Act set forth four phases for cable digitization. Phases I and II, which focused on India’s
major metro markets (except Chennai) and 38 Tier | cities, have been completed. (Source: The MPA Report) As of
December 2016, approximately 90% and 50% of C&S households have been digitized in Phase 111 and Phase IV areas,
respectively. (Source: The MPA Report) In 2014, the MIB extended the deadlines for Phase Il and Phase IV of
digitization from the earlier combined deadline of December 2014 to December 2015 and December 2016, respectively.
(Source: The KPMG-FICCI Report) In December 2016, the MIB further extended these deadlines to January 31, 2017
for Phase 11l and to March 31, 2017 for Phase 1V of digitization. (Source: MIB’s Notice No. 12/47/2016-DAS(Part.l)
dated December 22, 2016, press release “I&B Ministry revises timeline for Phase IIl and Phase IV of Cable TV
Digitization” by the Press Information Bureau of the Government, the MIB, dated December 23, 2016).

Cable TV Growth Drivers
Key growth drivers for the Indian cable TV industry include:

e growth in TV households and steady growth in cable penetration;

e converting existing analog cable subscribers to digital;

o upselling existing subscribers to extended basic and premium packages;
e higher contribution from HD services; and

e streamlined back-end systems and call-centre operations.

Additionally, MSOs are also expected to benefit from the ongoing investments in broadband.
(Source: The MPA Report)

Regional Cable TV Market Overview

Gujarat

At the end of 2015, the state of Gujarat had approximately 8.3 million pay TV subscribers. Digital and analog cable TV
operators, collectively, had a majority share of the total pay TV subscribers in the market. Gujarat captured more than
5% viewership share on an all India basis and more than 8% of the Hindi speaking market. Gujarat, thus, is becoming
a vital market for the channel distribution for most broadcasters and advertisers. (Source: The MPA Report) Several
national MSOs like DEN, InCable and SITI operate in cable TV market in Gujarat. However, the cable distribution in
Guijarat continues to be dominated by our Company. Since the onset of the DAS program, our Company has enhanced
its channel offerings and differentiated its service offering with a wide suite of local channels and strong LCO tie-ups.
As a result, over the last three years, our Company continued to remain the number one operator with more than 65%
share of the cable TV market in Gujarat. As of the end of 2015, our Company accounted for approximately 3.7 million
of total of approximately 5.6 million of cable TV households in Gujarat. DTH operators such as Tata Sky, Airtel,
Videocon d2h and Dish TV also operate in Gujarat, and DD Freedish is present as well. (Source: The MPA Report)

Kolkata and Howrah

The states of Kolkata and Howrah, which were among the earliest markets to be fully digitized, had approximately 4
million pay TV subscribers at the end of 2015. Similar to Gujarat, the cable operators have a majority share of the total
pay TV subscribers in these markets. The Company continues to remain a strong number two cable platform in this
market with a 24% share. As of end 2015, our Company accounted for approximately 0.7 million of total of
approximately 3 million cable TV households in Kolkata & Howrah. Hathway, our Company’s parent company, also
operates in this state. The other major cable operators in these states include SITI Cable, Manthan and DEN. In the
DTH services market, private players have a dominant presence, and the key operators include Tata Sky, Dish TV,
Videocon d2h and Airtel. (Source: The MPA Report)

Internet / Broadband Industry

Overview

India’s internet subscriber base is expected to increase from 411.6 million subscribers in 2016 to 1,004.3 million
subscribers in 2021 led by growth in wireless subscribers. (Source: The KPMG-FICCI Report)

With 137 million broadband subscribers in 2015, India’s broadband market penetration was lower as compared to
developed markets such as the US, UK, Korea and Japan. There is headroom for growth in India’s broadband subscriber
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base as well as the internet user base generally. Fixed broadband had only 6% household penetration at the end of 2015.
(Source: The MPA Report)

Fixed broadband

Considering the benefits of fixed broadband, leading cable operators as well as telecom operators are investing in fiber
upgrades and next-generation fixed broadband technologies. The Government’s digital India program is also expected
to promote cable broadband with cable pipes already reaching over 100 million homes. Digitization is viewed as the
main means to achieve this and help develop two-way cable networks, allowing cable operators to offer broadband
bundled with digital TV. (Source: The MPA Report)

India’s broadband market as compared to other countries

The broadband market in the Asia Pacific has developed rapidly over the past decade and a half, with fixed broadband
playing a critical part. Within this segment, infrastructural competition between cable and telecom operators leveraging
digital infrastructure has been important. Cable operators have typically been able to capture close to a 20% market
share with strong margins and ARPUs. Telecom operators in India had a large share of India’s fixed broadband market
at the end of 2015. BSNL, the state-owned telecom operator, was the leader with a 60% share. In the recent years,
however, the market share of cable MSOs has been increasing and reached 20% of the market in 2015. For the cable
industry, broadband is promising in terms of improving ARPUs. This, combined with lower bandwidth costs (as
opposed to high content costs on cable TV), can lead to better per-subscriber economics and relatively high margins.
(Source: The MPA Report)

Broadband offerings and consumption patterns

India still lags developed markets in terms of average connection speeds. Developed countries such as US, UK and
Korea have well-established 4G networks and a higher penetration of next-generation fixed broadband. As national 4G
rollouts and fiber investments scale up, India is expected to witness a marked improvement in the fixed broadband and
mobile connection speeds. Despite poor infrastructure, high prices and low-bandwidth speeds, Indians spend a relatively
large amount of time online. Over time, better broadband infrastructure and lower data costs will allow consumers to
use applications demanding higher speed which, in turn, will increase data consumption and time spent online. (Source:
The MPA Report)

For further details, see “Industry Overview” on page 142.
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SUMMARY OF OUR BUSINESS

The following information should be read together with the information contained in the sections titled “Risk Factors”,
“Industry Overview”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations based on Indian GAAP”
and “Financial Statements” on pages 17, 142, 569, 707 and 307, respectively, of this Prospectus. Unless the context
requires otherwise, the financial information used in this section is derived from our Ind (AS) Restated Consolidated
Financial Statements.

Overview

We are a leading regional MSO in India (Source: MPA Report), offering cable television and broadband services. We
are the number 1 MSO in Gujarat with a market share of 67% of cable television subscribers in 2015, accounting for
approximately 3.7 million of 5.6 million cable television households in Gujarat (Source: MPA Report). We are the
number 2 MSO in Kolkata and Howrah in West Bengal with a market share of 24% of cable television subscribers in
this market in 2015, accounting for approximately 0.7 million of 3.0 million cable television households in Kolkata and
Howrah (Source: MPA Report). Gujarat is an important market for broadcasters and advertisers as it contributed to
more than a 5% viewership share on an all-India basis and more than 8% of the Hindi speaking market in India in 2015
(Source: MPA Report). We accounted for a 14% share of the total cable carriage and placement fee market in India in
Fiscal 2016 (Source: MPA Report).

As of January 31, 2017, our digital cable television services reached 189 towns across India, including towns in Gujarat,
West Bengal, Maharashtra, Bihar, Assam, Jharkhand, Madhya Pradesh, Telangana, Rajasthan and Andhra Pradesh. As
of January 31, 2017, we seeded approximately 6.55 million STBs and had approximately 5.69 million active digital
cable subscribers. As of August 31, 2016, we received requisitions from LCOs for approximately 2.02 million STBs.
Between September 1, 2016 and January 31, 2017, we have seeded 0.46 million STBs. As of January 31, 2017, our
Company had 228,217 broadband subscribers (based on the number of broadband subscribers of our Subsidiary, GTPL
Broadband Private Limited; the broadband business of our Company was transferred to GTPL Broadband Private
Limited with effect from April 1, 2016). As of January 31, 2017, we provided broadband services primarily in the state
of Gujarat and had established a home pass of approximately 1.05 million households.

We provide cable television signals to our subscribers either directly or through affiliated LCOs. We generally structure
our relationships with LCOs such that the LCO continues to be the principal contact with our subscribers in the relevant
local area. We enter into business arrangements with LCOs through Interconnection Agreements, or partner with them
through joint ventures or “Right to Use” Agreements to increase our subscriber base. In certain instances, we acquire
the cable television subscribers of our LCOs, thereby enrolling them as our primary subscribers and allowing us direct
subscriber access, which results in improved monetization prospects. Our primary source of revenue for cable services
is subscription income received from subscribers and placement / carriage income received from carriage fees payable
by broadcasters for carrying their channels and placement fees payable by broadcasters for placing their channels on a
preferred channel number or position. As of January 31, 2017, we offered up to 285 pan-India standard definition
channels, 158 regionally-transmitted standard definition channels, 32 pan-India high definition channels and 39
regionally-transmitted high definition channels on our digital cable platform. We also owned and operated 27 channels
offering localized content developed for the states in which we broadcast, including a range of religious and cultural
content, film, music and educational channels. We also have the right to place the “Gujarat News” channel on our
network, which is produced by our Group Company, Gujarat Television Private Limited. We produce our own content
and also offer third-party content on our local channels to ensure that we have a suitable mix of content that appeals to
a range of demographics. We believe our local content offering is a key strength, providing us with a competitive
advantage to attract, retain and grow our subscriber base.

