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SECTION | 7 GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, requires or implies, tlewiiog terms shall have the following
meanings in this Draft Red Herring ProspecRisferences to statutes, rules, regulations, guidelines and policies

will be deemed to include all amendments and modifications notified thereto.

Company Related Terms

Term

Description

Our Company/ the Company/ tt Ortel Communications Limiteda public limited company incorporated under

Issuer/ Ortel/ we/ us/ our
Articles/ Articles of Association
Auditors

Board/ Board of Directors/ our
Board

Compulsorily Convertible
Prefrence Shares

Corporate Office

Director(s)
ESOS 2010
Group Companies

ICCL

IMFA

Karnataka Bank Consortium
Key ManagerialPersonnel
Memorandum/ Memorandum
Association/ MoA

OSOP 2000

OSSOP 2006

Preference Shares
Promoter Group

Promoters

Registered Office

Companies AGt1956

The articles of association of our Company, merded.

The statutory auditors of our Company, beidgribhakti & Co. LLR Chartered
Accountants

The board of directors of our Company, or a duly constituted committee thereof.

Cumulative compulsorily convertible preference shares of our Company of face
of “10 each bearing a coupon rate of 0.004%, issued (i) by direct allotment t
various persons; and (ii) by conversion of cumulative-cmmvertible redemable
preference shares of face value &6 each bearing a coupon rate of 10{5% under
section 106 of the Companies Act, 1956 virtue of a resolution of our Board at i
meeting on January 16, 2014, condetter dated December 12, 2013 from thé&dko
of the cumulative compulsorily convertible preference shaned a special resolutic
of our shareholders at the EGM held on February 10, 2014.

The corporate office of our Compangresentlylocated atC-1, Chandrasekharpu
Near BDA Colony, Behind RMRC, Bhubaneswar51 016,0disha India.

The director(s) of the Company, unless otherwise specified.

The Employee Stock Option Scheme, approved by our Board on December 19,
The companiesfirms, ventures, etc. promoted by our Promgtémespective of
whether such entities are covered under section 370(1)(B) of the Companie
1956,andas described ithes e ¢ t i 0 @Qur Group Coenpani€son pagel90
Indian Charge Chrome Liited.

Indian Metals & Ferro Alloys Limited.

A consortium comprising Karnataka Bank, UCO Bank and SREI.

The keymanageriap er sonnel as | i st @udMahagemerh e
pagel6?.

The memorandum of association of our Company, as amended.

The Ortel Stock Option Plan, 2000 approved by our Board vide its resolution
September 25, 2000 for grant of stock options for 1,000,000tyE§hares to the
employees and associates of our Company.

The Ortel Special Stock Option Plan, 208pproved by our Board vide its resoluti
dated May 13, 2006 for grant of stock options for 200,000 Equity Shares 1
employees and assatés of our Company.

Preference shares of our Company of face vall@ each.

The persons and entities constituting our promoter group pursuant to Reg:
2(1)(zb) of the SEBI Regulations, eslisted in the section i t Oue Rromidters anc
Promoter Group on pagel83

The pomoters of our Company, beifdr. BaijayantPanda Ms. Jagi Mangat Pand:
Panda Investments Private LimitaddUMSL Limited.

The registered office of our Companpresentlylocated atB-7/122A, Safdarjang
Enclave, New Delhi 110 029, India.

RoC The Registrar of Companies, NCT DettridHaryana.
Senior Management Personnel  Thesenior managemepte r sonn e | as | i s Ow Managameiith ¢
pagelé6?.
Issue Related Terms
Term Description

Allot/ Allotment/ Allotted

Unless the context otherwise requires, the allotment of Equity Shares pursuar
Fresh Issue and the transfer of the Equity Shares pursuant to the Offer for
successful Biders.




Term

Description

Allotment Advice

Allottee
Anchor Investor

Anchor Investor Allocation Price

Anchor Investor Bidding Date

Anchor Investor Issue Price

Anchor Investor Payn Date

Anchor Investor Portion

ASBA or Application Supported by
Blocked Amount

ASBA Account

ASBA Bidder(s)
Banker(s) to the Issue/ Escrow

Collection Bank(s)
Basis of Alotment

Bid

Bid Amount
Bid Closing Date

Bid cum Application Form

Bid Lot
Bid Opening Date

Bid Price
Bid/Issue Period

Bidder

Bidding

In relation to Bidders other than Anchor Investors, the note or advice or intimat
Allotment of the Equity Shares, sent to each successful Bidder who have beer
to be Allotted Equity Shares after discovery of the IssueePimcluding any revisiot
thereof.

A successful Bidder to whom the Equity Shares are/ have been Allotted.

A Qualified Institutional Buyer, applying under the Anchor Investor Portion, whc
Bid for an amount of at lea5t100 million.

The price at which Equity Shares will be allocated in terms of the Red He
Prospectus and Prospectus to the Anchor Investors, which will be decided
Companyand the Selling Shareholdar consultation wit the Book Running Leac
Manageiprior to the Bid Opening Date.

The datewhich isone Working Day prior to the Bid Opening Date prior to or a
which the Syndicater the Non Syndicate Registered Brokerid not accept any
Bids from Anchor Investors.

The price at which Allotment is made to Anchor Investors in terms of the Red H
Prospectus, which shall be higher than or equal to the Issue Price, but not higt
the Cap Price.

In case of Anchor Investor Issue Price being higher than Anchor Investor Alloc
Price, no lger than two days after the B@Zlosing Date.

Up to 60% of the QIB Portion, available for allocation to Anchor lstees on a
discretionary basis at the Anchor Investor Issue Price, in accordance with the
Regulations.

An application, whether physical or electronic, used by Bidders, other than A
Investors, to miee a Bid authorising a SCSB to block the Bid Amount in the AS
Account maintained with the SCSB. ASBA is mandatory for QIBs (except An
Investors) and Non Institutional Bidders participating in the Issue.

An account maintained with theCSB and specified in the Bid cum Application Fo
submitted by ASBA Bidders for blocking the amount mentioned in the Bid
Application Form.

Any Bidder other than an Anchor Investor who Bids/applies through ASB,.
accordance with the texs of the Red Herring Prospectus.

The banks which are clearing members and registered with SEBI as bankers
|l ssue and with whom the Escrow Accol
The basis on which the Equity Shares will be Allotted to successful Bidde
descr i bBssug Procadurdi Part B i General Information Document fc
Investing in Public IssugsAllotment Procedure anBasis of Allotmerit o n 378 a
An indication to make an offer during the Bid/Issue Period by a Bidder pursu:
submission of the Bid cum Application Form, or during the Anchor Investor Bid/I
Period by the Anchor Investors, to subscribe to or purchase the Equity Shares
Companyat a price within the Price Band, including all revisions and modificat
thereto.

The highest value of optional Bids indicated in the Bid cum Application Form.
Except in relation to Anchor Investorthe date after whichhe Syndicatethe Non
Syndicate Registered Brokeasid the SCSBs will not accept any Bids, and wr
shall be notified in an English national daily newspaper and a Hindi national
newspaper, each with wide circulation and in casangf revision, theextended Bid
Closing Date also to be notified on the website and terminals of the Syndita
Non Syndicate Registered Brokeend SCSBs, as required under the SlI
Regulations. Further, the Bidding by QIBs may close one Working Day prior t
Bid Closing Date.

The form used by a Bidder, including an ASBA Bidder, to make a Bid and whict
be considered as the application for Allotment in terms of the Red Herring Prosg
[ 6] Equity Shares.

Except in relation to Anchor Investorfie date on which the Syndicatine Non
Syndicate Registered Brokeasid the SCSBs shall start accepting Bids, and w
shall be the date notified in an English national daéiwspaper and a Hindi nation
daily newspaper, each with wide circulation.

The prices indicated against each optional Bid in the Bid cum Application Form.
The period between the Bid Opening Date and the Bid Closing Date @iEh8id
Closing Date, as the case may be (in either case inclusive of such date and
Opening Date) during which Biddersther than Anchor Investorsan submit theit
Bids, inclusive of any revision thereof.

A prospective investor in thissue who makes a Bid, and unless otherwise statt
implied, includes an ASBA Bidder.

The process of making a Bid.

4



Term

Description

Bidding Centre
Book Building Process

Book Running Lead Manager or
BRLM

CAN or Confirmation of Allocation
Note

Cap Price

Controlling Branches

Cut-Off Price

Depositories Act

Depository

Depository Participant or DP
Designated Branches

Designated Date

Designated Stock Exchange
Draft Red Herring Prospectus
DRHP

Eligible NRI

Equity Shares

Escrow Account(s)

Escrow Agreement

First Bidder
Floor Price

Fresh Issue

Issue

Issue Agreement

Issue Price

Issue Proceeds

A centre for acceptance of the Bid cum Application Form.

The book building process as deked in Part A of Schedule Xl of the SEI
Regulations.

Book running lead manager to this Issue, bdfiegak Mahindra Capital Compan
Limited.

In relation to Anchor Investors, theote or advice or intimation including ar
revisions thereof, sent to each successful Anchor Investors indicating the
Shares allocated after discovery of the Anchor Investor Issue Price.

The higher end of the Price Band and any revistbeseof, above which the Isst
Price will not be finalized and above which no Bids will be accepted.

Such branches of the SCSBs whichardinate Bids under this Issue by the ASI
Bidders with the Registrar to the Issue and thelSExchanges and a list of which
available at http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognis
Intermediariesor at such other website as may be prescribed by SEBI from tir
time.

Any price within the Price Band determindmy our Companyand the Selling
Shareholdem consultation with th&ook Running Lead Manageat which only the
Retail Individual Bidders are entitled to Bid, for Equity Shares of an amoun
exceeding 200,000.

The Depositories A¢tl996, as amended from time to time.

A depository registered with the SEBI under the Depositories Act, 1996.

A depository participant registered with the SEBI under the Depositories Act.
Suchbranches of the SCSBs which shall collect the Bid cum Application Forms
list of which is available or
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognilseermediaries or at
such other website as may be prescribed by SEBI from time to time

The date on which funds are transferred from the Escrow Account or the a
blocked by the SCSBs is transferred from the ASBA Account, as the case may
the Public Issue Account or the Refund Account, as appropriate, after gpeétis
is filed with the RoC, following which the Board of Directors shall Allot Eqt
Shares to successful Bidders in the Fresh Issue and the Selling Sharehold
transfer the Equity Shares in the Offer for Sale.

[o6] .

This draft red herring prospectus dateptember 11, 201fled with SEBI, preparec
and issued by our Company in accordance with the SEBI RegulatienSompanies
Act, 2013and the Companies Act, 1956 (to theeat applicable)

An NRI from such a jurisdiction outside India where it is not unlawful to mak:
offer or invitation under this Issue and in relation to whom the Red He
Prospectus constitutes an invitation to Bid on the basis aéthres thereof.

The equity shares of our Company of face value B® each.

Accounts opened with Escrow Collection Bank(s) for this Issue to which cheqt
drafts are issued by Bidders (excluding ASBA Bidders) in mdspfehe Bid Amount.
An agreement to be entered into among our Company, the Selling Shareholc
Registrar to the Issue, the Escrow Collection BanksBtak Running Lead Manage
and the Syndicate Members for the collection of Bichoints and for remitting
refunds, if any, to the Bidders (excluding the ASBA Bidders) on the terms
conditions thereof.

The Bidder whose name appears first in the Bid cum Application Form or Re'
Form, as applicable.

The lbwer end of the Price Band below which no Bids will be accepted anc
revisions thereof.

The issue ofup to 6000,000Equity Shares aggregating up td dnillion by the
Company offered for subscription pursuant to the terms of the Rednéi
Prospectus.

Public issue of up td4,182,598Equity Shares for cash at a price’of 0
Share for an amount aggregating up {o 9 ] million, ¢
the Offer for Sale.

The agreement enter@to onSeptember 11, 20letween our Company, the Sellir
Shareholder, theBook Running Lead Managerpursuant to which certai
arrangements are agreed to in relation to the Issue.

The final price at which Allotment will be made, as deteedify our Compangnd
the Selling Shareholdén consultation with thook Running Lead Manager

The proceeds of the Issue that will be available to the @oyn@and the Selling
Shareholder

] per
onsi s




Term

Description

Mutual Fund Portion
Mutual Funds

Net QIB Portion

NIF

Non Syndicate Broker Centre

Non Syndicate Registered Broker

Nonr+Institutional Bidders

NontInstitutional Portion
Offer for Sale

PrelPO Placement

Price Band
Pricing Date

Prospectus

Public Issue Account

QIB Bid Closing Date

QIB Portion

QIBs/ Qualified Institutional
Buyers

Qualified Foreign Investors or
QFls

212,739 Equity Shares or 5%f the Net QIB Portion, available for allocation
Mutual Fundsout of the Net QIB Portion

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

The QIB Potion less the number of Equity Shares Allotted to the Anchor Investo
a discretionary basis.

National Investment Fund set up by resolution F. No. 2/34mDal dated
November 23, 2005 of Government of India published in the Gazette of India.

A broker centre of the Stock Exchanges with broker terminals, wherein a
SyndicateRegistered Broker may accept Bid cum Application Forms, a list of w
is available on the website of the Stock Exchanges, and at such ottsétes/@ls may
be prescribed by SEBI from time to time.

A broker registered with SEBI under the Securities and Exchange Board of
(Stock Brokers and Sub Brokers Regulations), 1992, having office in any of th
Syndiate Broker Centres, and eligible to procure Bids in terms of the circula
CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI.

All Bidders (including ASBA Bidders and Stfccounts which are foreign corporat
or foreign indviduals) who are not Qualified Institutional Buyers or Retail Individ
Bidders and who have Bid for an amount more than0,000.

The portion of the Issue being not more than 15% of the Issue consistiog mbre
than2,127,389Equity Shares, available for allocation to Nmstitutional Bidders.
The offer for sale of up t®,182,598Equity Shares by the Selling Sharehol
aggregatingupto[ 6] mi I I i on, pursuant to thi
The private placement of up t,500,000Equity Sharesfor cash consideration
aggregating up to 650 million by the Companynd the Selling Shareholdattheir
discretionin favour of such investors as permissible under applicable, lawvbe
completed prior to filing the Red Herring Prospectus with the RoC and the det:
which, if completed, will be included in the Red Herring Prospedfitbe PrelPO
Placement is completed, the number of Equity Shares isswktransferregrurauant
to the PrdPO Placement will beroportionatelyreduced from the Fresh Issaed the
Offer for Sale subject to a minimum Issue size of 25% of the post Issueupa
Equity Share capital being offered to the public.

The price bandangingfrom the Floor Pricdo theCap Price, including any revisior
thereof.

The date on which the Issue Price is finalised by our Comjadly the Selling
Shareholdein consultation with th&ook Running Lead Manager

The prospects of our Company to be filed with the RoC for this Issue after
Pricing Date, in accordance with Sections 26 of the Companies Act, 2013 a
SEBI Regulations.

The bank account opened with the Bankers to the Issue by our Corapday
Section 40 of the Companies Act, 2013 to receive money from the Escrow Ac
and where the funds shall be transferred by the SCSBs from the ASBA Accou
or abouthe Designhated Date.

The date after which the Syndicatbe Non Syndicate Registered Brokeaad the
SCSBs will not accept any Bids from QIBs, and which shall be notified in an Er
national daily newspaper and a Hindi national daily newspaper, each with
circulation and in case of any revision, the exten&éd Closing Date also to b
notified on the website and terminals of the Syndictite Non Syndicate Registert
Brokersand SCSBs, as required under the SEBI Regulations. The Bidding by
may close one Working Day prior to the Bid Closing Date.

The portion of the Issue being at least 75% of the |sha is, at least0636,949
Equity Shares shall be Allotted to QIBs (including the Anchor Investor Paortion)
Qualified institutional buyers as deftheunder Regulation 2(1)(zd) of the SE
Regulations.

Nonresident investors, other than SEBI registered Flls orasgbunts or SEB
regi stered FVCls, who meet o6éknow yo
areresident in a country which is (i) a member of Financial Action Task Force
member of a group which is a member of Financial Action Task Force; and
signatory to the International Orga
Memorandum ofUnderstanding or a signatory of a bilateral memorandun
understanding with SEBI.

Provided that such neresident investor shall not be resident in a country whic
listed in the public statements issued by Financial Action Task Force from tii
time on: (i) jurisdictions having a strategic antbney laundering/combating tt
financing of terrorism deficiencies to which counter measures apply; anc




Term

Description

Red Herring Prospectus or RHP

Refund Account(s)

Refund Banker(s)

Registrar/ Registrar to the Issue
Retail Individual Bidders

Retail Portion
Revision Form

Self Certified Syndicate Banks or
SCSBs

Selling Shareholder or NSR

Specified Cities

Stock Exchanges
Syndicate
Syndicate Agreement

Syndicate Members
Transaction Registration Slip/ TR

Underwriters
Underwriting Agreement

Working Days

jurisdictions that have not made sufficient progress in addressing the deficien:
have not comiitted to an action plan developed with the Financial Action Task F
to address the deficiencies.

The Red Herring Prospectus issued in accordance with S@&&iohthe Companies
Act, 2013and the SEBI Regulations, whichetonot have complete particulars of 1
price at which the Equity Shares are offered and the size of the Issue. TF
Herring Prospectus will be filed with the RoC at least three days before th
Opening Date and will become a Prospectus upon filiitig the RoC after the Pricin
Date.

The account opened by our Company with the Refund Banker, from which reful
the whole or part of the Bid Amount (excluding the ASBA Bidders), if any, sha
made.

The Banker(s}o the Issue, with whom the Refund Account(s) will be opened, in
case being 4 ]

The registrar to the Issue, being Karvy Computershare Private Limited.
Individual Bidders (including HUFspmlying through their karta, and Eligible NRI
who have Bid for an amount less than or equal260,000.

The portion of the Issue being not more than 10% of the Issue, consistingrabre
than1,418,260Equity Shares, available forl@atation to Retail Individual Bidders.
The form used by the Bidders, including ASBA Bidders, to modify the quanti
Equity Shares or the Bid Price in any of their Bid cum Application Forms or
previous Revision Form(s), as applicable.

The banks which are registered with SEBI under the Securities and Exchange
of India (Bankers to an Issue) Regulations, 1994 and offer services in relat
ASBA, including blocking of an ASBA Account in amalance with the SEB
Regulations and a list of which is available
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognilseermediaries or at
such other website as may be prescribed by SEBI from time to time.

NSR1 PE Mauritius LLC, a company registered under the laws of the Republ
Mauritius, and having its registered office at 4th Floor, Tower A, 1 Cybercity, El
Mauritius.

Cities specified in the SEBI circular no. CIR/CFD/DIL/1/2011 datedil/&Z%, 2011,
namely, Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Beng
Hyderabad, Pune, Baroda and Surat.

The BSE and the NSE.

TheBook Running Lead Managand the Syndicate Members.

The agreement to be entered by our Company, the Selling Shareholder and n
of the Syndicate, in relation to the collection of Bids (excluding Bids from the A
Biddersprocured directly by SCSBs and Bids procured by Non Syndicate Regit
Brokerg.

Intermediaries registered with the SEBI who are permitted to carry out activities
underwriter,inth s case. being [ 0]

The slip or document issued by any of the members of the Syndicate, or the SC
the case may be, to a Bidder upon demand as proof of registration of the Bid.
The BRLMand the Syndida Members.

The agreement to be entered into between the Underwriters, our Company, the
Shareholder and the Registrar to the Issue on or immediately after the Pricing D
All days, other than a Sunday orpublic holiday on which commercial banks ¢
open br businessprovided howeverwith reference tqa) announcement of Pric
Band and (b) Bid/Issue Periodfi Wrking Days ¢shall mean all days, excludir
Saturdays, Sundays and public holidays, which areking days for commercia
banks in India

For the purpose of the time period between the Bid Closing Date and listing
Equity Shares on the Stock Exchancg
excluding Sundays and bank Hialys, in accordance witithe SEBI circular no
CIR/CFD/DIL/3/2010 dated April 22, 2010

Conventional/ General Terms, Abbreviations and Reference to Other Business Entities

Abbreviation Full Form
" /Rs./Rupees INR Indian Rupees.
AGM Annual General Meeting.
AlFs Alternative Investment Funds.




Abbreviation

Full Form

AS

BIS

Broadband Policy
BSE

Cable Television Act
Cable Television Rules
CAGR

Category Il FPI

Category Ill FPI

CDSL

CEO

CESU/CESCO

CFO

CIN

Companies Act, 1956

Companies Act, 2013

Competition Act
Consolidated FDI Policy

CPE

CTS

D/o

DAS Regulations

Demat
DIN
DIPP

DoT

DP ID

DSA

DTS

ECS

EGM

EPS

FCNR Account
FDI

FEMA

FEMA Regulations
FICCI

Fll

FIPB
Fiscal/ Financial Year/FY

Foreign Portfolio Investors/Ms

FVCI

FVCI Regulations

Accounting Standards as issued by the Institute of Chartered Accountants of In
Bureau of Indian Standards.

Broadband Policy, 2004.

BSE Limited.

The Cable Television Networks (Regititen) Act, 1995.

The Cable Television Network Rules, 1994.

Compound annual growth rate, calculated using the following formula:

eAGR (i 1) = (V)™

Where V(t0) : start value, V(tn) : finish value,itriO : number of years

FPIswho are registered as AfCategory
Securities and Exchange Board of India (Foreign Portfolio Investors) Regula
2014.

FPls who are registered as #fACat etheo
Securities and Exchange Board of India (Foreign Portfolio Investors) Regula
2014.

Central Depository Services (India) Limited.

Chief Executive Officer.

Central Electricity Supply Utility of Orissa.

Chief Financial Oficer.

Corporate Identity Number.

Companies Act, 19568p the extent not superseded by the Companies Act, 20:
denotified, as the case may be.

Companies Act, 2013, to the extent notifiadd the rules anggulations made
thereunder

Competition Act, 2002.

Circular D/o IPP F. No. 5(1)/201#C.| dated April 17, 204, effective from April
17, 204, as issued by the DIPP.

Customer premise equipment.

ChequeTruncation System.

Daughter of.

The Telecommunication (Broadcasting and Cable Services) Interconnection (C
Addressable Cable Television Systems) Regulations, 2012.

Dematerialised.

Directors Identification Number.

Department of Industrial Policy and Promotion, Ministry of Commerce and Indu
Government of India.

The Department of Telecommunications.

Depository Participantds I dentity.
Direct sales agents.

Disconnection tracking system.

Electronic Clearing System.

Extraordinary General Meeting.

Earning Per Share.

Foreign Currency NoiResident Account.

Foreign Direct Investment, as laid down in the Consolidated FDI Policy effe
from April 17, 2014.

Foreign Exchange Management Act, 1999, as amended together with rule
regulations framed thereunder.

Foreign Exchange Management (Transfer or Issue of Security by a Person R
Outside India) Regulations, 2000.