We have completed our roll-out of STBs in Phase I, Phase Il and Phase |11 areas and are working towards completing
the roll-out of STBs in Phase IV areas. Digitization makes the subscriber universe addressable and provides us and our
subscribers with a number of advantages, including the ability to telecast a larger number of channels, tiering options
with differentiated content across local, regional and niche genres, higher quality picture and improved quality of
service. Digitization also provides us with the opportunity to expand our product suite with additional high definition
channels and broadband services (Source: MPA Report).

Our digital services platform is supported by our owned intercity and intra-city optical fiber cable network, which as of
January 31, 2017, spanned approximately 5,406 kilometers (on a consolidated basis), and the fiber network leased to
our Company, which spanned approximately 3,615 kilometers (on a standalone basis). Our network uses HFC (a
combination of optical fiber in the backbone and coaxial cables in the downstream), digital head-ends, analog head-
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ends, advanced CAS and a SMS. Our digital cable services across our coverage area are supported by one main digital
head-end located in Ahmedabad, which we are currently in the process of upgrading with advanced technology from
Harmonic International AG, and another main digital head-end located in Kolkata. We also have four support digital
head-ends located in Dibrugarh, Adilabad, Visakhapatnam and Patna, which are connected via leased-line network from
various telecom operators, who in turn deliver these leased line circuits through our Company’s own optical fiber cable
network spanning over 25,000 kilometers (on a standalone basis). Our broadband network includes an optical fiber
network and advanced internet nodes to enable seamless connectivity, higher broadband speed and can support multiple
services including VoD and OTT. We source our equipment from some of the leading international vendors of digital
and electronic components, including Harmonic International AG, NDS Limited, Shenzhen Skyworth Digital
Technology Co. Limited, Changhong (Hong Kong) Trading Limited, Tele System Communication Pte. Limited, and
Nagravision S.A. and use an advanced software platform, such as Magnaquest Technologies Limited, to support our
services.

We were incorporated in August 2006 by our promoters, Mr. Aniruddhasinhji Jadeja and Mr. Kanaksinh Rana, through
the consolidation of cable service businesses in Ahmedabad and Vadodara. In October 2007, Hathway acquired a 50%
share of our business. Over the past ten years, we have grown both organically, through the expansion of our services,
and inorganically, through acquisitions, joint ventures or by entering into Right to Use Agreements with other smaller
regional MSOs, LCOs and ISOs.

In Fiscal 2016, Fiscal 2015 (proforma) and Fiscal 2014 (proforma), our consolidated revenue from operations was
Rs.7,384.46 million, Rs.6,176.41 million and Rs.5,266.45 million, respectively; our consolidated restated EBITDA was
Rs.1,633.19 million, Rs.1,505.89 million and Rs.1,069.07 million, respectively; and our consolidated restated profit /
(loss) for the year after tax was Rs.45.98 million, Rs.154.85 million and Rs.(84.62) million, respectively. For the nine
months ended December 31, 2016, our consolidated revenue from operations, consolidated restated EBITDA and
consolidated restated profit for the year after tax was Rs.6,519.26 million, Rs.1,726.62 million and Rs.163.01 million,
respectively.

In Fiscal 2016, subscription income, ISP access revenue, placement / carriage income, revenue from activation charges
and other operational income comprised 45.03%, 9.78%, 35.74%, 5.92% and 1.49%, respectively, of our consolidated
total income. For the nine months ended December 31, 2016, subscription income, ISP access revenue, placement /
carriage income, revenue from activation charges and other operational income comprised 48.90%, 14.03%, 25.82%,
7.61% and 1.44%, respectively, of our consolidated total income. The IND (AS) Restated Consolidated Financial
Statements have been disclosed in the chapter “Financial Statements” on page 307.

Our Strengths
Our key competitive strengths are:
One of the leading regional MSOs with significant market share in Gujarat and Kolkata

We are one of the leading regional MSOs in India offering cable television and broadband services. (Source: MPA
Report) As of January 31, 2017, our digital cable television services reached 189 towns across India, including towns
in Gujarat, West Bengal, Maharashtra, Bihar, Assam, Jharkhand, Madhya Pradesh, Telangana, Rajasthan and Andhra
Pradesh.

We are the number 1 MSO in Gujarat with a market share of 67% of cable television subscribers in 2015, accounting
for approximately 3.7 million of 5.6 million cable television households in Gujarat. We are the number 2 MSO in
Kolkata and Howrah in West Bengal with a market share of approximately 24% of cable television subscribers in this
market in 2015, accounting for approximately 0.7 million of 3.0 million cable television households in Kolkata and
Howrah (Source: MPA Report). We believe that these significant market shares in Gujarat and Kolkata and Howrah are
a result of our early entry into these regions, our strong relationships with LCOs that we have developed and
consolidated since entering these markets, our continuous investment in advanced technology development and our
niche and exclusive local content offerings that appeal to subscribers in these regions.

Guijarat is an important market for broadcasters and advertisers as it contributed to more than a 5% viewership share on

an all-India basis and more than 8% of the Hindi speaking market in India in 2015 (Source: MPA Report). We accounted
for a 14% share of the total cable carriage and placement fee market in India in Fiscal 2016 (Source: MPA Report).
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High quality infrastructure network

Our services are supported by our owned and leased fiber optic cable network (using HFC), digital head-ends, analog
head-ends, advanced CAS, SMS and advanced internet nodes facilitating seamless delivery of our services. We believe
that our ability to improve and maintain our network infrastructure to keep pace with the constantly evolving subscriber
preferences and technology landscape is a competitive advantage.

Our digital services platform is supported by our owned intercity and intra-city optical fiber cable network, which, as
of January 31, 2017, spanned approximately 5,406 kilometers (on a consolidated basis), and the fiber network leased
to our Company, which spanned approximately 3,615 kilometers (on a standalone basis). Our digital cable services
across our coverage area are supported by two main digital head-ends located in Ahmedabad and Kolkata. We are
currently in the process of upgrading our main head-end in Ahmedabad with advanced technology from Harmonic
International AG. We also have four support digital head-ends located in Dibrugarh, Adilabad, Visakhapatnam and
Patna, which are connected via leased-line network from various telecom operators, who in turn deliver these leased
line circuits through our Company’s own optical fiber cable network spanning over 25,000 kilometers (on a standalone
basis). These head-ends are used to insert certain encrypted local channels along with the feed received from the main
head-ends. The support head-ends also provide backup in the event of any disruption or outage in the leased line. As of
January 31, 2017, the Company’s digital cable TV transmission used a spectrum ranging from 306 MHz to 682 MHz.

We source the equipment for our digital service offerings from some of the leading international vendors of digital
components. We procure STBs primarily from NDS Limited, Changhong (Hong Kong) Trading Limited, Shenzhen
Skyworth Digital Technology Co. Limited and Tele System Communication Pte. Limited, and other equipment such as
head-ends and servers from some of the leading suppliers, including Harmonic International AG and NDS Limited. Our
CAS is sourced from Nagravision S.A. and NDS Limited and our fiber is procured from vendors such as Sterlite
Technologies Limited. Our services are supported by Magnaquest Technologies Limited, which is an advanced software
platform. Our fiber and circuits are leased from leading telecom service providers.

Balanced local and regional content offering to attract and retain subscribers

As of January 31, 2017, we owned and operated 27 channels offering localized content developed for the states in which
we broadcast, including 4 religious channels, 9 movie channels, 3 music channels and 11 regional channels. We also
have the right to place the “Gujarat News” channel on our network, which is produced by our Group Company, Gujarat
Television Private Limited. We produce our own content and offer third-party content on our local channels to ensure
that we have a mix of content that appeals to a range of demographics. We believe that our local content offering is a
key strength, providing us with a competitive advantage to attract, retain and grow our subscriber base and to attract
advertising targeted at specific regions and cultures.

In addition to our owned channels, we carry a wide range of channels covering a variety of genres, including general
entertainment, news, sports, movies, music, infotainment, regional, religious, kids, lifestyle and other bouquets of
channels that cater to the varied tastes and preferences of subscribers in the markets in which we are present. While our
networks carry popular national channels with a general appeal, we believe that our subscribers will continue to
subscribe for our services in part due to the specific local and regional interests to which we cater through our own
channels.

Strong traction on digitization

Our market position and industry expertise has provided us with the ability to take advantage of the four-phased policy
on digitization announced by the MIB, pursuant to which the cable television industry must transition the distribution
of channel signals in India to DAS by March 31, 2017, thereby requiring cable operators to transmit digital signals
through addressable STBs.

In accordance with the digitization schedule set out by the MIB, we have completed our roll-out of STBs in Phase I,
Phase Il and Phase 11 areas and are working towards completing the roll-out of STBs in Phase 1V areas.

The progress of our digitization efforts as of January 31, 2017 is depicted by the table and graph below:

Particulars Number of STBs seeded® | % of network digitized | Regulatory deadline for
(in millions) (based on STBs seeded?)? digitization
Phase | 0.70 100% October 31, 2012
Phase Il 2.17 100% March 31, 2013
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Particulars

Number of STBs seeded*
(in millions)

% of network digitized
(based on STBs seeded?!)?