Federatiorof Indian Chambers of Commerce and Industry.

Foreign Institutional Investorkolding a valid certificate of registration under t
Securities and Exchange Board of India (Foreign Institutional Investors) Regule
1995, as repealed, and who arerded to be Foreign Portfolio Investors.

Foreign Investment Promotion Board of the Government of India.

Period of twelve months ended March 31 of that particular year, unless othe
stated.

Foreign portfolio investor registered under the Securities and Exchange Boi
India (Foreign Portfolio Investors) Regulations, 2014.

Foreign venture capital investor as defined in and registered under the
Regulations.

Securities and Exchange Board of India (Foreign Venture Capital Inves




Abbreviation

Full Form

Gol/Government of India/ Central
Government

HD

HUF

ICAI

IFRS

Income Tax Act

Income Tax Rules

Indian GAAP

Insider Trading Regulations

Interconnection Reguli@ns

Internet Telephony Guidelines
IPC

IPO

IRDA

ISP License Guidelines

IT Act

IT Department

L&T Finance

LEO

Listing Agreement

Ltd.

Mandatory Signal Sharing Act
MCA

MIB

N.A.

NAV

No.

NR(s) or Non Resident(s)

NRI

NRO Account
NSDL

NSE

OCB(s)

OSEB
p.a.

P/E Ratio
PAN
PBDIT

PBT

PLR

PN 7

PVR

Pvt.

QOS DAS Regulations

QOS NonCAS Regulations

Regulations, 2000, as amended.
The Government of India.

High definition.

Hindu Undivided Family.

Institute of Chartered écountants in India.

International Financial Reporting Standards.

Income Tax Act, 1961as amended

The Income Tax Rules, 1962, as amended from time to time.

Generally accepted accounting principlesndia.

Securities and Exchange Board of InfRaiohibition of Insider Trading) Regulation
1992, as amended from time to time, including instructions and clarifications i
by SEBI from time to time.

The Telecommunication (Broadcasting and Cable Services)
Regulation, 2004.

Guidelines for Issue of Permission to Offer Internet Telephony Services, 2002.
Indian Penal Code, 1860, as amended.

Initial Public Offer.

Insurance Regulatory and Development Authority.

Guidelines and General Information for Grant of License for Operating Intt
Services dated August 24, 2007.

Information Technology Act, 2000.

Income Tax Department, Gol.

L&T Finance Limited.

Labour Enforcement Officer.

Listing Agreement to be entered into by our Company with the Stock Exchange:
Limited.

The Sprts Broadcasting Signals (Mandatory Sharing with Prasar Bharati) Act, -
Ministry of Corporate Affairs, Government of India

Ministry of Information and Broadcasting, Government of India.

Not Applicable.

Net Asset Value.

Number

A person resident outside India, as defined under FEMA, including an Eligible
Fll, FPI and QFI.

A person resident outside India, as defined under FEMA and who is a citizen ol
or a person of Indian origin, suckrin as defined under the Foreign Exchar
Management (Deposit) Regulations, 2000.

Non-Resident Ordinary Account.

National Securities Depository Limited.

National Stock Exchange of India Limited.

A company, partnership, sety or other corporate body owned directly or indirec
to the extent of at least 60% by NRIs including overseas trusts, in which not les
60% of beneficial interest is irrevocably held by NRIs directly or indirectly
which was in existence on @ber 3, 2003 and immediately before such date
eligible to undertake transactions pursuant to the general permission granted tc
under FEMA.

Orissa State Electricity Board.

Per annum.

Price/Earnings Ratio.

Permanent Acount Number allotted under the Income Tax Act.

Profit before exceptional itesn extra ordinary items, taxation, depreciatiand
amortisation expense, finance cost, fixed assets written off andamopete fee
payouts

Profit Before Tax.

Prime Lending Rate.

Press Note 7 (2012 Series).

Personal video recorder.

Private.

Standards of Quality of Service (Digital Addressable Cable TV Syste
Regulations, 2012.

The Standards of Qlity of Service (Broadcasting and Cable Services) (Ce
Televisioni Non CAS Areas) Regulation, 2009.

Interconne




Abbreviation

Full Form

QOS Regulations

R&D

RBI

RBI Act
Re.

Slo

SBR
SCRA
SCRR
SEBI
SEBI Act
SEBI Regulations

SICA

SMS
SREI
Sub-Account

Takeover Regulations

TAN
Tariff Order 1999
Tariff Order 2004

Tariff Order 2006
Tariff Order 2010
Tariff Order 2012

TDS

TDSAT
Telegraph Act
TIN

TRAI Act
TRS

U.S. GAAP

U.S./ US/ U.S.A/United States

UIN

Uol

Uplinking Guidelines
VCFs

VPN Guidelines

Wireless Telegraphy Act

XLRI

Standards of Quality of Service (Broadcasting and Cable Services) (Cable Tele
T CAS Areas) Regulation, 2006.

Research and Delopment.

Reserve Bank of India.

Reserve Bank of India Act, 1934, as amended from time to time.

One Indian Rupee.

Son of.

SREI Base Rate.

Securities Contracts (Regulation) Act, 1956.

Securities Contracts (RegulatjoRules, 1957.

The Securities and Exchange Board of India established under the SEBI Act.
The Securities and Exchange Board of India Act, 1882amended

The Securities and Exchange Board of India (Issue of Capital Dasclosure
Requirements) Regulations, 2009, as amended.

Sick Industrial Companies (Special Provisions) Act, 1985, as amended from fi
time.

Subscriber management system.

SREI Equipment Finance Private Limited.

Subaccouns registered with SEBI under tiSecurities and Exchange Board of Inc
(Foreign Institutional Investors) Regulations, 1995

The Securities and Exchange Board of India (Substantial Acquisition of Share
Takeovers) Regulations, 201

Tax deduction account number allotted the Income Tax Act.

The Telecommunication Tariff Order, 1999.

The Telecommunication (Broadcasting and Cable) Services (Second) Tariff
2004.

The Tdecommunication (Broadcasting and Cable) Services (Third) (CAS Ar
Tariff Order, 2006.

The Telecommunication (Broadcasting and Cable) Services (Fourth) (Addre:
Systems) Tariff Order, 2010.

The TelecommunicatioiiBroadcasting and Cable) Services (Fourth) (Address
Systems) Tariff (First Amendment) Order, 2012.

Tax Deduction at Source.

Telecom Disputes Settlement Appellate Tribunal.

The Indian Telegraph Act, 1885.

Taxpayers ldeification Number.

The Telecom Regulatory Authority of India Act, 1997.

Transaction Registration Slip.

Generally accepted accounting principles in the United States of America.

The United States of Aerica, together with its territories and possessions.
Unique Identification Number issued in terms of Securities and Exchange Boi
India (Central Database of Market Participants) Regulations, 2003.

Union of India.

The Policy Guidelines for Uplinking of Television Channels from India, 2011.
Venture Capital Funds as defined and registered with SEBI under the Securiti
Exchange Board of India (Venture Capital Funds) Regulations, 1996.
Guidelines 6r Permission to Offer Virtual Private Network (VPN) Services
Internet Service Providers (ISPs), 2004.

The Indian Wireless Telegraphy Act, 1933.

Xavier Labour Relations Institute.

Industry/ Project Related Terms, Definitions and Abbreviations

Term

Description

ADSL
ARPU
B2B
B2C
BWA
C&S
CPEs
DAS
DSNG

Asymmetric Digital Subscriber Line.
Average Revenue Per User per month.
Business to Business

Business to Consumer

Broadband Wireless Access.

Cable and Satellite.

Customer preiise equipments.

Digital Addressable System.

Digital Satellite News Gathering.
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Term

Description

DTH Directto-home.
DVR Digital Video Recorder.
EPG Electronic Program Guide.
ERP Enterprise Resource Planning System.
FTA Freeto-Air.
GDP Gross Domestic Pruct.
GST Goods and service tax
HD High Definition.
HFC Hybrid Fibre Coaxial.
HHTs Hand Held Terminals.
HITS Headenein-the-sky.
IPTV Internet Protocol Television.
IRD Integrated Receiver cum Decoder.
ISP Internet Service Provider.
ISRO Indian $ace Research Organization.
6l ast mil ed Network where the MSO has direct control owercontact withthe subscriber/ enc
customer.
LCOs Local Cable Operators.
M&E Media and Entertainment.
Mbps Mega bytes per second.
MEN Metro Ethernet Network.
MSOs Multi System Operators.
NoC Network operating centre.
NVoD Near Video on Demand.
OFC Optic Fibre Cable network.
Primary Subscriber A subscriber to whom services are d
by the MSO.
QMS Quality managemersystem.
RF Radio Frequency network.
RGUs Revenue Generating Units | t is clarified that
services from our Company, such sub
Secondary Subscriber A subscriber to whom servicesatee | i ver ed t hrough trede
by the ICO and / or the LCO.
STB Settop box.
TAM Television Audience Measurement.
TRAI Telecan Regulatory Authority of India.
VoiP Voice over Internet Protocol.
You Broadband You Broadband India Rrate Limited
WiFi Wireless Fiedlity
xDSL Digital Subscriber Line.
Abbreviations/ Terms relating to the objects of the Issue
Term Description
' Feet
" Inch
12FFiber 12 Optic Fiber Cable
24FFiber 24 Optic Fiber Cable
4F Fiber 4 Optic Fiber Cald
6F Fiber 6 Optic Fiber Cable
AH Ampere Horse
Amp Ampere
BNC Bayonet Neil Connector
CAT Category
Ch. Channel
CMTS Cable Modem Transmission System
CPE Customer Premises Equipment
cu Copper
CVT Constant Volt Transformer
EMR Encoder Media Router
EoC Ethernet over Cable
EPG Electronics Programme Guide
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Term Description
F5 Crimping Co axial radio frequency (f) royal griél connector
F7 Crimping Co axial radio frequency (f) royal gritil connector
FA Failure
FOS Fiber Optic Switch
FTA Free to Air
GB Giga Byte
HP HewlettPackard
IBM International Business Machines
IP QAM Internet Protocol Quadratune Amplitude Modulator
KVA Kilo Volt Ampere
MEN Metro Ethernet Network
MGMT Management
MM Mili Meter
MUX Multiplexor
O/D Out Door
OFC Optic Fiber Cable
PC Pesonal Computer
PSH Powerful Switch of High performance
QAM Quadratune Amplitude Modulator
RCA Radio Corporation of America
RG-11 cable Royal Grid- 11 co axial cable
RG-11 pinconnector Royal Grid- 11 pin connector
RG-6 cable Royal Grid- 6 co axidcable
SFP Small Form factor Pluggables
SMR Sumavision Media Router
UPS Uninterruptible Power Supply
VA Volt Ampere

The words and expressions used but not defined herein shall have the same meaning as is assigned to such terms
under the Companies #£c2013, the Companies Act, 1956 (to the extent applicaltle, SCRA, the
Depositories Act and the rules and regulations made thereunder or such other applicable laws as amended from
time to time.

Not withstanding the f or eBan Rrayisionstoé thanArticlesnof Asseadatiin on s  t i

fiStatement of Tax Benefits a Rimancial Informatio® o n 38% P& ad 202, respectively, have the
meanings given to such terms in these respective sections.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INF ORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Financial Data

Unless indicated otherwise, the financial data and other financial information in this Draft Red Herring
Prospectus is derived from the restated financial information of the Compatie fBiscals 200, 2011, 2012,

2013, 2044, prepared in accordanedth circular 15/2013 dated September 13, 2013 read with circular 8/2014
dated April 4, 2014 released by the MCA and restated in accordéticéghe Companies Ac2013and the

SEBI Regulabns.

The fiscal year of the Company commences on April 1 and ends on March 31 of each year. Accordingly, unless
the context otherwise implies or requires, all references to a particular fiscal year are to thenovetveeriod
ended March 31 of that yea

There are significant differences between Indian GAAP and U.S. GAAP. Accordingly, the degree to which the
financial information included in this Draft Red Herring Prospectus will provide meaningful information to a
particular reader is entirely depemde on t he readerds | evel of familiar:i
Indian GAAP, the Companies Ac2013, the Companies Act, 1956 (to the extent applicatbrid)the SEBI

Regulations. Any reliance by persons not familiar with Indian accounting practiodian GAAP, the

Companies A¢t2013, the Companies Act, 1956 (to the extent applicalrid)the SEBI Regulations on the

financial information presented in this Draft Red Herring Prospectus should accordingly be limited. The
Company has not attempted guantify any such differences or their impact on the financial information

included herein, and you should consult your own advisors regarding such differences and their impact on the
financial information included herein.

We do not provide a reconcitian of our financial information to IFRS and we have not otherwise quantified or
identified the impact of the differences between IFRS and the accounting policies as applied to our financial
information. As there are significant differences between IFREthe accounting policies as applied to our
financial information, there may be substantial differences in our results of operations, cash flows and financial
position if we were to prepare our financial information in accordance with IFRS and the aug@atities as
applied to our financial information, and we urge you to consult your own advisors regarding such differences
and their impact on our financial data. Accordingly, the degree to which the financial information in this Draft
Red Herring Proggctus will provide meaningful information to a prospective investor in countries other than
India depends entirely on such potential investor's level of familiarity with Indian accounting practices and SEBI
Regulations. Any reliance by persons not famiigth Indian accounting practices on the financial disclosures
presented in thiBraft Red HerringProspectus should accordingly be limited.

For more information on the results of operations and financial condition of the Compathe seetion titled
fiFinancial Informatio® begi nni202g on page

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Draft Red Herring Prospectus has been
obtained from industry publications and certain public sources. Indughtications generally state that the

information contained in those publications have been obtained from sources believed to be reliable, but that

their accuracy and completeness are not guaranteed and their reliability cannot be assured. Further, they als

state that the information contained in the industry reports are of a general nature and do not address the
circumstances of any particular individual or entity. Although the Company believes that the industry and

market data used in this Draft Red HegiProspectus is reliable, it has not been verified by us or any
independent sources. Further, the extent to which the market and industry data presented in this Draft Red
Herring Prospectus is meaningful d etpnelingcdbbmethadologidse r e a d
used in compiling such data.

Currency and unit of presentation
I n this Draft Red Herring Prospectus, al/ refoerences
Rupeeso or iRs. 0 ar eial cuoency of dhe RepublR wfpirelia and alltrdfeeencesftd i

fi
AUSS$ O, AnuU. S. Dol l ar(s)o6 or AUSDO are to United State
America
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In this Draft Red Herring Prospectus, any discrepancies in any table hetledotal and the sums of the
amounts listed are due to rounding off.

The following table sets forth, for each period indicated, information concerning the number of Rupees for
which one US dollar coul d be ex ehbheowiytheaverabchodtherdailyy t i t | ¢
rate for each day in the period.

Period Period End Period Average High Low

(in") (in") (in") (in")
FY 2014 60.10 60.50 68.36 53.74
FY 2013 54.39 54.45 57.22 50.56
FY 2012 51.16 47.95 54.24 43.95
FY 2011 44.65 45.58 47.57 44.03
FY 2010 45.14 47.42 50.53 44,94

(Source: RBI Reference Rate)
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Pr elsopoekcitnugs sctoantteamennst s@e r tTahi ens e

statements generally can be identfiby words or phrases such éss h afilali omo , fanticipateo,
fexpect o, festi mat eo, iintendo, fobjectiveo, Afutur
iprojecto, ishoul do, Awillo, fiwitlol ocrondti meure Owo rfidva | &r

similar import. Similarly, statements that describe our objectives, strategies, plans or goals are alse forward
looking statementsAll forward looking statements are based on our current plans and expectations and are
subject to a number of uncertainties and risks and assumptions that could significantly and materially affect our
current plans and expectations and our future financial condition and results of operations. Important factors that
could cause actual results, lmding our financial conditions and results of operations to differ from our
expectations include, but are not limited to, the following:

our ability to successfully implement our strategy, our growth and expansion

churn in our subscriber base;

competiton from our existing as well as new competitors;

our ability to compete with and adapt to technological advances;

changes in domestic laws, regulations and taxes;

availability of capital and financial resources;

the performance of the financial marketdmdia and globally;

general economjgoliticaland business conditions in the markets in which we operate and in the local,
regional and national economies;

availability of content to be transmitted;

the monetary and fiscal policies of India, inflatiateflation, unanticipated turbulence in interest rates,
foreign exchange rates, equity prices or other rates or prices; and

i terrorist attacks, civil disturbances, regional conflicts, accidents and natural disasters.

=4 =4 =8 -8 -8 -8 -84

=a =4

For further discussion of factorstrato ul d cause our actual r RiskbFactod® t o di f
a n dManagement Discussion and Analysis of Financial Condition and Results of Opeayatiomsn 1pang e s

263 respectively. By their nature, certain market risk disclosure®mseestimates 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.

None of our Company, the Selling Sharehol@ook Running lead Manageand the Syndicate Members 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,teeen if
underlying assumptions do not come to fruition. In accordance with SEBI requirements, our Company and
Book Running Lead Managexill ensure that investors in India are informed of material developments between
the date of filing the RHP with the RoCdathe date of allotment of the Equity Shares
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SECTION Il T RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all the information
in this Draft Red Herring Prospectus, including the risks and tatgies described below, before making an
investment in our Equity Shares. If any of the following risks, or other risks that are not currently known or are
now deemed immaterial, actually occur, our business, results of operations and financial oocalilo suffer
materially, the trading price of our Equity Shares could decline, and all or part of your investment may be lost.

The risks set out in this Draft Red Herring Prospectus may not be exhaustive and additional risks and
uncertainties not presdg known to us, or which we currently deem to be immaterial, may arise or may become
material in the future. Further, some events may have a material impact from a qualitative perspective rather
than a quantitative perspective and may be material collelstirather than individually. This Draft Red
Herring Prospectus also contains forwalabking statements that involve risks and uncertainties. The

Companyés actual results could diff elookingstatemmemntsgah | vy f r or
result of certain factors, including the considerat:i

Looking Statementls$do beginning on page

Unless otherwise stated, the financial information used in this section is derived from our fiivafociahtion,

as restated under the Companies Act and the SEBI Regulations and included in this Draft Red Herring
Prospectus. Unless otherwise stated, we are not in a position to specify or quantify the financial or other risks
mentioned herein.

1. Our custaner base is concentrated in Odisha. Inability to retain and grow our customer base in
Odisha may have an adverse effect on our revenues, business and results of operations

We are a regional cable television and high speed broadband services prouided focthe Indian states of

Odisha Chhattisgarh, Andhra Pradesh and West Beagdldo not have a pan India presence. As of June 30,
2014,89.30% of our customerare based in Odisha and our revenues are primarily derived from sale of cable
television ad broadband services in Odisha. While we believe that we have a strong presence in the cable
industry in Odisha, we continue to face competition from the existing or new service providers such as DTH
players, regional MSOs and LCOs. Customer demands afdrg@mces in television programmes change
continuously. In the event a national MSO enters the market or a regional MSO or LCO starts to provide better
and/or cheaper services or we cannot correctly identify customer preferences, in time or at all, vo¢ Ineay

able to retain or grow our customer base in Odisha and it may have an adverse impact on our revenues and
results of operations.

Further, in the event there are adverse business conditions in Odisha arising out of economic downturn, natural
calamites, political uncertainty or civil unrest, it will have a significant impact on our revenues, business and
results of operations.

2. We may not be able to successfully scale and grow our business operations in new areas of
operation, which may adversely jpact our operations, financial condition etc.

We have expanded to the states of Andhra Pradesh, West Bengal and Chhattisgarh in the last six years. We plan
to scale up and expand our business operations in these states. We also plan to expand olreyosidess

current areas of operation®ur growth strategy may involve identification of potential higbwth areas,

future strategic acquisitions and partnerships. The success of growing our business in new locations and any
future acquisitions will deend upon several factors, including:

the ability to identify and acquire subscribers on a-effstctive basis;

the ability to identify and correctly assess the cost of investment and the growth potential in a new
location;

the ability to obtain the coent rights of the statip sites;

the ability to obtain legal right of way for laying the cables;

the ability to integrate acquired operations and networks effectively;

the ability to address the unanticipated problems, tax or accounting issues oraleijiesi of the
acquired businesses; and
i the ability
mil ebd connec

f
f

E ]

o arrange adequate funding for the

t
ti ons.
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There can be no assurance that we will be able to successfully achieve scale andngtfoevilew areas of
operations, in the manner we envisage presently.

3. Our business model of 0l ast milebd control is cap
adequate funds for future capital expansion

Our business model entails control over thd a st mil ed which requires sign
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 tegies

However, as future network expansion will be dependent in part on the future demand for our services, it is
difficult for us to predict with certainty our future capital expenditure requirements. Further, we will incur
additional capital expendite in connection with the retiut and expansion of our digital cable television
services and broadband services. Financial resources available to us maybe inadequate and the actual amount
and timing of future financial requirements may differ substdptfabm 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 financing will be availabladabiea

that such financing will be obtained on terms favorable to us or that any additional financing will not be dilutive

to our shareholders. If we do not have access to such financing arrangements, there could be a material adverse
effect on our busiess, results of operations and financial condition.

4, We have incurred Net losses and have had net worth erosion in past Fiseaish mayadversely
impact our business and the value of the Equity Shares

We have in the past, and may in the future erpee losses and net worth erosion. As has been set forth in the
restated financial information, in Fisc&1®14 2013and2012 our loss after taxation was125.01million, °
227.91million and™ 121.12million, respectively. Our restated net worth fouig shareholders declined from

674.14 million in Fiscal 2011 t0 199.76 million in Fiscal 2014-urthermorepur accumulated losses exceed

50% of our netvorth as at Marcl31, 2014, although we havet incurred cash losses kiscal 2014 or 2013

Forf urt her i nf or mat i oFnansi@d Informdiicad soenc 2QRaifgne contirtué te chcur

losses or our net worth continues to erode, our business and the value of the Equity Shares could be adversely
affected.

5. We have incurred net decrease the cash and cash equivalents in Fisca?®13, 2011 and 2010
which mayadversely impact our business and the value of the Equity Shares

We have in the past, and may in the future experiaatéecrease in the cash and cash equivaléstsas been
set forth in the restated financial informatiaretdecrease imash and cash equivalemtas™ 69.33million in
Fiscal 2013,” 218.11 million in Fiscal 2012 and 117.28 million in Fiscal 2010. If oucash and cash
equivalentsontinue to decline, our birgss and the value of the Equity Shares could be adversely affected.

6. We may not be able to successfully implement the DAS and may face resistance from customers

In November 2011, the MIB announced timelines for complete digitization with addressabitityphased
manner which is to be completed by December 2014 across India. While the first two phases, consisting of the
four metros of Delhi, Mumbai, Kolkata and Chennai, and 38 cities with a population of over one million, have
been largelyigitised,the remaining urban areas, having a municipal corporation or a municipality, are required
to be completely digitized by September 30, 2014 and the rest of country by December 31, 2014. As a part of
our strategy and as is required under the DAS, we planlitoubdigital television services and expand our
digital cable penetration. In order to achieve this we plan to convert our analog customers to digital customers.
Further, we also plan to acquire and convert DTH subscribers through pricing stratedigoéfedng a larger
bouquet of channels, localized content, better quality and value added services.

Such conversion will require increased capital expenditure for digital head etaly detxes and new software.

We may be required to raise further itapfor such purpose and any delay in raising the requisite capital to
provide digital service or delays in placing orders or delayed shipments by vendors or delays in timely adoption
of digital services by cable television subscribers are likely to immarcability to digitize our cable television
subscribers in a timely mannddelayed adoption by cable television subscribers or failure on our part to
acquire digital customers could force us to offer substantial incentives or otherwise incur signdtanto
encourage migration from analog to digital cable television services, thereby adversely affecting our revenues
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and potential increase in the churn of cable television subscribers. Further any uncertainty in the timelines for
digitization will impact our planning and resources. Therefore, there can be no assurance that we will be able to
successfully migrate and/or retain our analog cable television subscribers to digital cable television subscribers
and some of these cable television subscritverg either convert to DTH or to competing MSOs/ LCOs.

For further information on DAS, sdhes e c t i 0 Regulationd amdPolitiés a mdustrfi Overview o n
pagesl50and117.

7. An inability to manage our growth could have an adverse effect on ousibess and results of
operation

To effectively manage future growth, weeed tocontinue to implement and improve our managerial,
operational, financial and reporting systems and expand our facilities. We expect that these measures will
require signifiant expenditures and management attention. Our failure to manage our growth effectively may
result in our over or undenvesting in our operations, weaknesses in our infrastructure, systems and controls,
operational mistakes, loss of business opportungied/or loss of employees. If we are unable to effectively
manage our expected growth, our expenses may increase more than expected, our revenue could decline or grow
more slowly than expected and we may be unable to implement our business strate§whacly could harm

our business, results of operations and financial condition.

8. Our past rate of growth through buyout of equipments, infrastructure and cable television
subscribers of MSOs and LCOs may not be replicated in future

The focus of our giwth strategy has been to acqueguipments, infrastructure aedble television subscribers

of MSOs and LCOsWe have entered into agreements wi8é MSOs/ LCOs between April 1, 2009 and June

30, 2014, resulting in an acquisition 212,980cable teledion subscribersThis growth rate may not be
reflective of our future growth, as we may not be able to identify or acquire sugghilements, infrastructure

and cable television subscribers from the MSOs and LCOs. In the evemtgtlipments, infrastriigre we

acquire do not meet our quality and specification standards, we may have to incur additional expenditure which
may adversely affect our results of operations.

As a part of o6l ast miled connect i onrefsomMaQseLEPs,butwe i nt
we may not always be able to acquire adequate number of cable television subscribers at the appropriate cost.
These costs may materially increase to the extent we continue or expand our current sales promotion activities

or introducemore aggressive promotions, or due to increased competition. Any material increase in acquisition

costs from current levels would negatively impact our earnings and could materially adversely affect our
financial performance. In addition, we may not bdeato successfully integrate the acquirequipments,

infrastructure andable television subscribers into our business operations which may have an adverse effect on

our revenues, business and results of operations.

9. Inability to obtain or renew the exiing right of way for laying the cable in future may adversely
affect our business

We obtain a valid legal right of way for rolling out our infrastructure in any market. We depend on approvals
from municipal corporations, electricity distribution compenand other statutory authorities for use of public
infrastructure like poles for laying cables and ducts. The legal right of way thus obtained provides complete
legal sanctity to our network and enables us to do proper planning and easy value aduitiowng&rs of the

private areas through which our network passes may refuse to give us a right of way or charge us a higher
amount for the same. The approval for the right of way is typically valid for a period of one year, and is
typically required to beenewed. Any failure to seek renewal may restrict the business activities of the
Company and malgave an adverse effect on our revenues, business and results of operations.

Pursuant to a notification dated March 3, 2012, the Energy Department, Goveair@elighaissued amended
guidelines to lay cables on electric poles for cable television operations, internet access and other uses. The
rights of way with respect to one pole would henceforth be granted to three eligible MSOs who would be
selected afterhie bidding process. Our Company has been granted a right of first refusal in the event of a
bidding process for such right of way to lay our cables on the poles in Odisha. In the future, we will be required
to match the price as per the bidding procesghénevent we are unable to match such price or if we are
required to incur additional cost for such infrastructure, it will affect our cost of production and we may not be
able to expand our cable network which may adversely affect our business.
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10. We may ot be able to increase our customer base, revenue and profitability

We may not be able to increase our customer base in our businesses as a result of competition and high
penetration rates in the market for cable television and broadband services.rltoayd®y our revenue and
profitability in our business, we may become reliant on ARPU expansion and growth. However, in order to
increase our customer base, it may be necessary to lower our rates, or it may be necessary to increase our
customer acquisitio costs, which may increase our operating costs, which could result in lower margins and
lower profitability. Any new services may not be technically or commercially successful or launched according

to expected schedules. Any such failure may have a @misdehierse effect on our revenue and profitability.

In addition, we may not be successful in the execution of our business strategies, including those described in
detail undemOur Busines$ Our Strategyp on pagel34. We may experience delays in theplementation of

these strategies for various reasons, including a failure to integrate our networks and technologies, capital
shortfalls, failure of third party suppliers to deliver services and products in a timely manner and our inability to
meet our ownimplementation schedules. There can be no assurance that our business strategies will be
satisfactorily implemented and the growth of our business may be adversely affected.

11. We have availed loanfrom certain banks and financial institutions and inabilit to repay such
loans, or comply with certain restrictive covenants in the agreements we have entered into with such
banks and financial institutions may materially affect our financial condition, business and
prospects.

There are restrictive covenants time agreements we have entered into with our lenders. The agreements
governing certain of our debt obligations include terms that require us to obtain prior written consent before
undertaking certain actions, including:

0] entering into any scheme of expemms merger, amalgamation, compromise or reconstruction;

(i) declaration and/or payment of dividend to the shareholders of our Company in a particular year, if our
Company has not paid the instalment of the principal, interest and/or other money payaldertagen
to the particular year;

(iii) alteration of memorandum and articles of association;

(iv) investment made by our Company including by way of deposits and/or debentures;

(v) provisioning any security or commission to the guarantor by our Company, for giving tlamtgear
(vi) making any change in capital structure, ownership or control of our Company;

(vii) prepayment of the repayment instalments in full prior to the due date; and
(viii) availing of any fresh credit facility or accommodation from any other bank or financial irstitori
any person.

Furthermore, certain of our -ehawnktagpagviesmenss wheo
with the terms and conditions of any of our other debt facilities constitutes a default under such loan documents.
Additiondly, one of our financing agreements empowers the lender to dispense with providing notice before

taking possession of the security granted by us for such &ah restrictive covenants in our loan documents

may restrict our operations or ability to ergaand may adversely affect our business. For details of these
restrictive coven aHFnamsial Indelterinessh e n 2gbageon titl ed

Further, these restrictive covenants may also affect some of the rights of our shareholders and darpatyility
dividends if we are in breach of our obligations to pay amounts owed by us under a relevant financing
agreement. Our financing arrangements may also require us to maintain certain financial ratios. In the event of
any breach of any covenant contairie these financing agreements, we may be required to immediately repay
our borrowings either in whole or in part, together with any related.obdtitionally, breaches of other terms

and conditions of our loan facilities may constitute events of defendssdefault and acceleration under our
financing agreements. Our lenders are entitled to declare the relevant loans to be immediately due and payable,
cancel the respective facilities, enforce the security under the respective loans and/or redUinapamy to
restructure its management structure and appoint hominee directors on the Board. We cannot provide any
assurance that our lenders will not enforce their rights relating to our breach of financial covenants, or grant us
waivers with relation t@ny of these breaches. Our lenders could take action to accelerate our indebtedness or
prohibit us from drawing upon these or other facilities.

In the past, we have approached the lenders in the Karnataka Bank Consortium, namely Karnataka Bank, UCO
Bankand SREI to restructure the respective loans under Karnataka Bank Consortium for a payment holiday of
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principal due with effect from January 1, 2013 for a period of two years. While the lenders in the Karnataka

Bank Consortium have agreed to such restrumjuand the payment holiday, we cannot assure you that we will

not be constrained to undertake such restructuring initiatives in future, or that the relevant lenders will agree to

such restructuring. For further details, ffees e ¢ t i o Rinancialtndlebtedneis begi nni285g on page

Any additional financing that we require to fund our expenditure, if met by way of additional debt financing,
may place restrictions on us which may, among other things, increase our vulnerability to general adverse
eonomic and industry conditions; limit our ability to pursue our growth plans; require us to dedicate a
substantial portion of our cash flow from operations to make payments on our debt, thereby reducing the
availability of our cash flow to fund capital expditures, meet working capital requirements and use for other
general corporate purposes; limit our flexibility in planning for, or reacting to changes in our business and our
industry, either through the imposition of restrictive financial or operatmmatnants or otherwise.

12. As of July 31, 2014we have an outstanding debt 0f1,402.% million with respect to the secured
facilities availed by us from certain banks and financial institutions. The significant amount of debt
may affect our cashflow in terms of payments on borrowings and interest thereon and also our
ability to borrow.

As of July 31, 2014we have an outstanding debt 'ofL,402.56 million with respect to the secured facilities
availed by us from certain banks and financial instituteamd a substantial portion of our operating cash flow is
required to service our debt and other repayment obligations. The amount of operating cash flows required to
service our debts in Fiscal 2015 and Fiscal 201628086 million and™ 495.% million, respectively. 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
respondingto changing business and economic conditions. Our financing agreements require us to maintain
certain security margins and/or financial ratios. Should we breach any financial or other covenants contained in
any of our financing agreements, we may be reglio 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 have a materiedeadffect on our business

and operations.

Further,as of March 31, 2014, we had outstanding floating rate loans1g355.73 million, which comprised
94.3%% of our btal loan fundsWe have not entered into hedging transactions to hedge againsttfartua
interest rates. If the interest rates for our existing or future borrowings increase significantly, our cost of funds
will increase. This may adversely impact our results of operations, planned capital expenditures and cash flows.

13. We face intensecompetition in our broadband business and our inability to respond to customer
needs in a timely manner, or at all, may impact our business

A significant number of competitors have entered 1| nd
into the national broadband service provider market in India, especially the government owned
telecommunication companies, may enjoy significant competitive advantages over us, including greater
financial resources, which could allow them to charge prices a&t@ lower than ours in order to attract
subscribers. In the past, these factors have resulted in reductions in effective average selling prices for consumer
broadband service provider services. We expect the market for broadband access and coneedtiggyte

remain price competitive. Increased competition may result in operating losses and loss of market share. Our
decisions related to pricing, service or marketing may entail substantial costs or losses.

We also compete with providers that use eetechnologies such as high speed data cards, Wimax and 3G. In
future, we may have to compete with the development of new technologies within the industry and new types of
services offered by other providdsased on such technologies. Existing and nempsgitors could begin to
operate in our geographic markets or surpass us in identifying and acaidisingble internet service providers

and subscribers. We may not be able to successfuthpete against current and future competitors.

14. We, our Direcors, our Promoters, and our Group Companies are party to certain legal proceedings
that, if decided against us, or such party or parties could have a material adverse effect on our
reputation, business prospects, financial condition and results of opereti

Our Company, our Promoters, our Directors and our Group Companies are involved in various proceedings
including criminal proceedings, civil proceedings, tax proceedings, consumer dispute proceedings, telecom
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dispute proceedings, labor disputes, larduisition and land title matters, which are in our ordinary course of
business. These proceedings are pending at different levels of adjudication before various courts, tribunals,
enquiry officers, and appellate authorities. While none of the litigatgainst the Company may potentially

affect its businessye cannot assure you that these legal proceedings will be decided in our favour. Any adverse
decision may have a material adverse effect on our business, reputation, financial condition andfresults o
operations and cash flow. Our outstanding legal proceedings and the amounts claimed in these proceedings have
been disclosed to the extent ascertainable in the summary given below. For further details on these proceedings,

seethe sectiontitled fOutstarding Litigation and Material Developmeiits b e g i n n i282g

on page

Category Company Promoters/ Directors Promoter Companies Group Companies
No. of Amount (° No. of Amount No. of Amount No. of Amount
Proceedings | million) ™*  Proceedings (* million) | Proceedings (* million)  Proceedings C
T million)
Criminal 2 Not 1 Not 1 0.09 million 2 NIL
Complaints/ quantifiable quantifiable
Proceedings
Civil 24 0.77 13 10.00 16 1.67 5 520.00
Proceedings (5 cases (claim (1 case (claim by (5 cases (claim (claim
quantifiable, | againstthe| quantifiable,/ Promoter/| quantifiable, againsthe against
19 cases not| Company)| 12cases nol Director) | 11 cases no relevant the
guantifiable) quantifiable) quantifiablg | Promotey relevant
Promotey
5.67 1.3%6 6.44
(claim by (claim by (claimby
the the relevant the
Company) Promote) relevant
Promotey
Proceedings 1 Not
under quantifiable
securities
laws/
company
law board
petitions
Telecom 3 5.15
Proceedings (claim by
Company)
Labour 2 0.04 3 Not
Proceedings (1 case quantifiable
quantifiable, 1 claim is for
case not re-
quantifiable) instatement
and back
wages
Tax 5 44.26 6 042
Proceedings (claim
against
Pramoter/
Director)
0.2
(claim by
Promoter/
Director)
Consumer 27 7.74 - - - ---
Dispute (23 cases
Proceedings| quantifiable 4
cases not
quantifiable)
Complaints 30 55.27 7 2.36 36 5.79
under
section 138
Negotiable
Instruments

Act, 1881
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Note: There are certain proceedings where our Company, our Directors, our Promoter, or our Promoter Group entities are joimtdefend
Such proceedings are represented separately against each entity/individualtable above.

“This amount does not include interest and/or costs claimed.

“Only the ascertainable amounts claimed have been included.

15. Underreporting of analog cable television subscribers by LCOs and leakage in the collection of
subscription feesdversely affects our business

Whil e our business is broadly modeled on providing s
the television channels on our <cable di st cabldlmk i on ne:
to the homes of our cable television subscrib&sson March 31, 2014, 198% of our cable subscriber base are

our franchise subscriberSuchfranchisesubscribers pay a fee for the provision of cable television to the LCOs,

who in turn pay an agreed peit¢o us. Our revenues from cable television subscriptions in this model are based

on the number of cable television subscribers connected to a LCO. In respect of our analog cable television
subscribers through the franchisee model, we do not have thy #&bilndependently determine the number of

cable television subscribers that any given LCO has and must instead rely on the information provided by the
LCOs. As is typical in the industry, there are instances where the LCOsrepder the number of thecable

television subscribers to us. Where this occurs, we do not receive subscription revenues with respect to the
unreported cable television subscribers, which adversely affect our revenue and results of operations.

A large part of our subscriptiomvenue is collected by a team of collection representatives engaged by us. Any
failure in collecting the amount from the customers and depositing the same with us may lead to leakage of
subscription revenue. Further, there lies a risk of misappropriagiontcollection representatives.

16. There are certain criminal proceedings pending against our Company, our Promoter and our Group
Companies

Currently, there is one criminal proceeding outstanding against our Company. A criminal complaint was filed by
the labour enforcement officer, Paradeep against our Company alleging breach of various provisions of Payment
of Wages (Major Port) Act, 1936, including the provisions which require fixing of date of payment to the
workers and display of notice of date aimdd of payment at the workplace. In addition, there are outstanding
criminal proceedings pending against our Promoters and our Group Companies. While no current criminal
proceedings against the Promoters may render them ineligible to hold the existimngasithe Company,

any adverse order or direction by the relevant authority, although not quantifiable, could have a material adverse
impact on our business and reputation. For further details in relation to outstanding litigation against our
Company, ar Promoters and our Group Compangesthe sectiont i t Ouést@ndifig Litigation and Material
Developments begi nni2®2g on page

17. Four of our Group Companies are in the same line of business as our Company.

Our Promoter and the Managing Directbts. Jagi Mangat Panda, is on the board of directors of our Group
Companies, Metro Skynet Limited, Odisha Television Limited, Tarang Broadcasting Company Limited and
Ortel Wireless Services Private Limiteathich are enabled under their objects to carrytbatsame business
activities as that of our Company including satellite television network, cable television network, internet
services, wireless communications, basic telephony services, video conferencing, video telephone, radio paging,
mobile facsimile mobile telephone and any other system for communication. FuGher,Promoter, Mr.
Baijayant Panda is on the board of directors of Metro Skynet Limited.

However, currently Metro Skynet Limitedarang Broadcasting Company Limitadd Ortel Wireless ®¢ices

Private Limited are not carrying out any business activities. Further, Odisha Television Limited is currently not
engaged in activities similar to the business of our Company and is engaged in the business of broadcasting. For
further details regardg these Group Companieseethe sectiont i t Owr Groufp Companie¥ Common

Pursuits of our Group Companigs o n 197.&gr €ompany has not entered into any arrangement to mitigate

the conflict of interests. Therefore, there may be conflicts oféstdn addressing business opportunities and
strategies between our Company and such Group Companies.

18. We depend on third parties, suppliers and licensors for our business and any failure to deliver on the
part of such third parties may have an adverseeeffon our business, financial condition and results
of operations

We depend significantly on a limited number of third party suppliers, producers and licensors to supply the
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hardware, software and operational support necessary to deliver our sengkaingndigital setop boxes,

cable modems, routers, servers and filpic cables. Our supply contracts are subject to meeting the
specifications set out by us and may, under certain circumstances be terminated by the third party, in which case
we may le forced to find other suppliers and licensors leading to increased costs and delays. If demand exceeds
the capacity of the vendors that we use or if these vendors experience operating or financial difficulties, the need
to procure or develop alternativewsces of the affected materials could affect our ability to deliver services in a
timely fashion.

Further, we typically do not enter into any leteggm agreements with our vendors for the supply of equipment,
software licenses or services and therelmamo assurance that we will be able to economically and in a timely
manner source the delivery of these components from third parties, if at all. Our failure to source some of these
components and software licenses could materially and adversely affecbility to retain and attract
subscribers, and have a material negative impact on our operations, business and financial condition.

For our digital encryption and decryption system, we rely on solution providers including Irdeto B.V. and
Sumavision Telenologies Company Limited. Any delay or discontinuance of services may adversely affect our
digital deployment and also entails the risk of replacement of the existing STBs, which will require additional
capital expenditure. Further, any failure in thergption system used by us may lead to large scale leakage of
signals.

We purchase international bandwidth and kti¢y lease lines from telecom operators. Any breakdown in such
networks may affect delivery of services to our customers.

19. The growth ofour business may require us to obtain substantial financing, which we may not be
able to obtain on reasonable terms or at all. We may also require further equity issuances, which
may lead to dilution of other shareholders and may affect the market priceusfEquity Shares

The growth of our business and the requirement for complete digitization may require us to obtain additional
financing, either through equity or through debt, which we may not be able to obtain at all or on terms
acceptable to us. Thadtors that would require us to raise additional capital include complete digitization in

markets where we operate, business growth beyond what our current balance sheet can sustain; changes in the

regulatory regime or new guidelines imposing additionalitehrequirements; or significant depletion in our
existing capital base due to unusual operating losses. Further, we expect to incur substantial future expenditure
on account of upgrading and expanding our network systems, purchasing equipment aithad@os and

LCOs.

If we decide to raise additional funds through the incurrence of debt, our interest obligations will increase and
we may be subject to additional restrictive covenants, which could further limit our ability to access cash flows
from ou operations and limit our ability to enter into certain business transactions and restrict our
management déds ability to conduct our business. Such
or require us to create charges or liens on gsets in favour of lenders. We cannot assure you that we will be
able to secure adequate financing in the future on acceptable terms, in time, or at all. Our failure to obtain
sufficient financing could result in the delay or abandonment of our expansios. @ur business and future
results of operations may be materially and adversely affected if we delay or are unable to implement our
expansion strategy.

Any fresh issue of shares or convertible securities would dilute existing holders, and suateissagmot be
done on terms and conditions that are favourable to the shareholders of the Company existing immediately prior
to such issuance.

20. If we are not able to attract, motivate, integrate or retain qualified personnel at levels of experience
that are necessary to maintain our quality and reputation, it will be difficult for us to manage our
business and growth

We depend on the services of our executive officers and key employees for our continued operations and
growth. In particular, our senior magement has significant experience in the cable service industry. The loss
of any of our executive officers, key employees or senior management personnel could negatively affect our
ability to execute our business strategy, including our ability to maiota current growth. We do not maintain

a key man insurance policy. Our future success would depend in large part on our ability to identify, attract and
retain highly skilled managerial and other personnel. Competition for individuals with such gpedciali
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knowledge and experience is intense in our industry and we may be unable to attract, motivate, integrate or
retain qualified personnel at levels of experience that are necessary to maintain our quality and reputation or to
sustain or expand our opemts. For Fiscals 2012, 2013 and 2014, our attrition rate for all employees was
25.79%, 29.1%, and 25.5%, respectively. We define attrition as the number of employees that have resigned or
have been terminated for any reason during the specified periatbditsly the average number of employees

for that same periodlhe loss of the services of such personnel or the inability to identify, attract and retain
qualified personnel in the future would make it difficult for us to manage our business and growdhzeet

our key objectives.

21. Our carriage agreements are terminable at will by the broadcastérsportion of our revenue
consists of carriage fees, which are dependent upon the continued demand of channels to be placed
in certain preferred frequencies

Under our carriage agreements, the broadcaster may terminate the agreement at will. In the event the
broadcasters were to terminate the carriage agreement at will with little or no prior notice, we may not be able to
immediately find a taker for the fregncies made vacant by such terminatidre derive a portion of our
revenue from carriage fees. As of March 31, 2@hdnnelcarriage fees contributed to 15.48% of our total
income. These fees are paid to us by broadcasters for carrying their channédéizmgdtipeir channels on their
preferred signal and frequency band. Carriage fees are determined by the number of households we reach, the
availability of preferred frequency bandwidth, the geographic regions in which we operate and competition
among teleision broadcasters for the preferred frequency band. In the event of any decline in the growth of the
broadcasting business in India or the regions we operate in or if new channels are not introduced, our revenues
may decrease. Further, revenues from ageifees depend upon the availability of frequendiege are unable

to provide the agreed frequencies to the broadcaster under the carriage agreentbetfoegqiencies requested

by a broadcaster have already been provided to another, we may rié the provide such broadcaster with

the same frequencgnd we may become liable for liquidated damages to the broadcdkteby adversely
affecting our business and results of operations.

Further some of our carriage agreements have expiredréfewals of these agreements by the Company on
terms acceptable to the Company or at all may have adverse impact on the business and operations of the
Company.