Regulatory deadline for
digitization

Phase 111

241

100%* ©

January 31, 2017

Phase IV

1.27

52%* 8

March 31, 2017

Total

6.55

85%* ¢

n/a

Notes:

1.

2.

3.

“STBs seeded” are those STBs that have been assigned and delivered to end subscribers.
Percentage numbers have been rounded up and are approximate.

As of August 31, 2016, we received requisitions for 0.62 million STBs from our LCOs in Phase 111 areas. Between September
1, 2016 and January 31, 2017, we have seeded 0.24 million STBs in Phase Il areas.

As of August 31, 2016, we received requisitions for 1.40 million STBs from our LCOs in Phase IV areas. Between September
1, 2016 and January 31, 2017, we have seeded 0.22 million STBs in Phase 1V areas. The percentage of the Company’s network
digitized in Phase IV areas as of January 31, 2017 (i.e. 52%) was calculated by dividing the number of STBs seeded in Phase
IV areas as of January 31, 2017 by the sum of (i) the number of requisitions for STBs from our LCOs in Phase IV areas as of
August 31, 2016 less the number of STBs seeded between September 1, 2016 and January 31, 2017 in Phase IV areas and (ii)
the number of STBs seeded in Phase IV areas as of January 31, 2017.

The percentage of the Company’s network digitized in Phase 1-1V areas as of January 31, 2017 (i.e. 85%) was calculated by
dividing the total number of STBs seeded in Phase I-1V areas as of January 31, 2017 by the sum of (i) the total number of STBs
seeded in Phase I-111 areas as of January 31, 2017, (ii) the number of requisitions for STBs from our LCOs in Phase IV areas as
of August 31, 2016 less the number of STBs seeded between September 1, 2016 and January 31, 2017 in Phase IV areas and
(iii) the number of STBs seeded in Phase IV areas as of January 31, 2017.

Note that the numbers of requisitions for STBs received from LCOs used for calculation of the percentages of network digitized
in this table and/or included elsewhere in this Prospectus were not derived from an independent third party source and are
approximate; therefore no undue reliance should be placed on such information. For more detail, see “Risk Factors—Internal
Risk Factors—Risks related to our business—Numbers of requisitions for STBs received from LCOs included in this Prospectus
were not derived from an independent third party source and are approximate” on page 51.

Package allotted to
subscribers, LCO billing
to subscribers on MSO
platform, MSO billing to
LCO on package allotted
to subscribers

100% covered Already rolled out

Package allotted to
subscribers, LCO billing
to subscribers on MSO
platform, MSO billing to
LCO on package allotted
to subscribers

100% covered Already rolled out

Notes:

il Gujarat: Per subscriber
> 366 "?l')"'on Guijarat billing to LCO began in
subscribers completed; February 2016

digitized ’
(i.e. STBs other areas are Other areas: Per

B under process subscriber billing to LCO
seeded?) began in August 2016
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1. “Active STBs” are those STBs to which a signal is transmitted as of the end of the period.

2. “STBs seeded” are those STBs that have been assigned and delivered to end subscribers.

As of January 31, 2017, we offered up to 285 pan-India standard definition channels, 158 regional standard definition
channels, 32 pan-India high definition channels and 39 regionally-transmitted high definition channels on our digital
cable platform. Digitization makes the subscriber universe addressable and provides us and our subscribers with a
number of advantages, including the ability to telecast a large number of channels, tiering options with differentiated
content across local, regional and niche genres, higher quality picture and improved quality of service. We are able to
increase cable television ARPU through the provision of high-value services such as HD television, pay-per-view and
PVR. In addition, digitization has led to higher transparency, allowing us to mitigate losses from revenue leakage, which
is prevalent in analog systems. (Source: MPA Report)

We believe that, amongst other factors, our digital service offerings and the quality of such offerings strengthen our
relationships with subscribers and help us to compete with other platforms, such as DTH satellite television, thereby
enabling us to compete effectively. We also believe that the conversion of analog subscribers into digital subscribers
helps us cross-sell our broadband and other value-added services, which helps increase revenues per subscriber.

Successful track record of identifying, acquiring and integrating MSOs, 1SOs and LCOs

As on January 31, 2017, we had active relationships with 14,606 LCOs. We have added 4,004 and 1,286 LCOs on a
net basis in Fiscal 2016 and Fiscal 2015, respectively, and another 3,338 LCOs on a net basis in Fiscal 2017 through
January 31, 2017. We believe that our understanding of the cable television distribution industry and our acquisition
experience has enabled us to identify and successfully acquire MSOs/ISOs/LCOs. Typically, we retain the existing
management of an MSO/ISO/LCO at the time we acquire our majority interest, which allows us to leverage their
existing relationships with subscribers. In addition, we generally allow the senior management and promoters of an
acquired MSO/ISO/LCO to retain a significant minority interest, which we believe aligns their long-term interest with
ours. As employees of LCOs often have established relationships with subscribers, we generally structure our
relationship such that the LCO continues to act as the principal contact with our subscribers in the relevant local area.
In certain instances, we acquire the cable television subscribers of our LCOs, thereby enrolling them as primary
subscribers and allowing us direct subscriber access which results in improved monetization prospects. We have
implemented a range of training initiatives for employees of LCOs, including training intended to improve their
familiarity with our services and procedures, to help ensure that the LCOs provide our subscribers with quality service.

Experienced Promoters and management team with proven execution track record backed by Hathway, one of
India’s leading MSOs

Our individual Promoters, Mr. Aniruddhasinhji Jadeja and Mr. Kanaksinh Rana, have extensive experience in the cable
television industry. Our Promoters are involved in key aspects of our business, including negotiations with broadcasters,
technology upgrades and the maintenance of relationships with LCOs. For example, our individual Promoters have
cultivated strong relationships with LCOs, enabling us to add LCOs to our network and negotiate partnerships and
Interconnection Agreements with such LCOs.

Our management team has experience in a variety of industries, including cable television distribution, media
operations, finance and accounting. Members of our management team have completed programmes from business
schools, programmes regarding customer service management and hold degrees in commerce and engineering. We
believe that our management team’s industry experience and business acumen have helped us drive our growth and
operating performance and we believe will continue to do so in the future.

We believe we also benefit from our relationship with Hathway, one of our Promoter companies. Hathway is one of
India’s largest cable television and broadband services providers, with a 13.3 million cable television subscriber base
as of December 31, 2016. Hathway’s cable operations straddle key Indian geographies and offered cable television and
high-speed cable broadband services to more than 200 cities and towns as of December 31, 2016. Hathway had
approximately 12 million active STBs and had 0.85 million broadband subscribers as of December 31, 2016. To reduce
the costs of operation of the business of our Company, our Company and Hathway have agreed to co-operate and
explore commercial opportunities. In doing so, our Company and Hathway will endeavour to jointly participate in
negotiations with the broadcasters in order to achieve favourable discounts and carriage/placement rates from them.

Our Strategy
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We endeavor to grow our subscriber base and deliver high-quality video and data consumption experience to our
subscribers through investment in our network infrastructure, by adopting the latest technologies and by strengthening
our relationships with MSOs/ISOs/LCOs and trade partnerships. In order to achieve this, we intend to pursue the key
business strategies described below:

Grow subscriber base in our existing markets and enter into new geographies

Over the years we have successfully grown both organically and inorganically through acquisitions, joint ventures and
by entering into Right to Use Agreements with smaller regional MSOs/ISOs/LCOs. We have expanded the presence of
our digital service offerings from 64 towns as of March 31, 2014 to 189 towns as of January 31, 2017. We have increased
STBs seeded from 2.97 million as of March 31, 2014 to 6.55 million as of January 31, 2017 and have increased our
broadband subscriber base from 0.05 million as of March 31, 2014 (on a standalone basis) to 0.23 million as of January
31, 2017 (based on the number of broadband subscribers of our Subsidiary, GTPL Broadband Private Limited; the
broadband business of our Company was transferred to GTPL Broadband Private Limited with effect from April 1,
2016). We intend to complete the roll-out of STBs in Phase IV areas, acquire new digital subscribers and offer
broadband services to our existing and new subscribers.

Since Fiscal 2008 and through January 31, 2017, our Company (on a standalone basis) has identified and acquired an
interest in 7 MSOs and 116 LCOs. For example, in Fiscal 2012, we ventured into the state of Assam through the
acquisition of a 51% stake in V&S Cable Private Limited and in Fiscal 2011 we ventured into the state of West Bengal
through the acquisition of a 51% stake in Kolkata Cable & Broad Band Pariseva Limited. In addition to the foregoing
acquisitions, we have a long track record of integrating LCOs into our network, which has enabled us to expand our
network. We believe that our understanding of the cable television distribution industry and acquisition experience has
enabled us to successfully identify and acquire MSOs/ISOs/LCOs. We continue to evaluate acquisition and partnership
approaches to further increase our subscriber base.

To enter into new geographies, we aim to penetrate markets where we believe the market opportunity is high, the
competitive intensity is low and we can target MSOs/ISOs/LCOs suitable for partnering with us. For example, we are
expanding in the states of West Bengal, Jharkhand and Bihar. To enter these cities, we intend to acquire interests in or
partner with MSOs/ISOs/LCOs.

Increase primary subscriber base

As of January 31, 2017, 0.33 million of our total digital and analog subscribers were “primary subscribers”, to whom
we provided direct connections, either through our relationship with such subscribers, through joint ventures, or through
Right to Use Agreements entered into with LCOs. Increasing our primary subscriber numbers is a key strategy; we
benefit from a higher realization per primary subscriber as compared to secondary subscribers, as we eliminate the
sharing of subscription fees with LCOs. We can also move a primary subscriber to other value-added offerings, in
addition to providing improved service.

We aim to attract new primary subscribers in regions where we already operate. In addition, we plan to enter into new
joint ventures with LCOs and MSOs which have an existing primary subscriber base. Through Right to Use
Management Agreements, we manage the LCO network and provide cable television services directly to subscribers.

Additionally, to enjoy the full benefit of our investments, we intend to consolidate our equity interest in selected JVs
and subsidiaries by acquiring the portion of the equity stake not currently owned by us.

Increase our focus on high quality digital offerings and the provision of regional content

We have completed our roll-out of STBs in Phase I, Phase 1l and Phase 111 areas and are working towards completing
the roll-out of STBs in Phase IV areas.

We believe it is important for us to strengthen our HD service offering to offer a differentiated and better quality viewing
experience, earn higher ARPUs, become more competitive and help retain subscribers. Since March 31, 2015 we have
increased the number of paying HD subscribers from 0.02 million to 0.06 million as of January 31, 2017.

As of January 31, 2017, we offered up to 285 pan-India standard definition channels, 158 regionally-transmitted
standard definition channels, 32 pan-India high definition channels and 39 regional high definition channels on our
digital cable platform. We intend to increase the number of pan-India high definition channels we offer to more than
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50 before the end of Fiscal 2017 through a new head-end with the capability of transmitting an increased number of
high definition channels. Our digital platform enables us to offer content with DVD quality picture and stereophonic
sound, an electronic programming guide and gaming facilities. To increase our ARPU, we plan to launch additional
value-added and revenue enhancing services, such as video on demand and a PVR facility.

We believe that our ability to offer differentiated, relevant and exclusive local and regional content on our own channels
gives us a competitive advantage. As such, we intend to provide an increased number of local channels covering
religious events, local cultural events, regional films and music and local news to attract and retain subscribers interested
in regional content and to attract advertisers to increase advertising revenue.

Increase our broadband offering and subscriber base

As of January 31, 2017, our Company had 228,217 broadband subscribers (based on the number of broadband
subscribers of our Subsidiary, GTPL Broadband Private Limited; the broadband business of our Company was
transferred to GTPL Broadband Private Limited with effect from April 1, 2016). As of January 31, 2017, we provided
broadband services primarily in the state of Gujarat and had established a home pass of approximately 1.05 million
households. In 2016 calendar year, we expanded our broadband offering in the states of Maharashtra, Rajasthan, Andhra
Pradesh, Bihar, Jharkhand and West Bengal. We currently offer broadband services plans at a speed of up to 100 Mbps.

We intend to increase the penetration of our broadband subscriber base through a multipronged strategy. First, we intend
to increase the penetration of our broadband services in existing markets by increasing our reach of homes passed, by
upgrading our existing infrastructure, by increasing the bandwidth that we offer our subscribers, and by expanding our
sales and service network. Second, we intend to upgrade our last mile with GPON FTTH technology in major cities of
Gujarat over the next two years and launch services based on Metro Ethernet Network (MEN) technology in the
remaining smaller towns of Gujarat. Third, we intend to increase our geographic footprint to new towns and local areas
in Madhya Pradesh and enter into new markets such as Telangana. Fourth, we plan to take an inorganic approach to
increase our broadband subscriber base by acquiring niche companies offering broadband services, similar to our
acquisition of the 51% stake in GTPL Kaizen Infonet Private Limited (formally known as Kaizen Infonet Private
Limited) on May 28, 2015, which increased to a 100% stake on August 31, 2015.

We intend to offer cost-effective high speed plans which we believe will be attractive to our subscribers. We also intend
to continue cross-selling broadband services to our digital cable television subscribers to increase the spread and
consolidation of our broadband services. We believe that our ability to offer broadband services to our existing digital
cable consumers will enable us to reduce our payback period, increase the return on our investment, increase retention
rates, lower churn and strengthen our relationships with LCOs and subscribers.

Deployment of advanced technology

Given our size, leadership position and subscriber base in key markets, we believe that we are in a strong position to
launch and monetize multiple service offerings and new technology which will drive ARPU growth. We are currently
in the process of upgrading our main head-end in Ahmedabad with advanced technology from Harmonic International
AG which will enable us to offer better quality services, a higher number of HD channels, 4K channels, high definition
HEVC services, high definition MPEG 4 services and OTT services.

We are deploying Nagravision S.A.’s OpenTV Middleware architecture to provide consumers with a uniform and easy
to navigate user interface with added features to enhance subscriber experience. We are also deploying Nagravision’s
TV Key product with a Global TV Manufacturer to deliver up to 4K TV content directly to subscribers using a USB
Dongle-TV Key. We also plan to upgrade our last mile with GPON technology to enable seamless connectivity, higher
broadband speed and provide multiple services including OTT with Harmonics hardware and VoD. We plan to continue
deploying MPLS with our existing optical fiber cables on a ring and mesh network to better control where and how our
broadband traffic is carried.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth summary financial information derived from the Ind (AS) Restated Financial Statements for 9 month period ended December 31, 2016,
Fiscal 2016, Fiscal 2015 (Proforma) and Fiscal 2014 (Proforma) and Indian GAAP Restated Financial Statements for Fiscal 2013 and Fiscal 2012 of our Company.
These Ind (AS) Restated Financial Statements and Indian GAAP Restated Financial Statements have been prepared in accordance with the Companies Act, 2013, Ind
(AS), Indian GAAP and restated in accordance with the SEBI ICDR Regulations and presented under “Financial Information” on page 288. The summary financial
information presented below should be read in conjunction with the Ind (AS) Restated Financial Statements, Indian GAAP Restated Financial Statements, the notes
thereto and “Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”.

SUMMARY STATEMENT OF RESTATED CONSOLIDATED ASSETS AND LIABILITIES AS PER IND (AS)

(Rs.in Millions)
As at December 31 As at March 31
Particulars 2015 T
AU A Proforma Proforma
1 ASSETS
1 Non - current Assets
(a) Property, Plant and Equipment 8,611.35 7,825.68 5,721.30 5,524.68
(b) Capital work-in-progress 616.38 606.17 107.71 215.38
(c) Goodwill 514.72 492.48 450.32 480.85
(d) Other Intangible assets 900.98 854.95 772.31 718.18
(e) Financial Assets
(i) Investments 171.40 179.92 225.72 169.78
(ii) Loans 276.13 245.33 315.79 189.34
(iii) Others (to be specified) 47.74 58.72 46.66 47.43
(f) Deferred tax assets (net) 466.00 285.05 50.60 80.33
(9) Other non-current assets 364.29 267.48 74.10 194.86
2 Current Assets
(a) Financial Assets
(i) Investments 0.66 7.41 0.46 0.23
(ii) Trade receivables 3,220.81 2,450.88 2,263.11 1,983.27
(iii) Cash and cash equivalents 966.71 836.12 613.33 405.83
(iv) Loans 21.36 79.79 34.21 2453
(vi) Others (to be specified) 0.49 4.67 - -
(b) Other current assets 790.14 715.62 555.86 688.24
Total 16,969.16 14,910.26 11,231.49 10,722.93
Il [EQUITY AND LIABILITIES
1 Equity
(a) Equity Share Capital 983.45 983.45 20.00 20.00
(b) Other Equity 3,159.52 3,012.25 3,215.72 3,068.67
Equity Attribulatble to owners of GTPL Hathway Limited 3,717.51 3,504.56 2,813.11 2,703.93
Non Controlling Entity Interest 425.46 491.14 422.60 384.74
2 Non-current Liabilities
(a) Financial Liabilities
(i) Borrowings 3,066.11 2,522.86 1,672.47 2,276.46
_(ll) Other financial liabilities (other than those specified in 0.05 1.29 3.00 )
item (b))
(b) Provisions 53.17 37.52 32.23 14.95
(c) Deferred Revenue 1,646.64 1,430.00 649.60 656.24
3 Current Liabilities
(a) Financial Liabilities
(i) Borrowings 1,258.21 922.02 709.90 537.44
(ii) Trade payables
- Total_outstandmg dues of Micro, Small and Medium 168 013 0.25 0.35
Enterprise
- Total o_utstandlng ques of creditors other than Micro, Small 1,190.07 1,230.29 1,203.28 929.76
and Medium Enterprise
_(|||) Other financial liabilities (other than those specified in 706.70 1,169.94 92026 876.94
item (c))
(b) Other current liabilities 4,028.97 2,939.15 2,368.13 2,080.04
(c) Provisions 126.85 83.05 58.17 36.98
(d) Deferred Revenue 744.73 578.33 288.49 225.10
Total 16,969.16 14,910.26 11,231.49 10,722.93
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SUMMARY STATEMENT OF RESTATED IND AS CONSOLIDATED PROFIT AND LOSS AS PER IND (AS)