22. Panda Investments Private Limited, one of our Promoters, has incurred losses in past fiscals and
may continue to incur losses in future which may have an adverse effect on our business and
reputation.

Panda Investments Private Limited, one of our Promoi®’ loss making company and has incurred loss after
taxation of> 0.02 million, © 0.01 million and = 0.05 million in the Fiscal 2014, 2013 and 201Randa
Investments Private Limited currentholds 19.03% o f Company&6s p alhete canpbe soh ar e
assurance th&anda Investments Private Limitaslill not incurlosses in any future pieds, or that there will

not be an adverse effect on our reputation or business as a resudhdbsses.

23. The television distribution industry is highly competitive, which may affect our ability to attract and
retain cable television subscribers

The tdevision distribution industry is highly competitive and is often subject to rapid and significant changes.
We compete with other cable television service provideid; service providers anPTV service providers.

We face increased competition from DThayers who have a pdndia platform. National MSOs with larger
resources could enter the markets in which we operate. Other regional MSOs and LCOs may be able to provide
services with a concentrated regional focus in a moreeffesttive manner. We canhassure that we will be

able to compete successfully in terms of the quality of service, variety of service offerings and pricing, which in
turn could materially and adversely affect our business and results of operations.

24. Our computer systems and netvkoinfrastructure, including leased fibre optic connectivity may get
damaged or disrupted

Due to the importance of computer systems and network infrastructure, including for data transfers to our
business, any event affecting our systems could have aiahadverse effect on our business. As part of our
business strategy, we use our information systems and the internet to deliver services to and perform
transactions on behalf of our subscribers. We depend extensively on the reliability of the elsystamts
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supporting our operations. OQur operations and networ

natural calamities, power loss, telecommunications failures, network software flaws, acts of terrorism and
certain other factors beyond czontrol.

A cyclonic storm hit the costal land of Odisha in October 2013. The business operations of the Company
including its cable networks were affected due to the cyclone in resulting in a material loss of net book value

* 25.10 million Most commonly,we face problems of cable wire disconnection which leads to temporary
stoppage of our services in such areas. Further, in areas where such disruptions take place on a frequent basis,
we may not be able to collect subscription fees or may be requireftina fees for the period of disconnection.

To date we have not experienced widespread disruptions of service to subscribers, but there can be no assurance
that we will not encounter disruptions or damage in the future due to substantially increased rafmbers
customers and transactions or for other reasons. If we experience system interruptions, errors or downtime
(which could result from a variety of causes, including changes in client use patterns, technological failure,
changes to systems, linkages wiltird-party systems and power failures) or are unable to develop necessary
technology, our business, prospects, financial condition and results of operations could be materially and
adversely affected. Our hardware, software and network infrastructurealswe subject to damage or
incapacitation by human error, natural disasters, power loss, sabotage, computer viruses and similar events or
the loss of support services from third parties such as internet broadband providers.

We may encounter delays or othdifficulties incorporating new services and businesses into our information
technology systems and there can be no assurance that we will realise the efficiencies and other benefits we
anticipate from doing so. We cannot be certain that our backup atetiive measures will be sufficient and
effective under all circumstances and that disruptions or damage will not occur. Damage or disruption to our
infrastructure could result in reduced revenues, increased costs, loss of customers, subscribers and damag
our reputation. If we are unable to provide and sustain high quality services, our credibility, market acceptance
and subscriber retention and revenues could be adversely affected.

25. We may not be able to develop or adopt new technologies in a tiamelycost effective manner

Any change in market demand as a result of technological changes and improvements may require us to adopt
emerging technologies and innovate with new products and services. As new technologies are developed, the
products and seizes we offer may become obsolete or less competitive. 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 functitgnafl our services, increase our operational costs,
reduce our share and impact our revenue streams.

26. Our pay content providers may discontinue or increase the cost of providing content to us which may
impact our results of operations

We enter into a dascription agreement with our paontent providers/broadcastengich sets forth the
commercial and technical terms and conditions for the supply of television channel signals. These subscription
agreements have terms ranging from one to three yearataircvarious renewal and termination provisions.

Our content providersnay choose to renew such subscription agreements with us with increased costs which we
may not be able to pass onto our cable television subscribers, or terminate their agreernf@ntssaodtinue

airing the television channels either at will or due to our default in complying with the terms of the agreements.
Any such disconnection may decrease our cable television subscriber base, require us to refund subscription fees
thathaveacr ued or have already been paid, increase cost
litigation proceedings against us, which could adversely affect our revenues and results of operations. Further
most of our subscription agreements with paycontent providers/broadcastérave expired. Nomenewals of

these agreements by the Company on terms acceptable to the Company or at all may have adverse impact on the
business and operations of the Company.

27. Our Promoters will continue to hold a suhantial portion of our Equity Shares after the Issue and
can control our corporate actions and determine the outcome of any shareholder voting.

Following the completion of the Issue, our Promoters and Promoter Group entities will own an aggregate of
51.03% of our issued and paigh Equity Share capital on a fully diluted basis. The Promoters have, and will
continue to have, control over our business and may take actions that do not reflect the will or best interests of
the other shareholders. Our Proerstwill also continue to have the ability to cause us to take actions that are
not in, or may conflict with, our interests and/or the interests of our minority shareholders, and there can be no
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assurance that such actions will not have an adverse effeairduture financial performance and the price of
our Equity Shares.

28. The purposes for which the proceeds of the Fresh Issue are to be utilized are based on management
estimates and have not been appraised by any banks or financial institutions

Our funding requirements and the deployment of the proceeds of the Fresh Issue are based on management
estimates and have not been appraised by any banks or financial institutions. In view of the highly competitive
nature of the industry in which we operate, mway have to revise our management estimates from time to time

and, consequently, our funding requirements may also change. This may result in the rescheduling of our
expenditure programs and an increase or decrease in our proposed expenditure for lar pdojiea. For

further detailsseethesectiont i t Obgects ofithe Issée on 9P a g e

29. We have not entered into any definitive agreements to use the proceeds of the Fresh Issue

We intend to use the Net FObjects & thel Issuéa so ns Ept\Wegfewve rtoth i n  t h
entered into any definitive agreements to utilize the Net Proceeds. In particular, we have not placed orders for

any of the equipment and machinery to be financed from the Net Proceeds. We have relied on third party
guaations to calculate the expected amount of the Net Proceeds to be spent on equipments and machinery. We
cannot confirm when we will place our orders and whether we will be able to purchase the equipment at the

same price at which we obtained the quotatidbonsequently, these estimates may be inaccurate and we may

require additional funds to implement the objects of the Issue.

30. We do not own our Registered Office and certain other premises from which we operate

We do not own the premises on which our Begged Office is situated and operate from leased prenges.

have entered into a lease deed dated October 1, 2010 with Surangi Services Limited (formerly known as Calorx
(India) Limited), which has been renewed up till April 30, 20i%he owner of sah premises does not renew

the lease deed under which we occupy the premises or renew the lease deeds on terms and conditions that are
unfavorable to us, we may suffer a disruption in operations which could have a material adverse effect on its
business ahoperations. We have also leased certain land and office premises in Bhubaneswar, Cuttack, Raipur
and Rourkela. For further details in relation to the property owned and leased by our Coseptrg/section

t i t QueBlsinessPropertyd o n 147.age

31. We face risks relating to competition for the leisure and entertainment time of audiences, which has
intensified in part due to advances in technology

Since we operate in the entertaining industry, our business competes with all other sources ofhesrtidad
information delivery, including broadcast television, handheld devices, films, live events, radio broadcasts,
home video products, console games, print media and the internet. Technological advancements, such as new
video formats, internet streamg and downloading have increased the number of entertainment and information
delivery choices and intensified audience fragmentation. If we do not respond appropriately to further increases
in the leisure and entertainment choices available to conswuempetitive position could deteriorate and

our results of operations could suffer.

32. The success of our broadband services business depends on the acceptance of the internet in India,
which may be slowed or halted by high costs and other obstaclesdial

We lease our international bandwidth to provide broadband services from gateway providers. Increase in
international bandwidth costs would increase our operating costs and may adversely affect our profitability.
Further, the market penetration ratefspersonal computers and online access in India is Tdwre is low
penetration of broadband services in India with only 5.9% of total households in India accessing fixed broadband
(Source: MPA Report 20)4There can be no assurance that the numbereoetmtion rate of personal
computers in India will increase rapidly or at a pace beneficial to our business. Subscribers will have to bear
significant costs for obtaining the hardware and software necessary to connect to the internet in India. If such
cods do not become affordable, our broadband services subscriber base will be curtailed or may not expand,
which may adversely affect our business and results of operations.

33. We have certain contingent liabilities which, if materialises, may adversely affaa business,
results of operations, financial condition and prospects
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As of March 31, 2014, we have the following contingent liabilities that have not been provided for in our
restated financi al s t drinancre¢lmfdrnsationdn olnw2@G2eadyei n t he secti on

As at March 31, 2014, we had the following contingent liabilities which have not been provided for in our
financialinformation

March 31, 2014

Contingent Liability " in Million
Entry Tax demand under Appeal 0.10
Entertainment Tax demand under Appeal 6.98
Arrear Preference DivideridEarlier Years 35.89
Arrear Preference DivideridCurrent Year 5.38
Income Tax and Interest for n@leduction of Tax Deducted at Sourc200506, 200607, 2008

09 and 201411 17.51
Service Tax and Interest for FY 2006, 20070 and 200809 28.36
Penalty u/s 271 (1) (c) for furnishing of inaccurate particulars in the Return of Incom&®19

2006-07 and 200708 0.17
Total 94.39

In the event that any of these contingent liab8itraaterialises, our business, results of operations, prospects,
cash flows and financial condition may be adversely affected. For details of contingent liabilities of the
Company, as per Accounting Standard 29 and as reported in the restated finamci@rggtplease see the

s e ct i oMRnancialinfoendtiod o n 202a g e

34. We have entered into, and may continue to enter into, certain related party transactions.

We have entered into transactions with several related parties, including our ProBio¢éetsys and Promoter

Group entities. The total value of related party transaction entered into for the Fiscal 2Q137i§2million

and the transactions are primarily related to uplinking income, carriage fee, programming cost and related
paymentswhi | e we believe that all/l such transactions have
be no assurance that it could not have achieved more favourable terms had such transactions been entered into
with unrelated parties. We intend to continoeenter into significant levels of related party transactions in the

future. There can be no assurance that such transactions, individually or in aggregate, will not have an adverse
effect on its business, prospects, results of operations, cash flowsnandidl condition, resulting from

potential conflicts of interest or otherwideor more information regarding our related party transactions, refer

t oRelated Party Transactiods o n 199.a g e

35. Our company has availed unsecured loans from one of our Gr@ompanies

Our Company has taken an unsecured loah ®9.00 million from Odisha Infréech Private Limited, one of

our Group Companies at an interest rate of 18% p.a. While we believe that such loan has been obtained on an
armslength basis and contaicommercial terms, there can be no assurance that we could not have achieved

more favourable terms if such a loan had not been obtained from a related party. Furthermore, it is likely that we

will enter into related party transactions in the future. korft her det ai | s, Reatce Pattyhe sect
Transactiond o n 199ag e

36. Our future results of operations is dependent on many factors ahérefore are subject to
fluctuations

Our revenues and expenses have varied in the past and may fls@néteantly in the future due to a number
of factors, many of which are outside our control. Our revenues for the future may depend on many factors,
including the following:

our ability to acquire and retain subscribers for our cable television egyvic

the subscription amount received for our cable television business.

the range of corporate network/data services provided by us and the usage thereof by our subscribers;
the number of subscribers to our broadband services and the prevailing pricgedchgr our
competitors;

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

=a =4 -8 -4
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capital expenditure and other costs relating to our operations;

the timing and nature of, and expenses incurred in, our marketing efforts;

our ability to successafly integrate operations and technologies from any acquisitions or other business
combinations or investments;

the introduction of alternative technologies; and

technical difficulties or system failures affecting the telecommunication infrastructurelian dn the
internet generally.

=A =4 =4

=a =4

Many of our expensemay increase over time and 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 any
unexpectedrevenues shortfall. This could lead to a shortfall in revenues in relation to our expenses and
adversely affect our results of operations.

You should not rely on yearly comparisons of our results of operations as indicators of future performance. It is
possible that in some future periods our results of operations may be below the expectations of public market
analysts and investors.

37. We are subject to th&Jplinking Guidelines and the terms of the Grant of Permission Agreement for
Teleportdated June 25, @ 0 7 GOPAD ) and any breach on our part m
business and operations.

Our Company has a Grant of Permission Agreement for Teldpart e d J un eGORA®,) 2000z h( M as
been granted to establish, maintain and operate an uplinkingTieldport) at Bhubaneswar. Our Company
uplinks certain channels of Odisha Television Limited, one of the Group Companies, through the Teleport
License. Our Company has obtained permission dated December 4, 2008 for operation -®amteESNG

Van at Bhulaneswar for getting live feeds from all over Indiée have also obtained permission dated June 30,
2011 for operation of an additionatBand DSNG Van at Bhubaneswar for getting live feeds from all over
India. The DSNG Vans are given on hire to Odishaislon Limited. Both Teleport and DSNG services are
ancillary to our business. Signal uplinking income accounte® fo®6 of our total income in Fiscal 2014.
Under Clause 7.4 of the GOPA, read with Clause 5.10 obiimking Guidelinesit would be ohlijatory on

the part of the Company to take prior permission from the MIB before effecting any dhahgeBoardWe

cannot assure that such approval would be forthcoming or not. Any violation of the Uplinking Guidelines and
the terms of the GOPA in thé@dt instance attracts the right by the appropriate authorities to impose penalties
along with the suspension of the Permission and a prohibition to broadcast up to a period of 30 days.

38. Our Auditors and erstwhile auditors, have identified certain matterstheir auditors report on
statutory audited financial statements which do not require any adjustments to the restated financial
information of the Company included in the DRHP

The erstwhile auditors have stated certain matters in their report otostatudited financial statements of the
Company for Fiscal 2010 that did not require adjustments in the restated financial information presented herein.
The matter related primarily to non redemption of 5,121,897, 10.5% non convertible redeemablecereferen
sharNCRPE()A t hat were due for redemption on March 31,
NCRPs by a fresh issue of 5,121,897 cumulative non convertible redeemable preference shafesaih
redeemable at par. In addition, the Auditonsl &rstwhile auditors have made certain comments in terms with
requirements of the Companies (Auditors Report) Order, 2003 including in relation to internal control and
statutory dues not paid on account of disputes and fixed assets records.

39. Our businessmay not be compatible with delivery methods of broadband services developed in the
future and our service offerings may not be compatible with future industry standards which could
adversely affect our business, results of operations and financial condlitio

Currently, our broadband services are accessed primarily through computers and delivered through the use of
DOCSIS 2.0 technology, which is the most commonly used technology for cable broadband in our HFC
network. As the popularity of accessing intdrbg cellular telephones, personal data assistants, television set

top boxes and other consumer electronic devices increases, and as internet becomes deliverable through other
means involving digital subscriber lines, or wireless transmission mediumsayhawe to modify our existing
technology to accommodate these developments. Acquiring any advanced technology, whether directly through
internal development or by thipglarty licenses, may require substantial time and expense. We may be unable to
adapt ouinternet service business to alternate delivery systems and new technologies may not be available to us
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at all.

Further, our ability to compete successfully depends upon the continued compatibility arogbéngdaility of

our services with products a@rmrchitectures offered by various vendors. Industry standards in relation to internet
access may not be established and, even if they do become established, we may not be able to conform to these
new standards in a timely fashion or maintain a competjtivgition in the market. The announcement or
introduction of new services by us or our competitors and any change in industry standards could cause
subscribers to deter or cancel purchases of existing services.

Our revenues from broadband business apeni@ent on our ability to expand our subscriber base, in both the

retail segment and the corporate segment, as well as maintain our existing subscriber base. Our revenues are also
dependent on the nature of services provided to our subscribers and titeoéxteage by subscribers. Our

ability to increase our subscriber base is dependent on various factors, including the quality and nature of
services we provide, the reach of our network infrastructure as well as competition. Turnover of subscribers in
theform of subscriber service cancellations, or churn, may adversely affect our results of operations, as does the
cost of upgrading and retaining subscribers.

40. We are exposed to risks relating to subscriber churn in our industry

Customer churn results the loss of the future revenues from cable television subscribers whose services are
disconnected. Customer churn arises as a result of various reasons including (i) cable television subscribers
switching to other television service providers such as dduad cable television service providers, DTH or

IPTV; (ii) movement of our LCOs under franchisee models; and (iii) connections discontinued due to non
payment of subscription fees. There can be no assurance that we will be able to control churratar dfiat r
churn will not increase. A high rate of attrition may adversely affect our business, financial condition and results
of operations.

41. We may be unsuccessful in implementing new vahoided services for our digital cable television
subscribers

We phlan to further enhance our digital cable services by offering more-adided services such as gasr

view, digital recording devices, mosaic viewing, and interactive educational offerings. We have limited prior
experience in delivering such services ave may not be able to successfully provide these services due to
unpredictable technical, operational or regulatory challenges. We may be unable to. We expect that a portion of
our future growth in revenues will come from the provision of these servicesewér, there can be no
assurance that we will be able to provide unique and compelling-adtied services to differentiate ourselves

from other pay television operators or that these services will generate significant revenue.

42. Programming signals may @ stolen, which could result in lost revenues and cause us to incur
operating costs that do not result in cable television subscriber increases

Delivery of television signals are susceptible to theft, more so in signals transmitted through the ariataog plat
as signals transmitted via the analog platform are not protected by encryption techiiblegyhave been
instances of theft of programming signal in the p@sitr ability to protect analog signals from theft or monitor
possible theft is very limited

Signals transmitted through digital platforms are encrypted to limit access of content to only the cable television
subscribers who are authorized to view the content. We have undertaken various initiatives with respect to our
digital services to furtdr enhance the security of our signals. To help combat signal theft, we provide our cable
television subscribers with advanced access cards that we believe significantly enhance the security of our
signal. However, we cannot guarantee that our access a@ras will be effective enough to prevent the theft

of our programming signals. Further, there can be no assurance that we will succeed in developing or
implementing the technology that we need to effectively restrict or eliminate signalAbeft.Jure 30, 2014,

our digital and analog cable television subscribers Wdr82% and74.90x, respectively, of our total RGU
base.Theft of subscription content could adversely affect our revenue. In addition, our operating costs could
increase if we attempt implement additional measures to combat signal theft.

43. 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
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Many entities, including some of oaompetitors, have or may in the future obtain patents and other intellectual
property rights that cover or affect products or services that we currently offer or may offer in the future,
including value added services for our digital cable services.rargk if it is determined that one or more of

our services or the products used to transmit or receive our services infringes intellectual property owned by
others, we and the applicable manufacturers or vendors may be required to cease developiraing thade
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 progrty right, it may not allow us or the applicable manufacturers to use its intellectual property
at any price, which could materially adversely affect our competitive position. Indian law imposes certain
liabilities on an ISP for the contents of a webslilader the Cable TV Act, we must comply with programme
code and advertisement code. Programmes and advertisements are not under our control. However, in the event
of breach of the programme code or advertisement code by a broadcaster, we may face |adtidittiatith

respect to the same. For further detaésthesectiont i t Reguthtiofis and Policiés o n 150.a g e

We cannot estimate the extent to which we may be required in the future to obtain intellectual property licenses
or the availabilityand cost of any such licenses. Those costs, and their impact on our earnings, could be
material. Damages in patent infringement cases may also include significant damages. To the extent that we are
required in the future to pay royalties to third partesMhom we are not currently making payments, these
increased costs of doing business could have a material adverse affect on our results of operation. There can be
no assurance that the courts will conclude that our services or the products used ta tnanscgive 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 manufaturers would be able to redesign our services or the products used to transmit or receive our
services to avoid infringement.

44, Strategic investments or acquisitions and joint ventures may result in additional risks and
uncertainties in our business

We cmstantly explore opportunities to enter in joint ventures or make acquisitions or substantial investments.
To the extent we make acquisitions or enter into joint ventures, we face numerous risks and uncertainties in
relation to combining or integrating bnssses, including integrating relationships with cable television
subscribers, MSOs and LCOs and internal data processing systems. In the case of joint ventures, we may be
subject to additional risks and uncertainties including problems with the effaatidgration of operations, the

inability to maintain key precquisition business relationships and integrate new relationships, the inability to
retain key employees, increased operating costs, exposure to new or unknown liabilities, difficultiéairig real
projected efficiencies, synergies and cost savings, and 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 partnermay adversely impact our businessisy future growth of our business through strategic
investments or acquisition of joint ventures may require significant resources and/or result in significant
unanticipated losses, costs or liabilities. In additiorpa@sions, acquisitions or joint ventures may require
significant managerial attention, which may be diverted from our other operations.

45. We import a significant portion of the equipment used in our business and as a result we are subject
to foreign curreng fluctuations in respect of purchases made in various foreign currencies

We import a significant portion of the equipment including head end equipments, network equipment, digital
settop boxes and cable modemgsd generally pay for such equipment inefgn currencies, including the U.S.

Dollar. As a result, we are subject to foreign currency fluctuations in respect of such purchases. As of March 31,
2014, 51.09% of our total purchases were imported primarily from China. Further, any political or @onomi
disturbances in these areas could interrupt the timely supply of such equipment. The exchange rate between the
Rupee and other currencies, including the U.S. Dollar, has changed substantially in recent years especially in the
year 2013 and may fluctuateibstantially in the future. We do not have any outstanding forward contracts to
hedge the risk of fluctuations in foreign exchange rates. Therefore, such fluctuations may have an adverse effect
on our results of operations, resulting in higher costsdosettop boxes and equipment for broadband services

such as cable modems.

46. Broadcasters may prohibit or curtail us in certain respects from offering their channels as part of
packages we market to attract and retain cable television subscribers whighadeersely affect our
business
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Our marketing strategy to attract cable television subscribers includes channel bouquets, which is the
aggregation of certain channels into packages at a price less than the sum of the prices of such chamnels on an
la-carte basis. Such packages may include channels of different genres and do not take into account the
preferences of broadcasters. If broadcasters prohibit or restrict such packages by insisting that their channels be
included only in packages of their choigewith channels of certain other broadcasters, we may not be able to
offer attractive packages to our cable television subscribers, which may reduce our ability to attract and retain
cable television subscribers, which may in turn affect our resultsevatipns.

47. Our business requires us to obtain and renew certain registrations, licenses and permits from
government and regulatory authorities and the failure to obtain and renew them in a timely manner
may adversely affect our business operations

Our buwsiness operations require us to obtain and renew from time to time, certain approvals, licenses,
registrations and permits, some of which have expired and we have either made or are in the process of making
an application to obtain such approval or itsergal. We cannot assure you that we will be able to obtain
approvals in respect of such applications or any application made by us in the future. If we fail to maintain such
registrations and licenses or comply with applicable conditions, or a regulains tieat we have not complied,

with such conditions, our certificate of registration for carrying on a particular activity may be suspended and/or
cancelled and we will not then be able to carry on such activity. This could materially and adversetyuaffect
business, financial condition and results of operations.

We are currently registered as cable operators in 70 towns and certain adjaesttasuand rural areas. Of

these, we currently have business operations in 48 towns and certain adjaagbhtewnd rural areas, and are
required to obtain registration under the respective Shops and Establishment Act of the various states for 38
such areas. We have obtained all such requisite registration certificates.

We have applied for registration of vawms trademarks with the relevant Trade Marks Registry, which are
currently pending at different stages of registratieor. further detailsseethe sectiont i t Gowednmént and
Other Approvals- Intellectual Property approvals and applicationsTrade narks pending registratian o n
page320.

Furthermore, the terms and conditions of some of our approvals and licenses stipulate the payment of license
fees that are assessed by relevant regulatory authorities on a yearly basis. Consequently, we nmeyt tee subj
assessment and penalty proceedings initiated by such regulatory authorities from time to time. For instance, the
DoT has, by an assessment order dated March 31, 2014, imposed a pen@Bg8df million on us in relation

to the assessment of licentees for our ISP License (no. 8287/07LR) for Fiscals 2012 and 2013. For further

details, seethe sectiont i t Dwsthndifig Litigation and Material Defauts b egi nni B9 Then page
imposition of similar penalties on us may have an adverse effecur business, results of operations and

financial condition.For more information about the licences required in our business and the licenses and
approvals applied forseethe sections t i Rebudations fand Policiés a iGdvernfinent and Other
Approval® b egi nni Hb@and31b rgspediely.

48. We share our registered office and corporate office with some of our Group Companies

We share our registered office with some of our Group Companies, namely Odisha Television Limited, Tarang
Broadcashg Company Limited, KEDA Enterprises Private Limited and Ortel Wireless Services Private
Limited. Further, the registered offices of certain of the Group Companies, namely Orissa Telefilms Private
Limited, Odisha Infraech Private Limited and Barunei Far Nature Resorts Private Limited akghani
Unlimited Private Limitedis the same as the corporate offices of the Company situated-lat C
Chandrasekharpur, Bhubaneswar 751 @disha India.

Except for Odisha Television Limited whose corporate offise situated at €, Chandrasekharpur,
Bhubaneswar 751 01@disha India, for which it pays rent of 60,000 to the Company, pursuant to a lease
agreement dated July 15, 2005, none of the Group Companies pay rent/ compensation to the Company, for the
use @ the property and no formal rent/lease agreement has been entered into between the Company and the
Group Companies for sharing of the office premises.

49. Violation of employee health and safety requirements and the occurrence of accidents could disrupt
our operations and increase costs
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There are certain safety norms that are required to be followed for the safety of the employees and personnel
working on the electricity poles. While the company has group insurance policies, including life insurance,
persoml accident, mede | ai m and wor kmend compensation policies
employees are alssensitized regarding workplace safety and health issues through regular internal
communications including training programmes, team meetimgssafety audits, but any accidents could
disrupt our operations and increase costs. Any failure to comply with applicable health and safety laws and
regulations could disrupt our operations and result in imposition of costly remedial measures. If we fail to
comply with the relevant health and safety laws and regulations or fail to pass applicable safety inspections, our
business reputation could also be adversely impa¥teddo not maintain insurance coverage against certain
potential risks associated withur operations, and there can be no assurance that we will not be required to
make significant payouts in this connection in the future.

50. We may depend on third parties to grant us distribution rights to local content and our ability to
offer such contentmay be adversely affected if we are unable to obtain sufficient content at a
favorable price or on acceptable terms

In future, for providing value added services, we may require distribution rights of local content, movies, serials,

local news and musiocn demand and non availability of such rights at appropriate costs may limit our ability to

provide such services to our customers. Any inability to provide adequate local content may affect our ability to

compete effectively with other MSOs with more ptgr local content. This may reduce our cable television

subscriber base and thereby adversely affect our financial condition and results of operations.

51. OQur clientds program contents may be tampered wi
agreemats and as a result, cause us to breach our contractual obligations in relation to such programs

Under our carriage agreements we take liability to ensure that our employees do not reproduce copy, edit,
interrupt, add or modify the programs telecasthenahannels. Accordingly, we have our internal control system

to ensure the channels in the proper frequency. We issue a frequency wise channel list to all our locations and
based on which the channels are carried. We also verify this on monthly basssite the saméVhile there

have been no past instance of content tempering by our emplaygeean give no assurance that the steps taken

by us will be adequate to prevent our employees from tampering with the program telecast of a client. If our
c | iseprograin contents are tempered with by our employees in violation of any applicable egméageents

or otherwise, our clients may consider us liabletfat act and seek damages and compensation frowaes.

cannot assure you that we will be able aonply with all such obligations and that we will not incur liability nor

have a claim for substantial damages against us.

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

We have made applications for registrBrndadcdbaoffOitreald eemas
Phoraeddi Sky Vnde the provisions of the Trade Marks Act of 1999, which are currently pending
registration. The trademark registrations of iortel
renewal. The applicatiofor thefiSky Vi ewd0 tr ademarakndi st heurarpepdtilcyato ppe
Digitalo and fAOrtel e Phoned have been objected to b
Delhi. We cannot assure that we will be able to register thedertrarks in our name or that pending such

registration or renewal, 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 propengtmayadequate

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 dhe 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 unauthorised use or take
appropriate and timely steps to enforce or protect our intalié property. We can provide no assurance that

any unauthorized use by any thiand pfaHdme sGrod w,no,urWdrolg
will not cause damage to our business prospects, reputation and goodwill. For further detailpesfdng
approvalsseethesectiont i t Gogednmént and Other Approvals be gi nni3h5g on page

53. In the last year, we have issued Equity Shares which may be at a price less than the Issue Price

We have issued Equity Shares in the last 12 months]etavhich are provided below:
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Date of allotment = No. of Equity Issue Price Reasons for allotment Nature of

Shares ) Payment

January 16, 2014 7,000 103  Preferential allotmerpursuant tdDSSOP 2006 Cash

January 16, 2014 7,000 103 Preferential allament pursuant to the OSOP Cash
2000

July 21, 2014 35,500 103 | Preferential allotment pursuant to the ESOS Cash
2010

July 21, 2014 1,035,555 140 Preferential allotment Cash

" The consideration for these shares was paid out by the Company. For furtharidd s , see the sectiiNotastot i t | ed AC

Capital Structuré Share Capital History History of equity share capital of our Company on 69 a g e

All of the above stated issuances may be at a price lower than the Issue Price. Foddtailscseethe section
fiCapital Structurel Notes to Capital StructureEquity Shares issued at a price which may be lower than the
Issue Price during the precedingoneygaron 79 a g e

54. Taxes and other levies imposed by the Central or State Govertsnes well as other financial
policies and regulations, may have an adverse effect on our business, financial condition and results
of operations

We are subject to taxes and other levies imposed by the Central or State Governments in India, including,
entertainment tax, customs duties, excise duties, central sales tax, state sales tax, fringe benefit tax, service tax,
income tax, value added tax and other taxes, duties or surcharges introduced on a permanent or temporary basis
from time to time. The cerdl and state tax regime in India is extensive and subject to change from time to time.
Any adverse changes in any of the taxes levied by the Central or State Governments, includitgpdooses,

may adversely affect our competitive position and pabflity. We cannot assure you that any existing tax
incentives will continue to be available in the future. Changes in, or elimination of, such tax incentives could
adversely affect our financial condition and results of operations.

55. Our networks may be Jerable 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 totauersug-ixing

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 customers.

Breaches of our networks, includingalugh piracy or hacking may result in unauthorised access to our content.
Such breaches of our network may have a material adverse effect on our earnings and financial condition and
may also require us to incur further expenditure to put in place moreaatlaacurity systems to prevent any
unauthorised access to our networks.

56. Loss of setop boxes and modems for subscribers may affect our earnings and financial condition

We provide the sebp boxes and modems to our customers free of cost at theftimgtatlation. These set top

boxes and modems are returned to us on the subscriber ceasing to avail our services. We incur a substantial cost
in procuring the set top boxes and modem and the cost incurred does not get passed on to the subscribers. We
expect that, in order to continue to increase our subscriber base in India, we will need to provide the set top
boxes and modems free of cost or at a subsidized rate to our subscribers. However many a times the subscribers
do not return these instruments toangeturn a damaged instrument. In the event that we are unable to recover

the set top boxes and the modems or the rate of recovery of set top boxes and the modems from the subscribers
decline, our earnings and financial condition could be adversely tethac

57. We may face employee unrest that would interfere with our operations

We are exposed to the risk of strikes and other industrial actions. As of June 30, 2014, we hadtig& full
employees and 158 temporary employees. Even though none of our eesplsiong to any trade union, we
cannot guarantee that they will not become part of or form any trade union in the future and we will not
experience any strike, work stoppage or other such industrial action in the future.

Also, our suppliers may expeniee strikes, work stoppages or other such industrial action in the future. Any
such event could disrupt our operations, possibly for a significant period of time, result in increased wages and
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other costs and otherwise have a material adverse effect dmusimess, results of operations and financial
condition.

58. Wage increases in India may reduce our profit margins

One of our significant costs consists of payment of salaries and related benefits to our operations staff and other
employees. Because of rdgeconomic growth in India, increased demand for services from India and increased
competition for skilled employees in India, wages for comparably skilled employees in India are increasing at a
higher rate than in the United States and Europe. We maltoéecrease 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. Wage increases in tHerlongay reduce our comjteteness and our
profitability.

59. Our insurance coverage may not adequately protect us against all material hazards

We maintain comprehensive insurance coverage for our electronic equipment, vehicles, network assets and
buildings. The price, terms and #uahility of insurance fluctuate significantly and all insurance policies on
equipment may not continue to be available on commercially reasonable terms or at all. Further, we do not have
any insurance for tel ecommu tectwlapropestynckimpor comeumisatiomsr al s 6
claims for all our employees. 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 insuranceifegherunt

or in terms of risks covered) to cover all material losses. To the extent that we suffer loss or damage for events
for which we are not insured or for which our insurance is inadequate, the loss would have to be borne by us,
and, as a result, owesults of operations and financial condition could be adversely affected.

60. After the completion of the Issue, certain of our ptesue shareholders shall have certain rights
under the Articles of Association and the shareholders agreements enteres wWwith us. The
nominee director of one of our shareholders shall resign if the Issue (including the Offer for Sale) is
fully subscribed and such shareholder holds less than 5% of our Equity Share capital

Our existing shareholder, NSR has certain rightslen the Articles of Association and the shareholder
agreements executed with us, which will continue after the completion of the Issue, such as the right to
nominate directorproportionate to the number of directors that the Promoters are entitled itmatoivased on

respective shareholding percentagesthe Board so long as NSR holds 5% of the Equity Share capital of the
Company. However, upon the listing of the Equity Shares on a recognized stock exchange, in the event the Issue
(which includesthe ©f er f or Sal e) is fully subscribed and NSRS
NSR nominee director, MGhantanu Yeshwant Nalavadhall cease to be a Director on our Board. For further

details, seethe sectiont i t Histaty afid Corporate 8fctured a Madin Pfiovisions of our Articles of

Associatio® begi nni ¥6gand388 pages

61. We are highly dependent on information technology and any disruption of the same may expose us
to various operational risks

Our everyday operations includingathof transmission of signals of all video and data content are highly
dependent on information technology. We have ensured that adequate back up systems are in place to mitigate
the eventuality of any breakdown and to enable the continuity in operatidnsaae also obtained adequate
insurance coverage for all the critical components of the information technology systems. However, any
significant breakdown in the information technology systems may have the ability to cause a disruption in our
operationswhich in turn may adversely affect our business.

62. Valuation methodology and accounting practice in entertainment and media businesses may change
There is no standard valuation methodology for companies involved in the entertainment and media industry.
The current valuations in the entertainment and media industry may not be sustained in future and is therefore
not reflective of future valuations within the industry. Further, current valuations of other listed companies in
our industry may not be comparahith the Company.

63. We may not declare dividends in the foreseeable future

In the past, we have not made dividends payments to our equity shareholders in arsfofmMarch 31,
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2014, ve have arrears of preference dividends dfL.27million on accaint of 5,121,897, 10.5% Cumulative

Non Convertible Redeemable Preference Shares issuedvlyiels is marked as contingent liabilitWe may

retain all future earnings, if any, for use in the operations and expansion of the business. As a result, e may no
declare dividends in the foreseeable fut@ar Company shall pay dividends, if declared, to shareholders of our
Company as per the provisions of the Companies Act, 2013, Articles of Association and the provisions of the
listing agreements. Howeveanyfuture determination as to the declaration and payment of dividends will be at
the discretion of our Board of Directors and will depend on factors that our Board of Directors deems relevant,
including among others, our results of operations, financialiion, cash requirements, business prospects and
any other financing arrangements. Accordingly, real i
on the appreciation of the price of the Equity Shares. There is no guarantee that our Eqeityvilha
appreciate in value.

64. The Book Running Lead Manager has relied on the Company and the Auditors for confirmation of
items on the Companydés balance sheet for which it
verifications.

As of March 31,2014, the total assets of the Company is valued2537.32 million of which fixed tangible
assets is valued at1,994.49 million, which is 78.2% of the value of the total assets of the Company. Such
tangible fixed assets comprises primarily of catéwork wirings of 1,529.5 million and also comprises of
land, buildings, equipment, furniture and fixtures of a cumulative value46857 million. The Book Running
Lead Managers have not independently carried out a physical verification of sutlagsets of the Company
and has relied on the process of internal controls of the Company and the report of the Auditors.

As of March 31, 2014, the total liability from both short term and long term creditors of the Company (including
provisions) is’ 2,192.45 million and the total debt due to the Company in the form of trade receivables and

short term and long term advances amount 75.77 million. The Book Running Lead Manager have not
independently verified the authenticity of such debtorsand oredis 6 det ai |l s and have reli
Auditors, in which there are no specific reservations in this regard.

Risks Related to an Investment in our Equity Shares

1. After this Issue, the price of our Equity Shares may be highly volatile, or arivactrading market
for the Equity Shares may not develop

The price of our Equity Shares on the Stock Exchanges may fluctuate after this Issue as a result of several
factors, including: volatility in the Indian and global securities market; our operatiodsperformance;
performance of our competitors; the perception of the market with respect to investments in the cable industry;
changes in the implementation of the digitization schedule in India; adverse media reports about us or the cable
industry; chages in the estimates of our performance or recommendations by financial analysts; significant
devel opments in Indiabés economic |iberalisation and
I ndiads fiscal regul at irkenfer the Hqhity Shareshaadsthe priees of the &quityu b | i ¢
Shares may fluctuate after this Issue. There can be no assurance that an active trading market for the Equity
Shares will develop or be sustained after this Issue, or that the prices at which tiyeSBqueés are initially

traded will correspond to the prices at which the Equity Shares will trade in the market subsequent to this Issue.

2. There are restrictions on daily movements in the price of our Equity Shares, which may adversely
affect a shareholde 6s abil ity to sell, or the price at whi
point in time

Foll owing the | ssue, we wil/| be subject to a daily #fc

Circular Ref. SMDRPD/Policy/CiB5/2001 daté June 28, 2001, which does not allow transactions beyond
specified increases or decreases in the price of our Equity Shares. This circuit breaker operates independently of
the indexbased, marketvide circuit breakers generally imposed by the SEBI onaimditock exchanges. The
percentage limit on our circuit breakers will be set by the Stock Exchanges based on the historical volatility in
the price and trading volume of our Equity Shares.

The Stock Exchanges will not inform us of the percentage linthetircuit breaker in effect from time to time

and may change it without our knowledge. This circuit breaker will limit the upward and downward movements
in the price of the Equity Shares. As a result of this circuit breaker, no assurance may beggirdingeour

ability to sell your Equity Shares or the price at which you may be able to sell your Equity Shares at any
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particular time.

3. There is no guarantee that our Equity Shares will be listed on the Stock Exchanges in a timely
manner or at all

In accordance with Indian law and practice, approval for listing of the Equity Shares will not be granted until
after those Equity Shares have been issued and allotted. Approval will require all other relevant documents
authorising the issuing of our Equity $&a to be submitted to the stock exchanges. There could be a failure or
delay in listing our Equity Shares on the Stock Exchanges. Any failure or delay in obtaining the approval would
restrict your ability to own or dispose of your Equity Shares.

4, Conditions in the Indian securities market may affect the price and liquidity of our Equity Shares

Indian stock exchanges have in the past experienced substantial fluctuations in the prices of listed securities.
These exchanges have also experienced problemsahat affected the market price and liquidity of the
securities of Indian companies, such as temporary exchange closures, broker defaults, settlement delays and
strikes by brokers. In addition, the governing bodies of the Indian stock exchanges havenioim time

restricted securities from trading, limited price movements and restricted margin requirements. Further, disputes
have occurred on occasion between listed companies and the Indian stock exchanges and other regulatory bodies
that, in some casebave had a negative effect on market sentiment. If similar problems occur in the future, the
market price and liquidity of the Equity Shares could be adversely affected. Further, a closure of, or trading
stoppage on, either of the BSE or the NSE coulaesbly affect the trading price of our Equity Shares.

5. Any future issuance of Equity Shares may dilute your shareholdings, and sales of our Equity Shares
by our Promoters or other major shareholders may adversely affect the trading price of the Equity
Shares
Any future equity issuances by wus, including a pri:

shareholdings in our Company. Any future equity issuances by us or sales of our Equity Shares by our
Promoters or other major shareholders may adheraffect the trading price of the Equity Shares. In addition,

any perception by potential investors that such issuances or sales might occur could also affect the trading price
of our Equity Shares.

External Risks related to our Industry and India

1. Our business is subject to extensive governmental regulation, which could have a material adverse
effect on our business by increasing our expenses or limiting our operational flexibility

Our business is subject to extensive regulation by the TRAI, BItH, and other government bodies. 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 customers, which could have a material adverse effect on o
financial condition and results of operations.

Some of the key restrictive regulatory provisions facing us with respect to our cable services and broadband
businesses include:

i In areas where DAS has not been notified, TRAI has imposed a ceilingiff® wdth respect to
bouquets of channels being offered by i) broadcasters to MSOs, ii) MSOs to LCOs, and iii)
MSOs/LCOs to individual cable television subscribers. In DAS notified areas, MSOs and LCOs are
required to transmit a minimum number of fiteeair channels for a fixed price notified by TRAI,

1 MSOs are required to 4teansmit signals of television channels received from a broadcaster, on a
nondiscriminatory basis to LCOs. MSOs are not allowed to engage in any practice or activity or enter
into ary understanding or arrangement, including exclusive contracts, with any broadcaster or
distributor of television channels that prevents any LCO from obtaining such television channels;

i We are required to maintain quality standards by the Standards afyis&ervice (Broadcasting and
Cable Services) (Cable TelevisiomNon CAS Areas) Regulation, 2009 and other laws and regulations.
Any amendment in such standards may require us to incur costs in order to comply with such laws and
regulations. If such s are substantial, our results of operations may be adversely affected; and
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i Under our Internet Service Provider license, we are required to ensure that objectionable, obscene,
unauthorised or any other content, messages or communications infringimggltpintellectual
property rights and international and domestic cyber laws in any form or that are inconsistent with the
laws of India, are not carried in our network. Any violation of these requirements can result in penalties
and criminal action undehe Information Technology Act, 2000.

We cannot assure you that we will not be subjected to any adverse regulatory action in the future. Further, these
regulations are subject to frequent amendments and depend upon the Government policy. Our prelseht mod
business may not be geared to meet all regulatory amendments. If we are unable to adapt to any regulatory
changes, our business and results of operations may be materially and adversely affected.

2. Certain recent policy recommendations by the TRAIlaiflopted as law, could adversely affect the
manner in which we conduct our business.

The TRAI has recently released two recommendation statements, which, if written into law, could have an
adverse impact on our business, profitability, results of operatid financial condition.

The TRAI has, i n August Re@aommendatioes| oa dssuesdRelaing rtoe Ndedia t ti
Ownership wher ein it has set out certain recommendati on
distribution platform opr at BDROsO ) (( i a rse relationsh@s between DPOs. The recommendations
stipulate,inter alia, (i) Broadcasters and DPOs should be separate legal entities; (ii) vertical integration between

DPOs and broadcasters would be rationalized and regulaiétdgreater regulation on vertically integrated
broadcasters/ DPOs than nmtegrated ones; (iii) the entity controlling a broadcaster or the broadcaster itself
shall be allowed to 6controld only one Dfe@torthd any ¢
term control defined as direct or indirect holding of at least 20% share capital or the power to control more than

50% voting rights, or to appoint more than 50% of the members of the board of directors, or the power to
control the managemerand business decisions of an entity; (iv) the entity controlling a vertically integrated

DPO or the DPO itself shall not be allow to 6écontro
vertically integrated DPO attains more than 33% market dhatee relevant market (being the relevant State,

for MSOs/ HITS operators and the country, for DTH operators), then the vertically integrated entities (ie, either

the Broadcaster or the DPO) will need to restructure itself in a manner that it andatieaster are no longer

vertically integrated; (vi) a vertically integrated broadcaster can only havealigomiminatory chargeer

subscriber agreements with DPOs; and (vii) any entity controlling a DPO, or the DPO itself should not have any

other DPO (ofany category), except for permitted crossholdings between MSOs and HITS operators. While this

report is currently a recommendation to the MIB, in the event that such recommendations are written into law,

we may be prohibited from controlling multiple DPQ@s\d our Promoters may be prohibited from acquiring

control over multiple DPOs, or our Promoters may be required to restructure their control in either our Company

or our Group Companies which could adversely affect our expansion plans, results of o@erdtimancial

condition.

The TRAI has al so, i n Nov e nRemmmeldatibid pn Markdt Blangpelydanda r e p ©
dominance in cable TV servictes wher eby it has set out certain reco
monopolistic structureBeing achieved by MSOs in distribution markets. Such recommendations stipitate,

alia, prior regul atory approval for (i) any fimerger or

imer ger or acquisitiono bei n @ranaysotha &aw)j (i) ¢hd entrynin ane | ev ant
arrangement which results in acquisition of control over an MSO/ LCO, and such approval will be subject to

certain conditions. In the event that such recommendations are written into law, we may be prohibited from
acquiring control, or merge with other MSOs and LCOs, which could have an adverse effect on our future
expansion plans and results of operations, even though we currently do not acquire control over LCOs and other
MSOs.