(Rs.in Millions)
Rothelninelmonts For the year ended March 31,
. ended December 31
Particulars
2015 2014
e e Proforma Proforma
1 INCOME :
Revenue from Operations 6,519.26 7,384.46 6,176.41 5,266.45
Other Income 115.35 77.56 95.60 21.63
Total Income 6,634.61 7,462.03 6,272.01 5,288.09
2 |[EXPENSES:
Operating Expenses 3,286.91 4,140.50 3,526.24 3,186.04
Employee' Benefits Expense 782.87 808.34 594.71 492.05
Other Expenses 838.22 880.00 645.17 540.93
Total Expenses 4,908.00 5,828.84 4,766.12 4,219.01
3 Restat(?d Earnlng before Interest, Tax, Depreciation and 1.726.62 1,633.19 1505.80 1,060.07
Amortisation (1-2)
4 [Finance Cost 44487 450.36 413.21 396.73
5 Depreciation and Amortisation Expense 1,013.27 1,038.27 836.84 715.22
6 Profit Before Share of Profit From Associate And Joint Venture 268.48 144.56 255.83 (42.87)
and Tax (3-4-5)
7 Share of Profit / (Loss) from associate and joint venture (13.74) 3.57 0.12 0.37
8 Profit Before Tax (6-7) 254.74 148.13 255.95 (42.50)
9 Taxes Expenses (i+ii) 91.73 102.15 101.10 4211
(i) Current Tax 271.74 335.06 92.76 112.99
(ii) Deferred Tax (180.02) (232.92) 8.34 (70.88)
10 |Restated Profit / (Loss) for the year (after tax) (8-9) 163.01 45.98 154.85 (84.62)
Other Compehensive Income
(i) Items that will not be reclassified to profit & loss
Remeasurement of post-employment benefit obligations (1.84) 2.56 (1.53) 0.51
(i) Income tax relating to items that will not be reclassified to
profit or loss
Remeasurement of post-employment benefit obligations 0.65 (0.91) 0.53 0.17)
Other Comprehensive Income for the period/year, net of Taxes (1.19) 1.65 (1.00) 0.34
Profit Attributable to:
Equity holders of the GTPL Hathway Limited 213.99 61.05 125.13 (55.87)
Non-Controlling Interest (50.98) (15.06) 29.72 (28.75)
163.01 45.98 154.85 (84.62)
Other Comprehensive Income Attributable to:
Equity holders of the GTPL Hathway Limited (1.19) 1.65 (1.00) 0.34
Non-Controlling Interest - - - -
(1.19) 1.65 (1.00) 0.34
Total Comprehensive Income Attributable to:
Equity holders of the GTPL Hathway Limited 212.80 62.70 124.13 (55.53)
Non-Controlling Interest (50.98) (15.06) 29.72 (28.75)
161.83 47.63 153.85 (84.28)
11 [Earnings Per Equity Share
Basic 2.16* 0.73 151 (0.76)
Diluted 2.16* 0.73 151 (0.76)
(Face value of equity share of Rs. 10 each)
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SUMMARY STATEMENT OF RESTATED CONSOLIDATED CASH FLOWS AS PER IND (AS)

PARTICULARS

For the year ended
December 31

For the year ended March 31,

2016 2016 2015 Proforma | 2014 Proforma
Cash Flow from operating Activities
Restated Profit Before Tax 268.49 144.56 255.83 (42.87)
Adjustments For
Depreciation and Amortization Exepnse 1,013.27 1,038.27 836.84 715.22
Bad and doubtful debts 214.32 189.10 145.08 110.13
Provision for Long Term Employee Benefits 8.90 7.52 9.15 4.06
Provision for diminution in investments & doubtful 388 31.00 3.60 0.24
advances
Profit / (Loss) from JVs (22.13) - (22.03) -
Profit on sale / de-capilasation of assets (6.85) (0.15) (0.28) (0.27)
Interest Income (45.39) (24.00) (29.58) (11.70)
Foreign Exchange (Gain) / loss (56.23) (53.58) (69.91) (43.30)
Interest Expenses 333.00 321.79 318.36 327.02
Operating Profit Before Working Capital Adjustments 1,711.24 1,654.51 1,447.05 1,058.52
Changes in Assets and Liability
Decrease /(Increase) in Trade Receivable (984.25) (376.86) (424.92) (880.20)
Decrease /(Increase) in Loans & Advances 44.32 (156.42) 192.62 169.09
Decrease /(Increase) in Others Financial Assets (19.83) 58.41 (125.68) 52.48
(Non Currents)
Decrease /(Increase) in Other non-current assets (96.81) (193.38) 120.76 (131.02)
Incre_a§e /(Decrease) in Non Currents Liabilities & 223.79 778.16 1.48 660.15
Provisions
Increase /(Decrease) in Current Liabilities & Provisions 1,137.29 1,284.43 951.87 1,744.86
Cash Generated From Operating Activites 2,015.77 3,048.84 2,163.18 2,673.88
Direct Taxes Paid
(Income Tax & Fringe Benefit tax) (272.67) (336.60) (71.38) (427.92)
Net Cash Generated From in Operating Activities 1,743.09 2,712.24 2,091.81 2,245.96
Cash Flow from Investing Activities
Purchase of Prpoerty , Plant & Equipment (1,870.57) (3,765.76) (964.03) (2,622.96)
Increase in Non controlling Interest (14.71) 83.60 8.14 47.66
Investment in Networks & others (2.35) 11.43 (59.65) (128.90)
Profit or loss from JVs 22.13 - 22.03 -
Interest Received 45.39 24.00 29.58 11.70
Net Cash Used in Investing Activities (1,820.10) (3,646.74) (963.92) (2,692.50)
Cash Flow from Financing Activities
Equity Share Capital including premium - 628.75 (0.00) 383.75
Proceeds from Borrowings 1,365.49 2,118.83 593.58 1,027.55
Repayment of Borrowings (824.90) (1,268.50) (1,195.60) (687.62)
Interest Paid (333.00) (321.79) (318.36) (327.02)
Net Cash used in Financing Activities 207.59 1,157.29 (920.38) 396.66
Net Increase/(Decrease ) in Cash & Cash Equivalents 130,59 22279 207,50 (49.87)
(A+B+C)
Cash & Cash Equivalents at the beginning of the Period 836.13 613.33 405.83 455.71
Cash & Cash Equivalents at the end of the period 966.71 836.13 613.33 405.83
Components of Cash & Cash Equivalents as at the end of
the period
Cash & Cheques on hand 46.97 85.58 73.97 84.66
With Scheduled Banks
-in Current Accounts 360.02 336.48 218.39 119.16
-in Term Deposit Accounts 559.72 414.07 320.98 202.01
966.71 836.13 613.33 405.83
Net Increase / (Decrease ) in Cash & Cash Equivalents 130.59 222.79 207.51 (49.88)

75



RESTATED CONSOLIDATED SUMMARY STATEMENT OF CHANGES IN EQUITY AS PER IND (AS)

(A) Equity share capital

(Rs.in Millions)
As At As At March 31
Particulars Dl S
2016 2016 2015 2014
(Proforma) (Proforma)
Balance at the Beginning of the reporting Period 983.45 20.00 20.00 16.93
Changes in equity share capital during the year - 963.45 - 3.07
Balance at the end of the reporting Period 983.45 983.45 20.00 20.00
(B) Other Equity
(Rs.in Millions)
Reserves and Surplus
Particulars Capital Secu r_|t|es Retained Total cher (e Total
Premium . Equity Interest
Reserve Earnings
Reserve

Balance as at 01.04.2016 5.93 1,279.14 1,241.96 2,527.03 491.14 3,018.17
Total Comprehensive Income for the period - - 212.81 212.81 (50.98) 161.84
Dividends - - (5.77) (5.77) - (5.77)
Transactions with Non Controlling Interests - - - - (14.71) (14.71)
Balance as at 31.12.2016 5.93 1,279.14 1,449.00 2,734.07 425.46 3,159.53
Balance as at 01.04.2015 5.93 1,613.85 1,179.26 2,799.04 422.60 3,221.64
Total Comprehensive Income for the period - - 62.70 62.70 (15.06) 47.63
Dividends - - - - - -
Securities premium credited on Share issue - 624.76 - 624.76 - 624.76
Utilised for Issuing Bonus Shares - (959.47) - (959.47) - (959.47)
Transactions with Non Controlling Interests - - - - 83.60 83.60
Balance as at 31.03.2016 5.93 1,279.14 1,241.96 2,527.03 491.14 3,018.17
Balance as at 01.04.2014 (Proforma) 5.93 1,613.85 1,070.08 2,689.86 384.74 3,074.60
Total Comprehensive Income for the period - - 124.13 124.13 29.72 153.85
Dividends - - - - - -
Adjustment relating to fixed assets as per Schedule 11 to the Companies Act, 201 - - (14.95) (14.95) - (14.95)
Transactions with Non Controlling Interests - - - - 8.14 8.14
Balance as at 31.03.2015 (Proforma) 5.93 1,613.85 1,179.26 2,799.04 422.60 3,221.64
Balance as at 01.04.2013 5.93 1,233.17 1,125.61 2,364.71 306.11 2,670.81
Total Comprehensive Income for the period - - (55.53) (55.53) (28.75) (84.28)
Dividends - - - - - -
Securities premium credited on Share issue - 380.68 - 380.68 - 380.68
Adjustment relating to fixed assets as per Schedule 11 to the Companies Act, 201 - - - - - -
Transactions with Non Controlling Interests - - - - 107.38 107.38
Balance as at 31.03.2014 (Proforma) 5.93 1,613.85 1,070.08 2,689.86 384.74 3,074.60
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RESTATED SUMMARY STANDALONE STATEMENT OF ASSETS AND LIABILITIES AS PER IND (AS)

(Rs. In Million)
As at December As at March 31,
Particulars 31,
2016 2016 2015 Proforma | 2014 Proforma
| ASSETS
1 Non-Current Assets
(a) Property, Plant and Equipment 5256.60 4965.68 3955.11 3842.39
(b) Capital work-in-progress 47.28 19.54 15.14 61.81
(c) Other Intangible assets 545.06 554.45 557.77 556.78
5,848.94 5,539.67 4,528.02 4,460.98
(d) Financial Assets
(i) Investments 1591.99 1364.33 1259.25 1052.91
(ii) Loans 32.42 23.79 19.53 17.59
(iii) Other Financial assets( non current) 20.94 46.25 46.20 46.31
(e) Deferred tax Assets (Net) 409.34 281.09 80.27 93.29
(f) Other non-current assets 271.84 263.07 220.69 231.89
2,326.53 1,978.53 6,153.96 5,902.97
2 |Current assets
(a) Financial Assets
(i) Investments 27.74 22.81 20.26 17.21
(ii) Trade receivables 3253.85 2450.28 1875.63 1658.71
(iii) Cash and cash equivalents 696.62 637.52 497.37 317.00
(iv) Loans 86.93 87.63 86.17 89.76
(v) Other Financial Asset 0.49 4.67 - -
(b) Others Current Assets 601.45 480.91 364.61 531.05
(c) Assets classified as held for sale - 971.42 - -
4,667.07 4,655.24 2,844.04 2,613.73
Total 12,842.54 12,173.44 8,998.01 8,516.70
11 EQUITY AND LIABILITIES
1 [Equity
(a) Equity Share capital 983.45 983.45 20.00 20.00
(b) Other Equity 2,810.64 2,609.34 2,823.70 2,696.67
3,794.10 3,592.80 2,843.70 2,716.67
2 |Non-Current Liabilities
(a) Financial Liabilities
(i) Borrowings 2,894.02 2,352.58 1,343.41 1,785.12
(i)Other Financial Liabilities 0.05 1.29 3.00 -
(b) Provisions 36.39 33.46 28.84 12.78
(c) Deferred Revenue 1,285.79 1,203.29 529.62 523.55
4,216.26 3,590.63 1,904.88 2,321.46
3 Current Liabilities
(&) Financial Liabilities
(i) Borrowings 817.85 585.93 530.33 369.21
(i) Trade payables 682.91 805.07 794.06 573.30
(i) Other financial liabilities 512.56 962.29 737.89 706.48
(b)  Other current liabilities 2175.54 1,527.15 1920.38 1627.94
(c) Provisions 53.04 49.09 40.71 27.83
(d) Deferred Revenue 590.29 47191 226.06 173.81
(0 Lot ety e | s - -
4,832.19 4,990.02 4,249.43 3,478.58
Total 12,842.54 12,173.44 8,998.01 8,516.70
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RESTATED SUMMARY STANDALONE STATEMENT OF PROFIT AND LOSS AS PER IND (AS)

(Rs. In Million)
For the nine
TS e For the year ended at March 31
. on December
Particulars
31,
2015 2014
2016 2016 Proforma Proforma
1 |Revenue from operations 4,443.92 | 4,912.23 4,316.14 3,822.65
2 |Other income 52.54 30.37 29.86 13.67
3 Total Income (1+2) 4,496.46 | 4,942.60 4,346.00 3,836.31
4 |Expenses :
Operating Expenses 2,338.53 | 2,808.93 2,561.78 2,402.41
Employees' Remuneration & Benefits 314.95 380.11 323.61 274,57
Other Expenses 468.36 543.98 371.82 373.37
Total expenses (4) 3,121.83 | 3,733.02 3,257.21 3,050.35
5 Profit l_)efgre Interest , Depreciation and Tax and 137463 | 120058 1,088.80 785.96
Amortisation
Interest and Finance Charges 381.74 376.51 339.38 313.63
Depreciation and Amortisation Expense 686.46 681.93 560.98 503.27
6 |Profit/(loss) before tax (5-6) 306.42 151.14 188.43 (30.95)
7 |Restated Tax Expenses (i+ii) 98.16 57.50 66.91 (10.89)
(i) Current Tax 226.40 283.81 55.09 94.99
(ii) Deferred Tax (128.24)| (226.31) 11.82 (105.88)
8 Restf'ateq Profit/ (!_oss) for the year (after tax) from 208.26 93.64 12153 (20.05)
continuing operations (6-7)
Profit/ Loss from discontinued operation - 74.81 25.79 (0.58)
Tax Expense of Discontinuing Operation - 49.76 9.57 6.99
9 |Profit /Loss From Discontinuing operations after Tax - 25.05 16.22 (7.58)
10 [Profit for the Year (8+9) 208.26 118.69 137.75 (27.63)
11 | other Comprehensive Income
(i) Items that will not be reclassified to profit or loss
Remeasurement of the net defined benefit liability/asset (1.84) 2.56 (1.53) 0.51
(i) Income tax relating to items that will not be reclassified to
profit or loss
Remeasurement of post-employment benefit obligations 0.65 (0.91) 0.53 0.17)
12 |Restated Profit / (Loss) for the year (9+10) 207.07 120.34 136.74 (27.29)
13 |Earnings Per Equity Share, as restated
Basic 2.11* 1.41 1.67 (0.38)
Diluted 2.11* 1.41 1.67 (0.38)

* Not Annualized
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RESTATED SUMMARY STANDALONE STATEMENT OF CASH FLOW AS PER IND (AS)

(Rs. in Million)
For nine months ended
For th ded March 31
PARTICULARS December 31, orthe year encec March 52,
2016 2016 2015 Proforma | 2014 Proforma
A |Cash Flow from operating Activities
Restated Profit Before Tax 306.42 151.14 188.43 (30.95)
Adjustments For :
Depreciation and Amortization 686.46 681.93 560.98 503.27
Bad Debts Written off 163.63 166.57 107.24 104.46
Provision for Long Term Employee Benefits 0.06 9.06 6.76 3.97
Provision for diminution in investments & doubtful 388 31.00 ) 0.03
advances
Profit / (Loss) from JVs (12.07) (9.94) (0.54) (29.46)
Profit on sale / de-capitalisation of 6.58 153 (0.07) (0.27)
Interest Income (42.66) (21.54) (23.01) (10.68)
Foreign Exchange (Gain) / loss 57.08 54.36 69.91 43.01
Interest Expenses 324.66 322.15 269.47 270.61
(_Dpe'r_at_lng Pr_oflt Before changes in assets and 1.494.04 1,386.26 117918 854.01
liabilities Adjustments
Changes in operating assets and liabilities
Decrease /(Increase) in Trade Receivable (989.40) (1,016.83) (449.11) (1,058.58)
Decrease /(Increase) in Loans & Advances 403.94 (775.74) 85.85 135.61
Decrease /(Increase) in other financial assets (Non- 16.68 (4.30) (1.84) 154.82
Decrease /(Increase) in Non Current Assets (8.77) (42.38) 11.20 (168.59)
Incre_a_se /(Decrease) in Non Current Liabilities & 84.19 676.59 25.13 530,04
provisions
Incre_a§e /(Decrease) in Current Liabilities & (157.89) 73152 764.09 1462.11
Provisions
Cash Generated From Operations 842.79 955.11 1,614.52 1,909.42
Reserve & Surplus on account of slump sale of
Broadband division (78.49) " - "
Direct Taxes Paid (98.16) (57.50) (66.91) 10.89
Net Cash Generated From in Operating Activities 666.14 897.61 1,547.61 1,920.31
B  [Cash Flow from Investing Activities
Purchase of Property , Plant and Equipment (995.73) (1,693.44) (627.74) (2,141.84)
Investment in Networks & others (242.53) (124.88) (195.13) (153.42)
Profit or loss from JVs 12.07 9.94 0.54 29.46
Investment in Term Deposits (Margin Money) 315.24 320.50 138.22 96.34
Interest Received 42.66 21.54 23.01 10.68
Net Cash Used in Investing Activities (868.29) (1,466.33) (661.09) (2,158.79)
C |Cash Flow from Financing Activities
Equity Share Capital including premium - 334.71 - 380.68
Proceeds from Borrowings 1,434.83 1,999.22 578.55 1,146.46
Repayment of Borrowings (848.93) (968.20) (1,015.23) (675.26)
Interest Paid (324.66) (322.15) (269.47) (270.61)
Net Cash used in Financing Activities 261.24 708.87 (706.15) 200.59
Net Increase/(Decrease ) in Cash & Cash Equivalents
D (A+B+C) 59.10 140.15 180.36 (37.89)
Cash & Cash Equivalents at the beginning of the Period 637.52 497.37 317.00 354.89
Cash & Cash Equivalents at the end of the period 696.62 637.52 497.37 317.00
Components of Cash & Cash Equivalents as at the
end of the period
Cash & Cheques on hand 165.14 69.11 208.43 147.44
With Scheduled Banks
-in Current Accounts 182.26 211.70 145.91 71.22
-in Term Deposit Accounts 349.22 356.71 143.03 98.35
696.62 637.52 497.37 317.00
Net !ncrease / (Decrease ) in Cash & Cash 59.10 14015 180,37 (37.89)
Equivalents
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RESTATED STANDALONE STATEMENT OF CHANGES IN EQUITY AS PER IND (AS)