3. Our ability to raise foreign capitals constrained by Indian law

As an Indian company, we are subject to exchange comgollations of Indighat regulate raising of funds
from outside IndiaUnder the Consolidated FDI Policjoreign investment in activities pertaining to cable
televidgon network (MSOs operating at national or state or district level and undertakirgyadation of
networks towards digitalization and addressability) and/or ISP actiistipermitted up to 49% of the paid up
equity capital of a company engaged in suchiviies, under the automatic route. Further, any foreign
investment beyond 49% and up to 74% the paid up capital of such compais/ permitted under the
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Government approval route. Such regulatory restrictions limit our financing sources and couldircanst

ability to obtain financing on competitive terms and refinance existing indebtedness. In addition, we cannot
assure you that the required approvals will be granted to us without onerous conditions, or at all. Limitations on
foreign capital may hava material adverse impact on our business growth, financial condition and results of
operations. The restriction on foreign investment ma:
to foreign investor including Flls. The restrictioos foreign investments may restrict your ability to trade in

Equity Shares.

4, The Companies Act, 2013 has effected significant changes to the existing Indian company law
framework, which may subject us to higher compliance requirements and increase our lczmp
costs.

A majority of the provisions and rules under the Companies Act, 2013 have recently been notified and have
come into effect from the date of their respective notification, resulting in the corresponding provisions of the
Companies Act, 1956easing to have effect. The Companies Act, 2013 has brought into effect significant
changes to the Indian company law framework, such as in the provisions related to issue of capital, disclosures
in prospectus, corporate governance norms, audit matteakedglarty transactions, introduction of a provision
allowing the initiation of class action suits in India against companies by shareholders or depositors, a restriction
on investment by an Indian company through more than two layers of subsidiary iEmestimpanies (subject

to certain permitted exceptions), prohibitions on loans to directors and insider trading and restrictions on
directors and key managerial personnel from engaging in forward dealing. Further, companies meeting certain
financial thresblds are also required to constitute a committee of the board of directors for corporate social
responsibility activities and ensure that at least 2% of the average net profits of the company during three
immediately preceding financial years are utiliZed corporate social responsibility activities. Penalties for
instances of nowompliance have been prescribed under the Companies Act, 2013, which may result in inter
alia, our Company, Directors and key managerial employees being subject to suchgpandlfmmal actions

as prescribed under the Companies Act, 2013, should we not be able to comply with the provisions of the New
Companies Act within the prescribed timelines, and this could also affect our reputation.

To ensure compliance with the rearrents of the Companies Act, 2013 within the prescribed timelines, we
may need to allocate additional resources, which may increase our regulatory compliance costs and divert
management attention. While we shall endeavor to comply with the prescribedvirdnaand procedures, we

may not be in a position to do so in a timely manner. The Companies Act, 2013 introduced certain additional
requirements which do not have corresponding equivalents under the Companies Act, 1956. Accordingly, we
may face challengén interpreting and complying with such provisions due to limited jurisprudence on them. In
the event, our interpretation of such provisions of the Companies Act, 2013 differs from, or contradicts with,
any judicial pronouncements or clarifications isstigdthe Government in the future, we may face regulatory
actions or we may be required to undertake remedial steps. Additionally, some of the provisions of the
Companies Act, 2013 overlap with other existing laws and regulations (such as the corporat@ngeveorms

and insider trading regulations). We may face difficulties in complying with any such overlapping requirements.

Further, we cannot currently determine the impact of provisions of the Companies Act, 2013, which are yet to
come in force. Any iarease in our compliance requirements or in our compliance costs may have an adverse
effect on our business and results of operations.

5. A slowdown in economic growth in India could cause our business to suffer

Our performance and the growth of our businage necessarily dependent on the health of the overall Indian
economy. As a result, a slowdown in the I ndian econo
could be adversely affected by a general rise in interest rates, inflation, rmataralties, such as earthquakes,

tsunamis, floods and drought, increases in commodity and energy prices, and protectionist efforts in other
countries or various other factors. In addition, the Indian economy is in a state of transition. It is difficult to

gauge the impact of these fundamental economic changes on our business. Any slowdown in the Indian
economy or future volatility in global commaodity prices could adversely affect our business.

6. Any downgrading of I ndi ads dgeabency coald havegn ddyersea n i nt
impact on our business

Any adverse revisions to Indiabds credit ratings for
agencies may adversely impact our ability to raise additional financing, and the intéesstmd other
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commercial terms at which such additional financing may be available. This could have an adverse effect on our
business and future financial performance, our ability to obtain financing for capital expenditure and the trading
price of our Eqity Shares.

7. Instability in the Indian and world financial markets could materially and adversely affect the price
of the Equity Shares and our results of operations and financial condition

The Indian financial market and the Indian economy are influebgestonomic and market conditions in other
countries, particularly in Asian emerging market countries. Recently, financial turmoil in the United States and
worldwide has affected the Indian economy. Since-26i17, and particularly during the second Ha&l2008

and the first quarter of 2009, the global banking and financial services industry and the securities markets
generally were materially and adversely affected by significant declines in the values of nearly all asset classes,
including mortgages, & estate assets, leveraged bank loans and equities, and by a serious lack of liquidity.
Business activity across a wide range of industries and regions was greatly reduced and local governments and
many companies were in serious difficulty due to the tHokonsumer spending and the lack of liquidity in the

credit markets. Unemployment increased significantly in many countries. Although economic conditions are
di fferent in each country, investorso6 r effectdanthes t o
securities of companies in other countries, including India. A loss in investor confidence in the financial systems
of other emerging markets may cause increased volatility in Indian financial markets and, indirectly, in the
Indian economyri general. Any worldwide financial instability could also have an adverse impact on the Indian
economy. Financial disruptions may occur again and could decrease the price of our Equity Shares.

8. Terrorist attacks, civil unrest and other acts of violencewar involving India and other countries
could adversely affect financial markets and our business

Terrorist attacks and other acts of violence or war may adversely affect the Indian markets on which our Equity
Shares trade and also adversely affect thddmide financial markets. These acts may also result in a loss of
business confidence, making travel and other services more difficult and ultimately adversely affecting our
business.

India has also witnessed civil disturbances in recent years angdssible that future civil unrest as well as

other adverse social, economic and political events in India could have an adverse impact on our business. Such
incidents could also create a greater perception that investment in Indian companies invajlies delgiree of

risk and could have an adverse impact on our business and the price of our Equity Shares.

Other acts of violence or war outside India, including those involving the United States, the United Kingdom or
other countries, may adversely affempridwide financial markets and could adversely affect the world
economic environment, which could adversely affect our business, results of operations, financial condition and
cash flows, and more generally, any of these events could lower confiddnd@inSouth Asia has, from time

to time, experienced instances of civil unrest and hostilities among other neighboring countries.

9. Political instability or changes in government could adversely affect economic conditions in India
and consequently our busiess

Political instability or a change in economic liberalization and deregulation policies could seriously harm
business and economic conditions in India generally and our business in particular. The Government of India
has traditionally exercised andrtmues to exercise influence over many aspects of the economy. Our business
and the market price and liquidity of our Equity Shares may be affected by interest rates, changes in
Government policy, taxation, social and civil unrest and other politicahossic or other developments in or
affecting India. The rate of economic liberalization could change, and specific laws and policies affecting the
real estate sector, foreign investment and other matters affecting investment in our securities couldschange a
well. Any significant change in such liberalization and deregulation policies could adversely affect business and
economic conditions in India, generally, and our business, prospects, financial condition and results of
operations, in particular.

10. Unfavourable changes in legislation, including tax legislation, or policies applicable to us could
adversely affect our results of operations

The Government of India has proposed the introduction of the Direct Taxes Code ("DTC"), to revamp the
implementatiorof direct taxes. If the DTC is notified and becomes applicable, the tax impact discussed in this
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Draft Red Herring Prospectus may not accurately reflect the provisions of the DTC. In addition, the application
of various Indian and international sales,ueehdded and other tax laws, rules and regulations to our products

and services, currently or in the future which are subject to interpretation by applicable authorities, if amended/
notified, could result in an increase in our tax payments (prospectivetrospectively) and/ or subject us to
penalties, which could affect our business operations.The governmental and regulatory bodies in India may
notify new regulations and/ or such policies which will require us to obtain approvals and licenses from the
government and other regulatory bodies or impose onerous requirements and conditions on our operations in
addition to what we are undertaking as on date. Any such changes and the related uncertainties with respect to
the implementation of the new regutais may have a material adverse effect on our business, financial
condition and results of operations

Prominent Notes

i Public issue of up td4,182,598Equity Share®f our Companyfor cash at a priceof[ 8] per Equi t
Share including a share premiurh'o[ 0 ] per equity shladle, mielglgsueergat i ng
comprises a Fresh Issueugd to6,000,000Equity Shares aggregating up't¢ Onjillion and an Offer
for Sale of up tB,182,598Equi ty Shares aggregat i nngtitutesg6.3®%w [ O] mi
of the fully diluted postssue paid up Equity Share capital of our Compdognsidering full
conversions of outstanding stock options under ESOS 20@Qy Companyand the Selling
Shareholderin consultation with the BRLMre consideringhe PrelPO Placemendf up to2,500,000
Equity Shares for cash consideration aggregating up6&0 million, at their discretion prior to filing
of the Red Herring Prospectus with the RdiCthe PrelPO Placement is completed, the number of
Equity Shaes issuedand transferrecpursuant to the PO Placement will beproportionately
reducedrom the Fresh Issugnd the Offer for Salesubject to a minimum Issue size of 25% of the post
Issue paidup Equity Share capital being offered to the public.

i Our net worth isfor Equity shareholders 199.76million as onMarch 31, 204 as per ourestated
financial information included in this Draft Red Herring Prospedtas further details, sebe section
titled fiFinancial Informatio® begi nni202g on page

i Our net asset value per Equity Share w&sb8as atMarch 31,2014 as per the Company i
information.
i The average cost of acquisition of Equity Shares by our PromoteraijayantPanda Ms. Jagi

Mangat Pande&?anda Investments PrivateniitedandUMSL Limited is® 75.07, " 27.81, " 3.88and’
55.98per Equity Share, respectively.

1 For information on changes in our Company®6s name
changes in the object clause of the MoA of our Companytteesedion titled fAHistory Corporate
Structur® b e g atpagelalg

1 Except as discl os &drGroup Confipanies eacRahtediParty Transactiens i
on page 190and 199 none of our Group Companies have business interests or other stereat
Company.

i For details of related party transactions entered into by the Company witArahgoters,Group

Companiesaand KeyManagerialPersonneturing the last financial year, the nature of transactions and
the cumulative value of transactiops] e a s e s e eRelatdd Partyg Teandadtiansm ofh 199.a g e

i There have been no financing arrangements whereby our Promoter Group, our Group Companies, the
directors of our Promoter companies, Directors and their relatives have financed the ploycaage
other person of the Equity Shares other than in the normal course of our business during the period of
six months immediately preceding the filing of this Draft Red Herring Prospectus

1 Investors may contact the Book Running Lead Manager for anplegrhpertaining to the Issue. All
grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a copy to
the relevant SCSBs, giving full details such as name, address of the Bidder, number of Equity Shares
applied for, BidAmounts blocked, ASBA Account number and the Designated Branch of the SCSB
where the Bid cum Application Form has been submitted by the ASBA Bidder.
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SECTION 1lI T INTRODUCTION
SUMMARY OF INDUSTRY

Unless noted otherwise, the information in this section der i ved f Medimmand Bntegainrhemtd i a n

| ndu gt hREGCIFKPMG Report 2014 )Medi a Partners Asia Limitedds rep
TV & Broadband MaMPA&epsrt 20102 0 Metdhea @®Partners Asia Lin
filndian Cable Industr A° Di gi t al E vMPA Rdporto201® ) (t Me diia Partners Asi
r e p or tAsiePatiflc BayTViand Broadband Markets 2044 ( tMRAReport2014) fiMedi a Rout e

I ndi a ( Sept (etmibvediaiRRUelREPod )as well as other industry sources and government
publications. None of the Company, the Selling Shareholder, the BRLM and any other person connected with

the Issue has independently verified this information. Industry sources and publications geneeatlyasttite

information contained therein has been obtained from sources believed to be reliable, but their accuracy,
completeness and underlying assumptions are not guaranteed and their reliability cannot be assured. Industry
sources and publications ardsa prepared based on information as of specific dates and may no longer be

current or reflect current trends. Industry sources and publications may also base their information on
estimates, projections, forecasts and assumptions that may prove to lredhcaAccordingly, investors should

not place undue reliance on this information.

Media and Entertainment Industry

The I ndian Medi a M&od) Hnmtdeursttariyn mewhti c(hi compri ses tel ev
the internet, animation, gamingutdoor mediaand digital advertisinghas been one of the fastest growing

industries in India over the last few years. The Indian M&E industry grew fr8&i billion in 2012 to ~ 918

billion in 2012, registering an overall growth df1.8 per cent. While low GDP growth and a weaker rupee

ensured that growth in this industry remained muted in 2013 increased digitization of media products and
growth in regional media ensured some resilience in the M&E indudtey.ifidustry is estimated to achieve a

growth of 13.18percent in 204 to touch™ 1,039billion. Going forward, the sector is projected to grow at a

healthy CAGR of 142 percent to reach 1,786billion by 2018. (Source:FICCI KPMG Report 204)

I ndiadés Television Industry

Television is the largésnedium for media delivery in India in terms of revenue, representing around 45 per
cent ofthe total media industryThe Indian television industry is slated on the path of continued growth, with
increased digitization and the rollout of the mandatornyslmost complete im Phase | (the four metropolitan

cities) and Phase Il cities (38 cities in India with a population of over one million). In 2013, while carriage fees
experienced an overall reduction of-28 percent the anticipated increase in ARRIdd subscription revenues

from broadcasters and MSOs is expected to be realized over the next three to four years, as MSOs begin the
process of becoming B2C organisations from B2B organisatiSosir¢e: FICCI KPMG Report 2014

The number of households Indiawith televisionincreased to 161 million in 2013, implying a penetration of
60 percent The number ofC&S subscribers increased by 9 million in 2013, to reach 139 million. Excluding
Doordarshan idect, the number of paid C&S subscribémnsindia is estimated to be 130 million. This C&S
subscriber base is expected to grow to 181 onillby 2018, representing 9%er cent of householdswith
television, & which, paid C&S base is expected to be 171 onillin 2013, representing 3i&r centof all TV
householdswith television (Source: FICCI KPMG Report 2014

Indian broadcastingandpayt el evi s-T¥D) (AiRduystry
I ndi aébs television distribution industry can be divid

1 Terrestrialtelevision
i Cable television
T DTH

In addtion, there are other emerging television distribution technologies that have begun to appear in India such
as IPTV and Headerd-thes k yHITS®) t e | Howeles, indian television distribution dominated by

cable televisionTerrestrial televisio is classified as ne@&S television while all other types of television
distribution are classified collectively as C&S television or-FP&y
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As perindustry estimatesthe television industry is expected to reach a size of U3ZDB Hillion by 2018

growing at a CAGR 0f10.7 per cent. Growth in the industry is expected to be driven by growth in both
subscription and advertising revenues. The subscription market is likely to be driven by enhanced penetration
and expansion of digital delivery infrastruaufSource: MPA Report 20}3

Industry projections indicate thatibscriber growthwill remain strong between 20152017 as the DAS is

implemented in Phase Il and Phase IV cities.-P8ysubscription revenues are projected to grow at a CAGR

of 11percert between 20132018 and i n cont r asledgtowth betiveen 2000A00F t r y 6 s v
the growth for the next five years will be led by increase in ARPUs:TRagubscribers are expected to reach

165 million by 2018 and 180 million by 2023, impilg a longterm penetration of 8@er cent adjusted for

multiple subscriptions.Source: MPA Report 20)4

Industry projections further indicate that total digital cable subscription will reach around 50 million by 2018,
and around 55 million by 2023. Grtiwin cable ARPU will be a function of analog and digital subscriber mix;
the package mix; and the contribution of HD services. While monthly digital cable ARPU will grow from
around USD 3.5 in 2013 to around USD 6.0 by 2023, overall cable ARPU growttagviiiom USD 2.9 in

2013 to USD 4.4 in 2023 due to the prevalence of analog subscribeuscé: MPA Report 2014

Cable Television

I ndiadbs cable television industry has grown rapidly
entrepreneutsp and innovation from distribution platforms and content providers. Cable television is now
established as a mass medium for entertainment and information, available in mdr@thmaltion subscribers

across India. This represents arouttd9 per centof televisiorowning homes in the countrySource: MPA

Report 2013

Operation of Cable Television

Cable television broadcasting operates by wuplinking
downlink signal to a particular region. &kdownlink signal is received by MSOs at their network operating

center through dish antennas and other equipment such as modulators, decoders, encoders and amplifiers. This
signal is then distributed to ender/subscribers, generally by LCOs who provide e 61 a st mil ebd cab
subscriberdéds home. Cable television signals can be tr
television distribution networks currently deliver television channels in analog mode to subscribersaIn Indi

while the MSOs largely operate the backbone networks/network operating centers, the LCOs operate and
control the 061l ast mi |l ed. MSOs and LCOs typically opel
not own heagkbnds but receive signal from30s and provide the o6l -asertEachi | ed coc
LCO typically manages around 1,000 to 2,000 subscribers.

Market Structure

The dominant business model in the cable industry in India involves MSOs providing signal to the LCOs. MSOs
typical y enter i nto an agreement with the LCOs with the
secondary model or franchise model. Most MSOs are dependent on the secondary point strategy. Cable MSOs
are the corporate links of the cable disition chain, with backbone networks and heads that aggregate

satellite channels and pass the signals on to LCOs for a fee. The biggest risks in this strategy are dependence on
LCOs for delivering service to the customers, revenue leakage due terepdging by LCOs, zero access to
customers thereby eliminating possibility of offering additional services like broadband etc and over
dependence on placement fees. AstpeMPA Report 2012, the top five MSOs generated ~US$700 million in
revenues, withmore than half derived from C&P income. Further the report says that the LCOs often under
declare or undereport secondary subscribers to MSOs thereby retainir@0fer cent of the subscription

revenue, with the remainder shared by the MSO and braeadeakhis is where revenue leakage begins, and
culminates in MSOs and broadcasters getting less than their fair share of revenues, and LCOs retaining most of
the alue in the distribution chain.

The alternate model called the primary model, involves t&OMwning the network erAt-end and providing
60l ast miled connect i o-usere Howsverghis enddsl is ddopteel bytvéryfewt MSOgih e e n «
India. The benefits of the primary point model or direct access to customers are significanérh@asethe
MSO retains 10(er cent of analog subscription revenues as opposed -ttb B@r cent. The primary point
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acquisition also means that t he ©MBIOnhltpeservicesincluidge t he ¢
digital pay television androadband internet access, to maximize {®@rgn value, reduce the payback period in

building the néwork and prevent churn to DTHAs pertheMP A Report 2012, the 6paybac
providing combined digital cableslevisionand broadband servicesop byaround12 months compared to

those providing standalone digital calikdevision. As per the MPA Report2013, within the media and

entertaiment segment, companies havifagt mile connections remain amongst the most profitable and

scalable. As pesame, the cable companies in countries like United States, Japan, Korea, Taiwan and Europe
generate significant levels of cash flow and EBITDA margins trending betweeb@percenton average

Width versus Depthi Cable Strategy in India

Fundamentdl y , MSOs adopt two types of expansion strategie
the carriage and placement market (&8 cent CAGR between 20086 2009) attracted many MSO towards a

width strategy model, often at the expense of a depth Iinatiech is based on last mile connections, a B2C

business model and stable subscription féée C&P dependent model is B2B in nature and thus requires

limited investments. Operators suchen Networks Limitedand Siti Cable Network Limitechave adopte

this strategy. Certain MSOs such@g Companyand AsianeSat el | i t e Co mmu Adiane®t)i ons L |
have preferred the O0Dept h mo dcal mérketwfulltlabt mietcentrof amccfulls on a
retention of subscription revenuesin®e operators such as Hathw@ya b1 e and DatHatbwayd )Li mi t e c
have successfully adopted both width and depth models.

Digitization Mandate by the Government

The government has passed THee Cable Television Networks (Regulation) Amendment Bill 20t makes

it mandatory to digitalis@nalogcable network throughout the country in four phases by December 31 2014.
The digitisation of cable networks will hugely benefit the government, broadcasters, MSOs and the consumer in
the following ways:

Lead b highertax receipts for the government;

An improved experience for consumers with more choice and services

Higher subscription fees and margins for broadcgsters

Scalable business models for MSOs and LCOs with multiple services across the last vdiagraigital
cable and high speed broadbaadd

Improve the distribution of Cabltelevisionsubscription revenues between the broadcasters, MSOs and
LCOs.

PwnNPE

o

While there are over 800 channels available, an analog cable network can carry only a litt@Oosleannels

currently. Once digitised, any cable network will be able to carry at least 500 channels with ease and still free up
bandwidth to offer additional services like broadband internettéfvision(high definition) and several value

added serdges like telephony, gaming, shopping €mnce implemented, this bill prohibits the transmission of
televisionsignal in analog format by any MSO/LCO in the designated cities by making them legally bound to
transmit only digital signals. Subscribed chasnelwi | | be received at the custom
STBequipped with a smart card. Each user in the network would be uniquely identifittidestervice provider

through an SMSJeployed by each MSO and this is expected to shift the controltieeesubscriber from the

LCOs to the MSOs.

Subsequent to the DAS mandate, new regulations and policies have been set out by the TRAI. Chief amongst
these was a tariff order that offers more control and scalability to MSOs. In order to accelerate @apiiatdl

the cable industry, the tariff order offers multiple monetization points for MSOs. In addition to gainirgea 65
centshare of pay channel subscription fees (to be shared with broadcasters), MSOs are also entitlpeérto a 55
centshare of FTA bannel subscription fees.

Furthermore, retail rates under DAS are now free from price regulation, providing ample room for ARPU
growth. Significantly, TRAI has made MSOs responsible for billing the consumer and paying the LCOs and
broadcasters, making thSO the primary point for billing and revenue sharing in the new DTV regime. TRAI
has also legitimized carriage fees, which will help MSOs offset their investment in rolling out digital
infrastructure.

As per industry estimates the total capital requést for upgradation to digital cable network could be to the
tune of” 20,00025,000 crores. To support the process of mandatory digitalisation, the government raised the
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limit of foreign investment in broadcast services frompé®centto 74 percent This move is likely to help the
MSOs in attracting new funding to supplement the funding requirements for digitalisation apart from enabling
partnerships with foreign strategic players that will help bring in better technologicathaewparticularly on

rolling out of broadband internet and other value added services as relevant to the cable industry.

Impact of Digitisation

In the absence of digital addressability, the industry estimates that a cable operator declares only 15 to 20 per
cent of his actal subscriber base to the MSO. Subscriber declaration levels are expected to increase to 100 per
cent post digitization. However, revenue share between various stakeholders may continue to be negotiation
driven during initial period even though the goveaminhas announced a revenue sharing structure between the
MSOs and LCOs. The revenue share is expected to evolve as digitization progresses. Broadcasters and MSOs
are expected to see a significant increase in their bargaining power over LCOs. The L@Qwislasmaller

than the praligitization period, may differ depending on the area.