(A) Equity share capital (Rs.in Million)

3/31/2015 3/31/2014
Particulars 31/12/2016 31/03/2016|(Proforma) (Proforma)
Balance at the Beginning of the reporting Period 983.45 20.00 20.00 16.93
Changes in equity share capital during the year - 963.45 - 3.07
Balance at the end of the reporting Period 983.45 983.45 20.00 20.00
(B) Other Equity

(Rs.in Million)

Reserves and Surplus
Particulars Secur?ties Retained Total cher
Premium . Equity
Earnings
Reserve

Balance as at 01.04.2016 1,279.14 1,330.20 2,609.34
Total Comprehensive Income for the period 207.07 207.07
Dividends (5.77) (5.77)
Transactions with Non Controlling Interests -
Balance as at 31.12.2016 1,279.14 1,531.50 2,810.64
Balance as at 01.04.2015 (Proforma) 1,613.85 1,209.85 2,823.70
Total Comprehensive Income for the period 120.34 120.34
Dividends - -
Securities premium credited on Share issue 624.76 624.76
Utilised for Issuing Bonus Shares (959.47) (959.47)
Transactions with Non Controlling Interests -
Balance as at 31.03.2016 1,279.14 1,330.20 2,609.34
Balance as at 01.04.2014 (Proforma) 1,613.85 1,082.82 2,696.67
Total Comprehensive Income for the period 136.74 136.74
Dividends - -
Adjustment relating to fixed assets as per Schedule 11 to the
Companies Act, 2013 (9.71) (9.71)
Transactions with Non Controlling Interests -
Balance as at 31.03.2015 (Proforma) 1,613.85 1,209.85 2,823.70
Balance as at 01.04.2013 1,233.17 1,265.43 2,498.60
Total Comprehensive Income for the period (27.29) (27.29)
Dividends - -
Securities premium credited on Share issue 380.68 380.68
Ind AS Adjustments (155.32)
Adjustment relating to fixed assets as per Schedule Il to the
Companies Act, 2013 -
Transactions with Non Controlling Interests -
Balance as at 31.03.2014 (Proforma) 1,613.85 1,082.82 2,696.67
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SUMMARY STATEMENT OF RESTATED CONSOLIDATED ASSETS AND LIABILITIES AS PER IGAAP
(Rs. in million)

. As at March 31,
Particulars
2013 2012
1 EQUITY AND LIABILITIES
1 Shareholders' Funds
(a) Share Capital 16.93 14.85
(b) Reserves & Surplus 2,537.82 1,897.25
2,554.75 1,912.10
2 Minority Interest 365.83 324.05
3 Non-Current Liabilities
(@ Long-Term Borrowings 1,945.20 635.69
(b) Deferred Tax Liabilities (Net) 120.29 84.85
(c) Long-term Provisions 6.99 5.90
2,072.48 726.44
4 Current Liabilities
(a) Short-term Borrowings 354.72 202.06
(b) Trade Payables
i) Tota! outstanding dues of Micro, Small and Medium 017 0.08
Enterprise
(i) Total outsta.ndmg dues gf creditors other than Micro, 675.76 695.30
Small and Medium Enterprise
(c) Other Current Liabilities 1,889.88 976.21
(d) Short-term Provisions 21.23 24.15
2,941.76 1,897.80
Total 7,934.82 4,860.39
Il |ASSETS
1 Non-Current Assets
(a) Fixed Assets
(i) Tangible Assets 3,612.02 1,827.52
(i) Intangible Assets 1,187.09 1,200.39
(iii) Capital Work-in-Progress 231.97 38.28
5,031.08 3,066.19
(b) Non-Current Investments 40.98 47.07
(c) Deferred tax Assets (Net) 2.20 4.67
(d) Long-term Loans and Advances 289.25 142.61
(e) Other Non-Current Assets 63.85 15.76
5,427.36 3,276.31
2 Current assets
(@) Current Investments - 3.75
(b) Trade Receivables 1,213.20 870.83
(c) Cash and Cash Equivalents 455.71 297.94
(d) Short-term Loans and Advances 485.52 304.51
(e) Other Current Assets 353.04 107.05
2,507.47 1,584.08
Total 7,934.82 4,860.39
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SUMMARY STATEMENT OF RESTATED CONSOLIDATED PROFIT AND LOSS AS PER IGAAP

(Rs. in million)

As at March 31,

PARTICULARS
2013 2012
1 INCOME :
Revenue from Operations 4,532.06 3,681.06
Other Income 20.51 12.25
Total Revenue 4,552.57 3,693.31
2 |EXPENDITURE :
Operating Expenses 2,597.44 2,221.04
Employees' Remuneration & Benefits 358.38 282.88
Other Expenses 507.35 369.88
Total Expenditure 3,463.16 2,873.80
3 Restatgd E'arnmg before Interest, Tax, Depreciation & 1,089.41 719,51
Amortisation (1-2)
4 |Financial Charges 195.07 101.57
5 Depreciation & Amortisation 289.56 168.27
6 Restated Profit Before Tax (3-4-5) 604.78 449.67
7 Taxes Expenses (i+ii+iii) 187.11 130.40
(i) Current Tax 149.71 110.22
(ii) Deferred Tax 37.40 20.19
8 |Restated Profit / (Loss) for the year (after tax) (4-5) 417.67 319.27
9  |(Add)Less: share of (Profit)/Loss of Minority (35.67) (18.28)
10 [Add(Less): share of Profit/(Loss) of Associate 0.65 1.20
11 |Restated Profit / (Loss) for the year (8+9+10) 382.65 302.19
12 |Earnings Per Equity Share
Basic & Diluted 6.44 521
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SUMMARY STATEMENT OF RESTATED CONSOLIDATED CASH FLOWS AS PER IGAAP

(Rs. in million)

1,
PARTICULARS For the year ended March 3
2013 2012
Cash Flow from operating Activities
Restated Profit Before Tax 604.78 449.67
Adjustments For
Depreciation 289.56 168.27
Bad and doubtful debts 117.79 99.62
Provision for Long Term Employee Benefits 2.25 -
Provision for diminution in investments & doubtful advances 3.60 0.85
Profit on sale / decapilasation of assets 0.24 (0.38)
Interest Income (7.13) (3.04)
Foreign Exchange (Gain) / loss (5.86) (3.32)
Interest Expenses 163.65 86.24
Other Expenses - (8.72)
Operating Profit Before Working Capital Adjustments 1,168.88 789.17
Movements in Working Capital
Decrease /(Increase) in Trade Receivable (460.17) (243.04)
Decrease /(Increase) in Loans & Advances (615.86) 35.08
Increase /(Decrease) in Current Liabilities & Provisions 1,042.82 270.54
Cash Generated From Operating Activites 1,135.67 851.74
Direct Taxes Paid
(Income Tax & Fringe Benefit tax) (149.19) (37.81)
Net Cash Generated From in Operating Activities 986.49 813.93
Cash Flow from Investing Activities
Purchase of Fixed Assets (2,254.69) (875.17)
Increase in Minority Interest 6.11 46.72
Investment in Networks & others 6.88 (8.08)
Interest Received 7.13 3.04
Net Cash Used in Investing Activities (2,234.57) (833.48)
Cash Flow from Financing Activities
Equity Share Capital including premium 260.00 -
Proceeds from Borrowings 1,935.72 858.55
Repayment of Borrowings (626.22) (591.71)
Interest Paid (163.65) (86.24)
Net Cash used in Financing Activities 1,405.85 180.59
Net Increase/(Decrease ) in Cash & Cash Equivalents (A+B+C) 157.76 161.05
Cash & Cash Equivalents at the beginning of the Period 297.94 136.90
Cash & Cash Equivalents at the end of the period 455.71 297.94
Components of Cash & Cash Equivalents as at the end of the period
Cash & Cheques on hand 294.01 144.45
With Scheduled Banks
-in Current Accounts 132.38 102.22
-in Term Deposit Accounts 29.32 51.28
455.71 297.94
Net Increase / (Decrease ) in Cash & Cash Equivalents 157.76 161.05
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RESTATED SUMMARY STANDALONE STATEMENT OF ASSETS AND LIABILITIES AS PER IGAAP

(Rs. in Million)
Particulars FOERIVETERIL
2013 2012
1 EQUITY AND LIABILITIES
1 |Shareholders' Funds
(a) Share Capital 16.93 14.85
(b) Reserves & Surplus 2,498.60 1,927.02
2,515.53 1,941.87
2 Non-Current Liabilities
(a) Long-Term Borrowings 1,322.59 631.19
(b) Deferred Tax Liabilities (Net) 87.80 57.35
(c) Long-term Provisions 6.29 5.90
1,416.69 694.44
3 Current Liabilities
(a) Short-term Borrowings 263.03 188.18
(b) Trade Payables
(i) Total outstanding dues of Micro, Small and Medium Enterprise 0.17 0.08
(i) Tota_\l outstanding dues of creditors other than Micro, Small and Medium 487.07 535.01
Enterprise
(c) Other Current Liabilities 1,245.94 854.56
(d) Short-term Provisions 16.29 13.40
2,012.50 1,591.23
Total 5,944.71 4,227.54
Il |ASSETS
1 Non-Current Assets
(a) Fixed Assets
(i) Tangible Assets 2,171.49 1,315.24
(ii) Intangible Assets 512.87 522.75
(iii) Capital Work-in-Progress 148.55 35.73
2,832.92 1,873.72
(b) Non-Current Investments 944.71 948.14
(c) Long-term Loans and Advances 155.42 21.07
(d) Other Non-Current Assets 63.31 38.51
3,996.35 2,881.44
2 Current assets
(a) Current Investments 14.51 11.80
(b) Trade Receivables 807.55 626.09
(c) Cash and Cash Equivalents 354.89 206.44
(d) Short-term Loans and Advances 395.51 350.74
(e) Other Current Assets 375.90 151.03
1,948.37 1,346.10
Total 5,944.71 4,227.54




RESTATED SUMMARY STANDALONE STATEMENT OF PROFIT AND LOSS AS PER IGAAP

(Rs. in Million)
. For the year ended March 31,
Particulars
2013 2012
INCOME :
Revenue from Operations 3,419.06 2,821.03
Other Income 10.84 3.82
Total Revenue 3,429.90 2,824.85
EXPENDITURE :
Operating Expenses 2,002.18 1,770.73
Employees' Remuneration & Benefits 227.25 179.58
Other Expenses 337.62 249.36
Total Expenditure 2,567.05 2,199.67
Restatt_ed P_roflt Before Interest, Tax and Depreciaiton and 862.85 625.17
Amortisation (1-2)
Interest and Finance Charges 161.11 100.52
Depreciation & Amortisation 223.22 126.99
Restated Profit Before Taxation (3-4-5) 478.51 397.67
Restated Tax Expenses (i+ii) 164.86 120.52
(i) Current Tax 134.41 95.56
(ii) Deferred Tax 30.45 24.95
Restated Profit / (Loss) for the year 313.66 27715
(6-7)
Earnings Per Equity Share, as restated
Basic & Diluted 5.28 4.78
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RESTATED SUMMARY STANDALONE STATEMENT OF CASH FLOW AS PER IGAAP

(Rs. in Million)

PARTICULARS

For the year ended March 31,

2013 2012
Cash Flow from operating Activities
Restated Profit Before Tax 478.51 397.67
Adjustments For :
Depreciation & Amortisation 223.22 126.99
Bad Debts Written off 96.88 94.68
Provision for Long Term Employee Benefits 2.32 2.40
Provision for diminution in investments & doubtful advances 13.46 0.85
Profit / (Loss) from JVs (0.46) (4.08)
Profit on sale / decapitalisation of assets 0.01 (0.36)
Sundry Creditors written back (1.35) -
Interest Income (6.18) (2.61)
Foreign Exchange (Gain) / loss 5.86 3.32
Interest Expenses 130.62 85.45
Operating Profit Before Working Capital Adjustments 942.90 704.29
Movements in Working Capital
Decrease /(Increase) in Trade Receivable (278.35) (189.60)
Decrease /(Increase) in Loans & Advances (374.38) (86.13)
Increase /(Decrease) in Current Liabilities & Provisions 386.84 184.19
Cash Generated From Operating Activites 677.01 612.75
Direct Taxes Paid (134.41) (95.56)
Net Cash Generated From in Operating Activities 542.60 517.19
Cash Flow from Investing Activities
Purchase of Fixed Assets (1,182.43) (437.05)
Sale of Fixed assets 2.54 -
Investment in Networks & others (15.70) (128.28)
Profit or loss from JVs 0.46 4.08
Investment in Term Deposits (Margin Money) (26.00) (18.15)
Interest Received 6.18 2.61
Net Cash Used in Investing Activities (1,214.94) (576.79)
Cash Flow from Financing Activities
Equity Share Capital including premium 260.00 180.00
Proceeds from Borrowings 1,249.69 674.31
Repayment of Borrowings (558.29) (588.45)
Interest Paid (130.62) (85.45)
Net Cash used in Financing Activities 820.79 180.41
Net Increase/(Decrease ) in Cash & Cash Equivalents (A+B+C) 148.45 120.81
Cash & Cash Equivalents at the beginning of the Period 206.44 85.63
Cash & Cash Equivalents at the end of the period 354.89 206.44
Components of Cash & Cash Equivalents as at the end of the period
Cash & Cheques on hand 251.41 109.32
With Scheduled Banks
-in Current Accounts 75.66 70.26
-in Term Deposit Accounts 27.81 26.85
354.89 206.44
Net Increase / (Decrease ) in Cash & Cash Equivalents 148.45 120.81

86




THE OFFER

Equity Shares Offered

Offer of Equity Shares 28,517,650" Equity Shares
of which
Fresh Issuet® 14,117,650" Equity Shares
Offer for Sale® 14,400,000 Equity Shares
of which
A) QIB Portion®® 14,258,824" Equity Shares
of which:
Anchor Investor Portion 8,555,294 Equity Shares

Balance available for allocation to QIBs other than Anchor |5,703,530" Equity Shares
Investors (assuming Anchor Investor Portion is fully subscribed)

of which:

Available for allocation to Mutual Funds only (5% of the QIB | 285,177" Equity Shares
Portion (excluding the Anchor Investor Portion))

Balance of the QIB Portion for all QIBs including Mutual 5,418,353" Equity Shares
Funds
B) Non-Institutional Portion® Not less than 4,277,648 Equity Shares
C) Retail Portion® Not less than 9,981,178 Equity Shares
Pre and post Offer Equity Shares
Equity Shares outstanding prior to the Offer 98,345,388 Equity Shares
Equity Shares outstanding after the Offer 112,463,038 Equity Shares
Use of Net Proceeds See “Objects of the Offer” on page 115 for

information about the use of the Gross
Proceeds. Our Company will not receive any
proceeds from the Offer for Sale

*Subject to finalisation of the Basis of Allotment

Allocation to all categories, except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis. For further details, see “Offer Procedure — Allotment Procedure and Basis of Allotment” on page

837.

@

2

3

4)

This Fresh Issue has been authorized by a resolution of our Board of Directors dated August 23, 2016 and by
a special resolution of our Shareholders in their EGM dated August 26, 2016.

Each Selling Shareholder, severally and not jointly, confirms that the Equity Shares offered by respective
Selling Shareholder in the Offer comply with Regulation 26(6) of the SEBI ICDR Regulations and are eligible
for sale in the Offer. Each Selling Shareholder has authorized their respective participation in the Offer for
Sale. For details see “Other Regulatory and Statutory Disclosures” on page 780.

Our Company and the Selling Shareholders, in consultation with the BRLMs have allocated 60% of the QIB
Portion to Anchor Investors on a discretionary basis. The QIB portion will accordingly be reduced for the
shares allocated to Anchor Investors. At least one-third of the Anchor Investor Portion was reserved for
domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the
Anchor Investor Allocation Price. 5% of the QIB Portion (excluding Anchor Investor Portion) is available for
allocation on a proportionate basis to Mutual Funds only, and the Net QIB Portion is available for allocation
on a proportionate basis to all QIB Bidders, including Mutual Funds, subject to valid Bids being received at
or above the Offer Price. However, if the aggregate demand from Mutual Funds is less than 285,177 Equity
Shares, the balance Equity Shares available for Allotment in the Mutual Fund Portion will be added to the
QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to
their Bids. For details, see “Olffer Procedure” on page 803.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category
except the QIB Portion, would be allowed to be met with spill over from any other category or combination of
categories at the discretion of our Company and the Selling Shareholders in consultation with the BRLMs and
the Designated Stock Exchange.
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In case of under-subscription in the Offer, subject to receiving minimum subscription for 90%