As perthe MPA Report 2013, toadband cable television operators remain a key driver of value creation for
investors and consumers alike in the global context. Such isaduehored to last mile ownership, digitalization

of network infrastructure and the ability to offer multiple media and communications services including
television(SD and HD channels), high speed Broadband, and Telephony over a single network bunddie a
Further, the report says that the last mile cable companies in India are at important inflection point today with
the government mandated digitalization drive expected to help drive scalable business models with multiple
services across the last leniincluding digital cable and high speed broadband. As per this report, those
companies that already have a hetadt in having B2C models e.g. Hathway, Asianet@ndCompanywill be

in an advantageous position J&ass/is others as long as they can d¢oné to leverage their experience and
consolidating further on their respective bases.

With digital addressability and eventual control of the subscribetetaeisiondistribution industry is expected

to see a significant shift in power away from th@Q towards the MSO. Post complete digitization, the MSO
would own and control the infrastructure and generate the bill using the subscriber management system. The
LCO is expected ttake up the role of a collection and servicing agent of the MSO. The L&eed to align

itself with an MSO in order to establish a platform brand and gain access to funds required for seeding STBs
and making the network twavay enabled for additional services especially broadband internet. However, this
shift in power is expeted to be gradual over the four phases of digitization. The cooperation of LCOs across
cities remains crucial for a smooth conversion of analog customers to digital, and at least until the analog sunset,
the MSGLCO equation remains delicately balanced.

Overall, mandatory digitization will result in consolidation of the last mile cable industry. Larger operators will
be keen to acquire the last mile as valuations for LCOs drop and operators successfully develop skill sets and
necessary infrastructure dmey transition to a B2C model.

Internet Broadband Industry

Pursuant to recommendations of TR#le Golformulated Broadband Policy of 2004. In this policy, broadband

was defined as an fal waadsspeedsdf 2660kbps eranbre aahinas thereatber d o wn |
been changed to 512 kpbs or more. As on March 2014, the total number of broadband subscribers were 60.87
million. Non broadband internet connectiomsre 190.71 million, which compriséal up connections working

upto 56.6 kbps and othepnnetions with speeds less than SRZps.Source: TRAI, Indian Telecom Services
Performance IndicatorsJanuaryi March 2014.

While broadband has been deployed using Cable Modems, xDSL technologies, fibre and wireless, in India
XDSL has been predornantly used. As per TRAI data as dmarch 2014 12.95 million wired internet
subscribers utilized DSL.

Cable Internet Broadband

The cable broadband sector in India remains naseghtlimited investments made in network rollout and
upgrades, aside from f@w well-capitalized nationaMSOs. According toMedia Partners Asjatotal fixed
broadband subscribers reached ~14.%anilat the end 02013, 5.7per centpenetration of total households. In
contrast,telecom regulator TRAI estimated that wirelessdoitmandservices (via mobile ph@s and dongles)
reached ~40 milliomt end2013.
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Out of the 14.9million fixed broadband households, hybffither coaxial (HFC) cable accounted for just
837,000 in2013, or a 5.¢er centshare, with the rest derived from Etherietsednetworks (~1.1 mil., 7.¢er
cent share) and ADSL (12.9 mil87 per centshare). However, these figures may not fully accdont
broadband services provided by local cable operdtd@©s), which are oftenruegistered unlicensed. A
complexlicensing regime for obtaining Internet Service Provider (I8f@hses has deterred a vast majority of
LCOs from securinghese licenses. LCOs often choose instead to resell broadbarides offered by larger
cable M®s such as Asianet amdgicable Network India Private Limiteflia Pacenet), or by buying wholesale
bandwidthfrom larger fixed network providers

Industry analysis indicates substantial growth potential for cable operators. In entrenched cablesodrieets

Korea, Japan, Singapore and Taiwan, cable typically h&80 pgr centof the fixed broadband market, having

gone through several rounds of network upgrades, consolidation and expansion. In many instances, cable
operators have had to take on waltrenched incumbenélecommunications companiesth nationwide fixed

network coverage, and yet managed to gain substantial market share. In India, BSNL is the only major
competition to cabl e, and Airtel 6s toAid & titiesaThd mafketb er ne
therefore remains wide open for cable operators who are willing to makeédiongnvestmentgSource: MPA

Report 2013
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5%

1%
W%
5%
5%
"
T 18.7%
= 17.%
r 155%
g 15%
=
=
# 104%
b L T
E0%  s5en s0%
5% .
. |
Singapors  Korsa Taiwan Japan  Mustralia  Indonasia  Hong Kong  Wistnam  Philippines India Thailand Naw (China

Zoaland
Sourm: MPA anajysis

(Source: Media Route Repprt

The i mportance of | ndilloadbhand pebetram appeats to davkbeenreoogriizgdo st i n g
theDoT. In July 2014, it waseported that the ministry is-examining how cableetworks could be revitalized
to step in and play a biggesle by simplifying the ISP license structure.

The National Fibre Optic Nebrk ( RFONo ) aunched in 2012 by t henatidRA 1 | go
broadband initiative that aims to connect 225,888m panchayats or local administrative regions vidber

network stretching Imillion kilometers NFON is run by specialpurpose entity Bharat Broadband Network

Limited, which canprises statewned enterprises, namely Bharat Sanchar Nigam LimiRadtel Corporation
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of India Limitedand Power GridCorporation of India LimitedInitial targets forthe entity included trenching
and laying 500,00kilometersof fiber to augment the other 500,0Rilometerspreviously laidby consortium
members.The advantage to cabtperators will come in the form of largeale fiberbackhaul avaibility,
which could reduce capital expendituaewell as time required to expand to new territoriedditionally, it
also allows operators to focus on laste upgrades to coaxial networks

Wireless Broadband

There were aboud0.87million broadbandsubscribers at the end bfarch 2014 (equal to axbove 512 kbps)

out of which wired broadband subscription is 14.86 million and wireless broadband subscription is 46.01
million. Out of such subscribers, wireless (dongle and phone) services is the most preferred technology,
constituting 74.9 per cent &roadband subscribers, followed by wired broadband subscribers (24.41 per cent)
and fixed wireless subscribers (0.65 per céurce: TRAI).

International Experience

The development of key cable markets globally provides important insight for Inubaiay with respect to

last mile consolidation, digitalization and the growth of broadb&idbally, the development of the cable
business has focused on ownership of the last mile with cable MSOs operating as B2C businesses. Successful
B2C last mile M®s around the world include: (1) Comcast, Time Warner Cable and Cablevision in the US; (2)
Liberty Global and Virgin Media in Europe; (3) J:COM in Japan; (4) CJ Hello Vision and C&M in Korea; (5)
First Media in Indonesia; and (6) Taiwan Broadband Commtiaitg KBRO and CNS in Taiwan.

Globally, the cable industry typically consolidates under the last mile B2C model with a handful of players
emerging with a majority share of the market. In the experience of the US, UK, Korea, Japan and Taiwan, each
of these cable markets has undergone three distinct phases: (1) Over fragmenggpilabed, chaotic market;

(2) Over regulation, still fragmented market but with a large base of subscribers across an analog network
without broadband or digitaklevision (3) Deregulated, digitized market with cable also providing broadband
services and driving last mile consolidation.

International Cable Markets, The Path to Last Mile Consolidation and Digitalization

Country  Year  Pre- Year Triggers Year Koy events during Year Post- Growth trajectory Digital pen./ Cable

consolidation wnsolidation wnsolidation cableTVsubs  broadband

market shara

UsA 1970 | 50+ large 1994 | DTH launches 1996 | USWest Inc acquisition | 2011 | Top 5 players: 85 | = Cable (CATV & BB) B5% 55%

MSOs of Continental % market share of | industry revenue

Cablevision total CATV subs grows at 9% CAGR
(2005-2010)
19% | The 1998 | AT&T buys TClin US548 = Average operating
Telecommunications bil. deal margin of 40%

Actand cable rate
derequiation
1997 | Digital cable launches | 2001 | ATAT merged its cable
business with Comeast,
reating workd's largest
operator with 22 mil.
subscdribers
2005 |Digital cable passes | 2010 | Comcast buys NBCU
30 mil. subs

UK 1980 | 50+ players Late |DTH gained market | 1994 |Intemational CableTel | 2011 | Virgin Media: 95% | = Cable (CATV & BB) 9% 5%
1980s | share acquired Insight market share of industry revenue
Communications total CATV subs grows at 5% CAGR
(2005-2010)
1991 | Rights granted to 1998- | NTL acquired Comiast = Average operating
able companiesta | 99 UK, ComTel, Diamond margin of 37%
offer telephony with Cable, and Cahble &
TV services Wireless
2006- | NTL acquired Telewest
o7 Global

Virgin acquired NTL
and rebranded it Virgin
Madia

Japan Pre 686 players 1993 | Regulation eased, late | Larger MSOs acquired | 2011 | Top 3 players: 65% | = Cable (CATV & BB) BI% 15%
1993 companies allowed to | 1990 | small cable operators market share of Industry revenue
owm more than one total CATV subs grows at 9% CAGR
operator (2005-2010)
Government's 2000 | ;-COM and TITUS = Average operating
mandate for complete Communications margin of 43%
digitalization by 2010 merge, with Liberty and
1998 | FDl increased to Miacsoft emerging
100% as major imvestors
in partnership with
loczl conglomerate
Sumitomo.
Taiwan 19805 | 600+ players | 1996 |Govemment's thrust | 1996- | Larger MS0s acquired | 2010 | Top 4 players: 80% | = Cable (CATV & BB) 10% 16%
- 2000 | towands digitization; | 2003 | local cable operators market share of industry revenue
FDI at 60%. total CATV subs grows at 9% CAGR
(2005-2010)
2009 | Full scale launch of | 2004 | Carlyle acquires kbro = Average operating
digital cable margin of 50%

2005 | Macquarie buys stake
in Taiwan Broadband—

. __

(Source: MPA Report 2013
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The US is a key last mileable market with consolidation ensuring that nine MSOs have more thazar @ént

of last mile cable subscribers.

MSO Platform Pay-TV Subs Market Share
Comcast Cable 22,294,000 22.9%
DirecTV DTH 19,966,000 20.5%
Dish Network DTH 14,071,000 14.4%
Time Warner Cable Cable 12,653,000 13.0%
Cox Communications Cable 4,756,000 4.9%
Verizon 1IPTV 4,353,000 4.5%
Charter Cable 4,341,000 4.5%
AT&T IPTV 3,991,000 4.1%
Cablevision Cable 3,257,000 3.3%

(Source: MPA Report 2013

The key advantage for cable operators in global markets stems from return path or two way technological

infrastiucture. This allows cable operators to offer higieed broadband services, bundled with digital

televisionand various value added services such as VOD and DVR. Product innovation, attractigeof
content and the bundling of broadband services ayedkivers of the cabléelevisionbusiness proposition,
creating a significant pull for consumers. Once the cable network is upgraded and digitalized, the ability to offer
new services such as higpeed internet and telephony makes for a compelling pitigma Cable MSOs have
rolled out DOCSIS 3.0 in more competitive, urban markets whelecommunicationscompanieshave
deployed fiber; while in lesarban areas, cable has been competing with legacy DSL networks with average

speeds of around mbps. Thegrowth of broadband has also driven significant changes in revenue composition
Cabl

with more than 3(er cento f Comcast
trend is evident in markets such as Japan, Taiwan and Korea as well gmgmmarkets such as Indonesia.

Last Mile Cable dominates the broadband marketplace in the USA

US Broadband Penetration Trends (Asea cenof HHS)

ebds

revenues

(Source: MPA Report 2013

Key International benchmarks in Cabletelevision& Broadband

us

% Axed BB HH Penatration 88%
% Mobile BE Per Capita Penetration 3T%
% Cabde Market Share of Axed BB 58%
% Teloo Market Share of Axed BB 43%
Awerage BB Spead (Mbps) 10

Annual Consumer Spend on BB (US5) 564
% Pay-TV Penetration 89%
% Caibde TV Market share of Pay-Tv 57%

B-10
456

54%
5%

Korea  Japan Talwan India

95%
45%

164
100%
6%

T
T

29%
54%

T2% 5%
107% 0.1%
18% 7%
2% 03%
10 1-2
258 13
95% 9%
5% %

Note: All broadband speed data from Akamal. By comparisan, TRA!S data for average india broadband
spead (s lower because TRAT also Includes GPRS and WAP [all data techrologies == 256 kbps).

(Source: MPA Report 2018
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Key international trends:

1 USA. Fixed broadband networks have stood their ground with cable incrementally upgrading networks to
Docsis 3.0 and maintaining the lead ovetecommunication companiesn the broadband front.
Deployments of HDDV R, VOD, and recently O0TV Everywhered ha
generated headwinds and maintain its edge in the video and broadband markets.

T UK. Despite consolidating into UK&ds | argest tbhast mi |
compete with BSkyB (the DTH market leader) on the video franstead choosing to focus on its Docsis
3.0 enabled broadband network as a key differentiator. Deployments of VAS such as VOD, Tivo etc have
helped the company address competition from@&kyhe video front to a large extent

1 Korea.Cabl ebs high growth rate in Korea has been som
telecom sector, deploying fiber aggressively and competing on price. Nonetheless, cable still retains more
than 20percentof the broadband market and has more thapef@entmarket share iRayTV.

1 Taiwan. Cable continues to be the dominant in spite of facing strong headwinds from competitors like
Chunghwa Telecom (CT) who have been deploying fiber. Cable has stogdbitnd in the region by
deploying Docsis 3.0 and digitalizing its networks rapidly.

More broadly, broadband cable remains the highest return product for distribution platforms in the United
States. InPay-TV, satellite generates superior return to eaibl general due t¢) lower operating costs from
leveraging wireless infrastructure and lower churn levels due to national footpririt)angher ARPUsvis-&

vis cable. However, cable broadband is the strongest solution in maximizing ARPU and raadyhedps cable
maintain superior returns to satellite.
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SUMMARY OF BUSINESS
Overview

We are a regional cable television and high speed broadband services provider focused in the Indian states of
Odisha Chhattisgarh, Andhra Pradesh and West BeMjalhave builia twoway communication network for
0Triple Playd services (video, dat a a nwk pienedred the c apabi
primary point cable business model in India by offering digital and analog cable televisiadbé&nd and VAS

services in Orissa, Chhattisgarh, West Bengal and Andhra Pradesh. We currently hold a dominant position in
Orissa, with a fasémerging presence in our three other markets, covering an addressable market of
approximately five million homegSource: MPA Report, 2014We believe that ousrand namedj Or t e | Ho me
Cabl eo, AOortel Digital o and #fAOrtel Broadbanwled are w
commenced our business in 1995 and curreatly business is broadly divided inip cable television services

comprising of (a) analog cable television services; (b) digital cable television services indtlkngralue

added services such as HD services, NVoD, gaming and local ¢afijelbtoadband services; (iii) leasing of

fibre infrastructure; and (iv) signal uplinking services.

Our business model is focused on the control over 't he
us direct access to the cable television subscribers thereby helping us capturedhsibsdription revenues

paid by the cable television subscribers and reducing reliance on channel carriage fees and also enables us to
provide multiple services to our cable television subscribers directly, such as broadband services, which help us
increase the revenue realised per customer. As on March 31, 2014, 88.02 % of our cable subscriber base is on
our own 6l ast miled network. For the year B88B&ed Mar cl
comes from cable television subscriptioedeandl5.926 from channel carriage feeSlobally, cable television

operators provide bundled cable, broadband and phone services. This allows the operators to reduce the cost of
reaching a household (three services offered through a single wire rasimethtiee separate wires) and
significantly improves profit marginé€Source: TRAImplementation of Digital Addressable Cable TV Systems

in India, August 2010).

We currently offer services in 48 towns and certain adjacent semi urban and rural areagewii,600

kilometers of cables supported by 84alog heagénds and five digital heaehds We use HFC (combination of

optic fibre in the backbone and coaxi al cable in the
of way6 f metwordk anyiility gole®as well as for underground cabling which are typically subject to
renewal.

We were one of the first private sector companies in Itwdize granted an ISP license by the Government of

India. We are capable of providing data sees at a speed of up to 42.88 mbps through the usabté modem

with DOCSIS 2.0 standard through our HFC network. We are in the process of upgrading our modems with
DOCSIS 3.0 standard which once implemented will enable provision of broadband serei¢egteer speed of

over 340 mbps. We currently provide data services at speeds of up to 2 mbps to retail customers and as per the
requirements for our corporate customers.

We service both retail and corporate customers. As of June 30, 2014, B88ad5 retail subscribers for our
analog cable television serviceg},213retail subscribers for our digital cable television services 5H861
broadband retail subscribers adding up to a total 18,189RGUs and provisioned bandwidth of 813 mbps to
thebroadband corporate customers.

We have grown both organically and inorganically through sale of our services directly to the cable television
subscribers and through buyout wétwork equipments, infrastructure and subscribers of other MSOs and

LCOs. We convert the acquired cable television subscribers to primary subscribers and improve the quality of
services by wupgrading or rebuil di Bgimgrdvieg the qualtyoof k wi t h
cable services as well as providing valueetidervices, we are able to limit large scale customer attrition to
competing service platforms such as DTH providers and increase the revenue per user.

For the year ended March 31, 2014, our total income ‘wa821.61million and ourPBDIT was™~ 452.09

million. In Fiscal 2013 and 2012 our total income wak,216.25million and™ 1,211.99million, respectively
and ourPBDIT was™ 353.21million and™ 399.37million, respectively.
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Our Strengths
We control the Ol ast mil ed connecti on

In India, thefranchise model is predominant in the cable distribution industry where majority of the cable
companies are dependent on the secondary point strategy. We have however invested in and have control over
the o0l ast mi | ed connect ym@vwenusvlbss, dirhit lasge scéld sebscriberschumiamdi mi s e
allows us to cross sell our various services. As on March 31,2802 of our cable subscriber base is on our

own 6l ast miled network and the remaining is connecte

In the franchiseenodel, the LCOs typically retain 780% of the subscription revenues collected by them and

the MSOs get a small fraction of the subscription collec&mifce MPA Report, 2012 Our control over the

6l ast mil ed enabl es us staswemiimailyncollecesubsaniption seuenues direstlye n u e
from our customers without operating through LCOs. (
understand the customer needs and helps in better servicing the customers, cross sedlmgicesr and

increasing revenues per user. Further, in a franchise model, the LCOs can shift from one MSO to another
thereby causing | arge scale customer churn. I n a oI
individually. Hence we believe thé | a s t milebd control r e doalleetslevision s k o f
subscribersand thereby helps in stable business operations. Further, since the last mile network is built and
maintained by us, we ensure that the quality of network is uniformiyntaiaed. Moreover, controlling and

owning the last mile also enables us to build a-tvay communication network through which we can offer
broadband services and cable services over the same network.

The current business model of most other MSOs is liaidgesed on the B2B platform whereby they operate
through franchisees/ LCOs and they do not deal with customers directly. Digitization under the DAS
Notification is aimed at transforming the industry dynamics as the business of the MSO will shift froteo B2B

B2C model. The MSOs would be required to remodel their businesses and will need to develop skill sets and
necessary infrastructure as they transition to a B2C model oriented to delivering customer service. The MSOs
will also need to take the responditlyilfor billing cable television subscribers, maintaining quality of service
standards including customer care and call centre facilities. While many MSOs have managed to collate
customer information, they need to address several anomalies such as er(@)ridetails in customer
application forms (CAF) are correct; (2) channels offered to consumers are in line with preferences indicated in
CAF forms; and (3) bills reach relevant consumers. Most of the MSOs have yet to rollout packages and
complete KYC execises across Phase Il markets (SouM@A Report 2014 We, on the other hand, had
adopted the B2C model since our inception and hence we believe we have the required capabilities and
infrastructure to migrate to complete digitization.

We generate a sady revenue stream

Our 6l ast mil ed model results in a reduced | arge sc
collections of fees directly. Hence, our revenues are driven largely by sale of cable and broadband services
which includes gbscription and connection fees and are less dependent on carriage fees as compared to other
cable MSOs. For the year ended March 31, 2014, carriage & placement revenue contributed 15.92% of the total
revenues fronoperations Our business model also helps control trade receivables and reduce bad debts

resulting in better margins and cash flows. Our trade receivables as on March 31, 2014 i&ie98 million,

i.e.13.46% of total income, which was substantially lower than other listed national MSOs.

We maintain high quality network infrastructure with

We have buila twoway communication network that can provide video, data and voice services, supported by
network operating centers for analog, digital and broadband senii¢e currently offer up t@28 digital

channels includingt high definition channels and 23 radio channels. Our network is ready for deployment of

digital services without any requirement for further up gradation. We offer services in 48 towns and certain
adjacent semi urban and rural areas with over 21,600 kilometers of cables as of March 31, 2014 supported by 34
analog heagénds and five digital heaehds. We follow stringent network design parameters and constantly
upgrade the technology relating to awetwork to maintain a high quality of service. We have predefined

network designs for providing each of our services. The network backbone is built with high capacity fibre optic

cable and the downstream network is built usingaxial cable. For providip digital television and broadband
services, we al so i s3Bsa)l lamndd gd d lall e srmdd e msp ato xewss t(adime
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equipment from reputed vendors such as Cisco Systems International B.V., Sumavision International Group Co.
Limited, Irdeto B.V, PPC Broadband INC. and Shenzen Skyworth Digital Technology C.o. Ltd.

We have | egal 6rights of wayd for our entire network
statewide in Odishaand Chhattisgarland in certain areas which we operate in Andhra Pradesh and West

Bengal. This facilitates smooth operations and helps provide services without any legal hindrance. It further
reduces risks of damage, loss and evictiddditionally, legal rights of wayfacilitates our use fopublic

infrastructure (such as utility poles, underground ducts etc) to lay cable and install equipment.

We are capable of offering O6Triple Playbd services to

Our ability to offer O6Tri pl e Plliteg)®n aurenetworkdhelps us(earn e. , Vv
from multiple streams of revenues with marginal additional capital expenditure and differentiates us from
competing platforms such as DTH and other cable competiddesalso provide our customers with afsades

service through aedicated 24x7 call centre and streamlined customer complaint/ request redressal process.

Our cable television subscribers have choice of multiple services over the same cable leading to customer
convenience and satisfaction. Our range ofises enables us to cross sell our products, including our cable
broadband services, HD services, NVoD and other interactive video content. As of June 30, 2014, our
broadband subscribers, digital and analog cable television subscribersl@vég, 14.326 and 74.90x,
respectively, of our total RGU base.

As a regional player, our service offerings are tailored to our customer needs

Being a regional player allows us to cater to the local and regional interests of our cable television subscribers
such agegional language channels, films, general entertainment, local events and news programming. With our
network typically providing up to 228 channels in digitadc{uding 4 high definition channels and 23 radio
channels) and up to 100 channels in analogices, we have an advantage over DTH providers, in providing
regional content. We have headds located in 34 towns and certain semi urban and rural areas which provide
us the ability to tailor content in each of these locations in contrast to the DVidigns who have a uniform
panindia platform which constrains them in providing regional channels.

We have strong execution skills and an experienced management team

Qur management team is trained and e xepde rbiuesnicneeds si no vheu
years. Our promoters, Ms. Jagi Mangat Panda, who is also our Managing Director, and Mr. Baijayant Panda

have extensive experience in the cable television distribution industry and have provided strategic direction to

the Company sincenception.Our key management personnel have been with the Company for an average of

eight years. Our technical personnel include engineers and information technology experts who have significant
experience in this area. Omnanagement team has an establistrack record of buying out equipments,
infrastructure and subscribers from MSOs/LCOs and successfully integrating them in our business, which is key

for a successful B2C modéNe believe that the knowledge and experience of our management team agables

to rapidly respond to the market opportunities, adapt to changes in the business landscape and competitive
environment and bring innovations to our business, marketing and strategy.

Our Strategy
Deeper penetration in our existing geographies agalry into new geographies

We have in the past successfully expanded our operations and increased our RGU base. Our strategy is to
continue to invest in the expansion of our existing network and tapping new geographies. We have expanded
our presence from 2bwnsand certain semi urban and rural araa®f March 31, 2010 to 48 towns and certain
adjacent semi urban and rural areas as of June 30, 2014. We intend to expand further to new locations in the
states ofOdisha Andhra Pradesh, Chhattisgarh and WBehgal and enter new markets such as Madhya
Pradesh.

We intend to continue increasing our customer penetration and income from sales of cable and broadband
services in the areas in which our cable network is laid. Our average cable penetration ratitek@ébion
subscriber base as a percentage of estimated homes passed) is approximately 50.55% as of Jun&/a0, 2014.
intend to improve this ratio in locations with lower than average penetration thereby improving the overall
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connection efficiency acresour network. We intend to expand our cable television subscriber base through a
combination of competitive pricing, multiple service offerings, extensive marketing and acquiring network
equipments, infrastructures and subscribers from LCOs/MSOs in seady as the case may be.

Increased penetration of digital television services

Ministry of Information and Broadcasting, Government of India has announced a digitalization schedule to
complete digitisation of all analog connections across India byrbeee31, 2014. Even though our network is
100% digital ready and we possess the capability to digitise our customers on analog platform as we have
invested in digital head n d s , billing systems, CAS awndJune8uWHicr i ber
only 16.05% of ourcable television subscribeese digitised.To further digitise the remaining customers, we

will require more digital heagnds and STBs. We intend to digitise our entire cable television subscription base
to meet the government mandatimelines. Further, we intend to acquire new cable television subscribers on
the digital platform in cities where our digital services are operational, by converting DTH subscribers to the
digital service through competitive pricing and by converting anallog cable television subscribers and by
rolling out digital services in more number of locations. As part of our digital strategy, we plan to provide more
content including regional content and make our service packages and offerings more atteacteentieting
platforms such as DTH. Digitisation of our entire subscription base will also enable us to improve our revenues
as our average subscription price for a digital cable connection is geregaiy tharanalog cable connection

as of June 30, 201

Increase our broadband subscriber base

Fixed broadband penetration in India is expected to reach 6% by Indian homes by 2023, while mobile per capita
penetration is expected to reach 3% by 2038ufce: MPA Report, 2014. The Gol h &ationaln nounce
Broadband Policyd providing emphasis on broadband per
4% at the end of 2009 is expected to reach 17% by 28bhr¢e: TRAI Recommendations on National
Broadband Plans dated December 8, 201W/e intend to tap this potential and substantially increase our
broadband penetration.

We hold a pan India ISP license which enables us to provide broadband services in all our areas of operations.
Our broadband subscriber bas&%861as of June 30, 2014hich constitute40.78% of our RGUs. We also

provide high bandwidth dedicated leased line services to our corporate subscribers. As on June 30, 2014, we
have 132 corporate customers with provisioned bandwidth of 813 mbps. Our network allows us to offer
broadband services to existing customers as part of ¢
improvement so as to increase our subscriber base for broadband services, (i) improving network uptime by
providing for power backups at nest (i) expanding to newer locations and deeper penetration in existing
locations; and (iii) improving the customer service delivery infrastructure (iv) Aggressively offer bundled cable
and data services. Further we intend to improve network penettationoss selling our broadband services
aggressively to our existing cable television customers and attracting new customers through competitive
pricing, better customer support service, providing higher data transfer speed and other features such as home
wireless.

Expansion throughbuyout of network equipments, infrastructure and subscribers of other MSOs and LCOs

Buying out network equipments, infrastructure and subscribers of other MSOs and é€p@sially in the

newer markets in which we have exgead, has contributed to our growth. We have entered into agreements
with 486 MSOs/ LCOs between April 1, 2009 and June 30, 2014, resulting in an acquisi2dg,081cable
television subscribers. We have successfully managed to acquire netguoifgments infrastructure and
subscribergrom such MSOs and LCOs through a unique payment magplcally, we enter into a sale deed

for the purchase of the network equipments and infrastructure of an MSO/LCO in consideratiortimfeone
payment. However, in casd buyout from the LCOs, we also enter into an additional agreement with the LCO,
whereby it is agreed that the LCO will assist us, in relation to the particular area where he operated prior to such
buyout, in guarding and protecting the network systénefiyding the equipments, cables, distribution chain and

help prevent any untoward occurrence, illegal growth of connections and unauthorised entry of cable operators
into the area. In consideration of this agreement we pay &ompete fee to the LCOspigally at the rate of

25-30% of the monthly collection per subscriber transferred to our Company. Such payments are made over an
extended period of timé&his helps in staggered capital outflows and reduces the riskesfting of the LCOs

into the same market as us. We have built key elements in our organization geared towards acquiring and
assimilating entire LCO networks and their cable television subscribers in a smooth, fast and effective manner.

52



We intend to continue to acquire netwagluipments, ifiastructure and subscribei®m select MSOs and
LCOs.

Leasing of fibre infrastructure to corporates

Being a o0l ast miled operator, we have extensive pre
operate. We leverage our network infrastruetby leasing out capacity on our network to corporates for their
communication requirements. As on June 30, 2014, we leased out &d8186km of optical fibre cable

network to various corporate and have recently signed an agreement for further leagimguan 500 km of

optical fibre cable network. With rapid industrialization in our target markets, we expect continued growth of
revenues from providing these services and we have a dedicated sales, projects and service team concentrating
on expanding sutbusiness.
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THE ISSUE

The following table summarizes the Issue details:

Public issue aggregatingupto [ 6] mi I I i on”? Up to 14182,598 Equity Shares

Of which:

Offer for Sale bySelling Sharehold&t Up to 8,182,598 Equity Shares

Fresh Issue by our Company Up to 6000,000 Equity Shares

Of which:

QIB Portion W@ At least 10636,949 EquityShares

Of which:

Anchor Investor Portion Up to 6382,169Equity Shares

Net QIB Portion Up to 4254,780 Equity Sharées

Of which:

Mutual Fund Portion 212,739 Equity Sharés

Balance of QIB Portion (available for all QIBs including Mutual 4,042,041 Equity Sharés

Furds)

Non-Institutional Portion @ Not more than 247,389 Equity Sharés
Retail Portion® Not more than 148,260 Equity Sharés
Pre and postlssue Equity Shares

Equity Shares outstanding prior to the Issue 24,365,4@ Equity Shares

Equity Shares outstanding after the ISSue 30,365,464Equity Shares

Use of proceeds of this Issue
For details in relation to use of the Issue Proceedshssee c t i 0 @bjetts of thedsdde Ao n 9HPCugGOMpany
will not receive any proceeds of the Offer for Sale.

A Our Companyand the Selling Shareholden consultation with the BRLMTre exploring the possibility othe Pre-IPO Placement.

The issuancend transferof Equity Shares pursuant to the RRO Placament, if anywill be completecprior to filing the Red
Herring Prospectus with the Ro@. the PrelPO Placement is completed, the number of Equity Shares issmkdransferred
pursuant to the PréPO Placemenwill be proportionatelyreduced from the fesh Issuend the Offer for Salesubject to a minimum
Issue size of 25% of the post Issue pgidEquity Share capital being offered to the public.

In the event of ovesubscription, allocation shall be made on a proportionate basis, except the Anghkstdr Portion and the Retall
Individual Portion which will be subject to the minimum lot sizbject to valid Bids being received at or above the Issue Price.

Our Companyand the Selling Shareholder may, in consultatiom it Book Runningdad Managerallocate up t60% of the QIB
Portion to Anchor Investors on a discretionary basis at the Anchor Investor Allocation Price, out of which at lehston# be
available for allocation to domestic Mutual Funds only. For further detailsttsesectiont t | ed fil ssue PdAbiltedur eo or
the event of undesubscription or nofAllotment in the Anchor Investor Portion, the balance Equity Shares in the Anchor Investor
Portion shall be added to the Net QIB Portion.

Assuming full gbscription of the Fresh Issue amcnsfer of all of the Equity Shares offered for sale by the Selling Shareholder
through the Offer for Sale.

The Fresh Issue has been authorised by our Board by their resolutionJddye?il, 2014and by the shareholde of our Company at

the AGM datedAugust 14, 2014

The Selling Shareholder has authorized the Offer for Sale pursuant boatsl resolution date®eptember 9, 2014 he Equity
Shares offered by the Selling Shareholder in the Issue are eligiblentopfart of the offer for sale in accordance with the SEBI
Regulations.

® such number of Equity Shares representifify of the Net QIB Portion shall be available for allocation on a proportionate basis to
Mutual Funds only. The remainder of the Net QIB Portsball be available for allocation on a proportionate basis to QIBs (including
Mutual Funds), subject to valid Bids being received from them at or above the Issue Price. In the event that the deMatdfieomds

is greater thar212,739 Equity Sharesi.e. 5% of the Net QIB Portignallocation shall be made to Mutual Funds proportionately, to the
extent of the Mutual Fund Portion. The remaining demand by the Mutual Funds shall, as part of the aggregate demand ey QIBs, b
available for allocation propaanately out of the remainder of the Net QIB Portion, after excluding the allocation in the Mutual Fund
Portion. However, in the event of unerrbscription in the Mutual Fund Portion, the balance Equity Shares in the Mutual Fund Portion will

be added tohe Net QIB Portion and allocated to QIBs (including Mutual Funds) on a proportionate basis, subject to valid Bids at or above
Issue Price. For further details, shesectiontitledi | s sue Ponpage84llur e o

@ Undersubscription if any, other than irthe QIB Portion, would be allowed to be met with spiter from other categories or a

combination of categories, at the discretion of our Company in consultatiofBedth Running Lead Managand the Designated Stock
Exchange. However, if at least 750fathe Issue cannot be Allotted to QIBs, all the application monies will be refunded forthwith.
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The following tables set forth the summary financial statements derivedHemestated financial information of
the Companyor the Fiscals 2010, 2011, 2012, 2013, 2014, prepared in acconddhazrcular 15/2013 dated
September 13, 2013 read with circular 8/2014 dated April 4, 2014 released by the MCA and restated in
accordancewith the Companies Act, 2018nd the SEBI Regudtions and are presented the section titled

fiFinancial Informatiord o n 2@.aTheesummary financial statemenigesented below should be read in

SUMMARY FINANCIAL INFORMATION

conjunction with our restated financial staents, the notes and annexutéereto andthe section tigd

fiManagement 86s Discussion

and

Summary Statement of Assets and Liabilities, As Restated

Anal ysi soO opfaged®4. nanci al

(Rs. in Million)
Sr. Particulars As at March 31,
No. 2014 2013 2012 2011 2010
Equity & Liabilities
Shareholder's Fund
a Share Capital 372.67 284.02 283.86 283.86 823.33
b Reserves and Surplus (27.80) 96.32 322.56 442.87 34.95
Non - Current Liabilities
a Long-term Borrowings 1,254.87 1,303.33 643.06 1,196.77 626.57
b Other Longterm Liabilities 68.99 85.72 114.98 161.99 139.51
c Longterm Provisions 2.66 11.58 10.95 7.12 8.54
Current Liabilities
a | Short term Borrowings 96.62 100.00 100.00 100.00 51.04
b Trade Paybles 196.01 113.02 102.84 48.65 71.74
c Other Current Liabilities 573.25 632.17 1,315.11 683.61 491.83
d Shortterm Provisions 0.05 0.13 0.79 2.01 0.30
Total 2,537.32 2,626.29 2,894.15 2,926.88 2,247.81
Assets
Non - Current Assets
a Fixed Assets
Tangible Assets 1,994.91 2,106.79 2,239.89 1,953.82 1,562.82
Intangible Assets 112.09 157.14 180.35 235.35 197.76
Capital WorklIn-Progress 49.12 52.90 105.35 183.75 159.24
b Non - current Investments 3.26 3.26 3.26 3.26 3.26
c Longterm Loans and Advances 27.22 30.12 35.37 41.48 29.60
d Other noRcurrent Assets 39.17 26.58 16.48 66.36 41.83
Current Assets
a Inventories 1.18 1.32 1.70 2.75 2.45
b Trade Receivables 177.95 118.60 132.96 65.54 72.16
c Cash and Bnk Balances 51.69 59.23 62.13 235.25 43.97
d Shortterm loans and Advances 70.60 59.41 107.44 128.67 128.40
e Other Current Assets 10.13 10.94 9.22 10.65 6.32
Total 2537.32 2626.29 2894.15 2926.88 2,247.81
Summary Statement of Profit and Loss, AfRestated
(Rs. In Million)
Particulars For the year ended March 31,
2014 2013 2012 2011 2010
Income
Revenue from Operations 1285.00 1197.98 1193.34 952.63 746.27
Other Income 36.61 18.27 18.65 27.35 68.27
Total Income (A) 132161 1,216.25 1,211.99 979.98 814.54
Expenses
Programming Cost 316.91 310.36 287.48 229.84 203.24
Bandwidth Cost 61.33 58.62 58.89 57.22 63.39
Employee Benefits Expense 142.01 170.66 163.32 135.53 96.61
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Particulars For the year ended March 31,
2014 2013 2012 2011 2010
Finance Costs 234.16 249.14 27358 198.53 115.55
Depreciation and Amortisation Expenses 214.81 220.66 215.68 175.59 116.71
Fixed Assets written off 79.62 105.51 17.47 14.48 8.74
Non Compete Fee Pay Outs 6.77 5.81 - - -
Other Expenses 349.27 323.40 302.93 311.42 203.75
Total ExpensegB) 1404.88 1444.16 1319.35 1122.61 807.99
Profit/ (Loss) before exceptional and extraordinary (83.27) (227.91) (107.36) (142.63) 6.55
items and tax, as restated (AB)
Exceptional itemgC) 16.64 - 13.76 - -
Profit / (Loss) befae extraordinary item and Tax, as (99.91) (227.91) (121.12) (142.63) 6.55
restated (A-B-C)
Tax Expenses
Current Tax - - - - -
Deferred Tax - - - - -
Total (D) - - - - -
Profit/(Loss) before extraordinary item, as restated (99.91) (227.91) (121.12) (142.63) 6.55
(A-B-C-D)
Extraordinary itemgE) 25.10 - - - -
Net Profit / (Loss) after extraordinary item, as (125.01) (227.91) (121.12) (142.63) 6.55
restated (AB-C-D-E)
Summary Statement of Cash Flows, As Restated
(Rs. In Million)
Particulars For the year ended March 31,
2014 2013 2012 2011 2010
A. | Cash flow from operating activities:
Profit/(loss) before Tax and extra ordinary items but  (99.91) (227.91) (12112) (142.63) 6.55
after exceptional items, As Restated
Adjusted for:
Depreciation and Amortisation Expenses 214.81 220.66 215.68 175.59 116.71
Finance Costs 234.16 249.14 273.58 198.53 115.55
Interest Income (4.88) (3.39) (5.64) (10.19) (9.05)
Fixed Assets written off 79.62 105.51 17.47 14.48 8.74
Non Compete Fee Payouts 6.77 5.81 - - -
Liability no Longer Required, written back (15.19) (0.42) (0.91) (0.50) (29.13)
Allowance for Doubtful Receivable 33.72 49.96 27.95 17.67 10.12
Allowance for Doubtful Receivdé written back - (25.21) (29.19) (12.71) (7.80)
Bad Debts Written off 35.16 60.85 77.35 96.26 46.12
Advances Written off 0.01 (0.06) (0.01) 0.12 0.07
Employee Stock Option Expenses 0.41 1.55 0.81 3.59 -
Unrealised Foreign Exchange (Gain)/kdret] 8.12 6.95 2.21 (0.59) (3.32)
Operating profit before working capital changes 492.80 443.44 458.18 339.62 254.56
Adjustments for changes in:
Increase / (Decrease) in Trade Payables 82.99 10.24 54.20 (23.20) 28.71
Increase / (Decrea}in Provisions (9.00) (0.03) 2.62 0.28 (0.79)
Increase / (Decrease) in Other Liabilities 18.96 85.96 1.11 65.25 (7.99)
Decrease / (Increase) in Trade receivable (128.24) (71.24)  (143.53) (94.60) (49.32)
Decrease / (Increase) in Inventories 0.14 0.38 1.05 (0.30) 1.18
Decrease / (Increase) in Loans & Advances 3.44 57.61 22.92 (0.10) 24.97
Decrease / (Increase) in Other current assets (0.77) (2.50) (1.42) (0.36) (1.97)
Cash generated from / (used in) operations 460.32 523.86 395.13 286.59 249.35
(Payment) / Refund of Taxes (Net) (10.84) (10.10) (3.06) (5.24) (4.64)
Net cash from / (used in) operating activities before  449.48 513.76 392.07 281.35 24471
exceptional items
Exceptional Items 16.64 - 13.76 - -
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Particulars

For the year ended March 31,

2014 2013 2012 2011 2010
Net cash from /(used in) operating activities 466.12 513.76 405.83 281.35 244.71
@
Cash flow from investing activities:
Purchase of Fixed Assets (133.58) (82.87) (288.11) (568.43) (443.83)
Payment for Non Compete Fee t6Qs (66.76) (81.96) (75.99) (54.96) (56.16)
Interest Received 6.45 4.17 8.48 6.22 14.08
Net cash from / (used in) investing activities (193.89) (160.66)  (355.62) (617.17) (485.91)
(b)
Cash flow from financing activities:
Proceeds from Long Term Borrowings 70.60 4576 1,203.84 1,189.63 376.70
Repayment of Long Term Borrowings (67.22) (224.12) (1,205.65) (519.79) (138.86)
Proceeds from Short Term Borrowings - - - 48.97 1.64
Repaymenof Short Term Borrowings (3.38) - - - (1.04)
Issue of Share Capital 89.23 0.29 - 7.49 0.33
Reimbursement of Share Issue Expenses - - 4.95 - -
Share Issue Expenses (1.90) (14.83) (1.13) (17.58) -
Interest Paid (248.90) (224.19) (251.58) (173.9) (95.24)
Other Borrowing Costs paid (4.01) (5.34) (18.76) (17.43) (19.61)
Net cash from / (used in) financing activities (165.58) (422.43) (268.32) 517.49 123.92
(c)
Net Increase /(Decrease) in Cash & Cash 106.65 (69.33) (218.11) 181.67  (117.28)
Equivalents (a+b+c)
Opening Cash and Cash Equivalents (43.29) 26.03 244.14 62.47 179.75
Closing Cash and Cash Equivalents 63.36 (43.29) 26.03 244.14 62.47
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GENERAL INFORMATION

Our Company was incorpated under the Companies Aé956asfi Or t e | Communi aaublicons Li
limited companypursuant to a certificate of incorporation dathwhe 2, 1995ssued by the Registrar of
Companies, National Capital Territory of Delhi and Haryaia receivedthe certificate for commencement of

business on July 19, 1995.

Registered Office

B-7/122A, Safdarjang Enclave
New Delhi110 029, India
Telephone#+91 11 4686 8800
Facsimile:+91 11 4686 8801

Corporate Office

C-1, Chandrasekharpur

Near BDA Colony, Beimnd RMRC
Bhubaneswa51 016

Odisha India.

Telephone:+91 674 3983 200/2303 464/3911 200
Facsimile:+91 674 2303 448

For details relating to changes in our registered officeflse® e ¢ t i 0 HistdryiahndlCerporat® Structuge
on pagelél

Corporate Identity Number: U74899DL1995PLC069353
Company Registration Number:55-069353
Address of the RoC

Registrar of Companies, NCT Delhiand Haryana
4" Floor, IFCI Tower

61, Nehru Place

New Delhii 110 019

Telephone: +91 11 2623 5703, +91 11 2623 5704
Facsimile: +91 11 2623 5702

E- Mail: roc.delhi@mca.gov

Board of Directors

OurBoard comprises the following:

Name, Designation and Occupation  Age (years) DIN Address
Mr. Baijayant Panda 50 00297862 Plot No-8, Bhoi Nagar, Uni8
Bhubaneswar751 012,
Odisha India.

Designation: Non Executive Director
cum Chairman

Occupation Industrialist

Ms. Jagi Mangat Panda 47 00304690 Plot No-8, Bhoi Nagar, Uni8
Bhubaneswar751 0.2,
Odisha India.

Designation: Executive Director and

Managing Director

Occupation:Business

Mr. Subhrakant Panda 43 00171845 30, Green Avenue,
Vasant Kunj,
Designation:Non Executive Director New Delhi110 070,
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Name, Designation and Occupation  Age (years) DIN Address

India.
Occupation:Business
Mr. Shantanu YeshwantNalavadi 44 02104220 RM 2903/4/5/6, FL 29, C 107,
Ashok Towers,
Designation: Non Executive Director 63/74 Dr. S. S. Rao Road,
Investor/ Nonmee Director Parel, Mumbai 400012,
India.
Occupation:Service
Dr. Gautam Sehgal 49 0034243 B-29, Kalash Colony,
New Delhi110 048,
Designation:Non ExecutiveDirector India.
Occupation:Professional
Mr. Jyoti Bhusan Pany 61 0020453 212, Kharwela Nagar
Bhubaneswar751 003
Designation: Non Executive and Odisha
Independent Director India.
Occupation:Business
Mr. K. V. Seshasayee 71 00659784 2 B Century Habitat No. 9, 4th Main Roa
Gandhi Nagar, Adyar
Designation: Non Execuve and Chennati 600 020,
Independent Director India
Occupation:Service
Major (Retd.) R.N. Misra 76 00146138 6-D, 6 Regency Par ko,
Endenwood, Pokhran 2,
Designation: Non Executive and Thane (West} 400 601,
Independent Director India.
Occupation:Retired fromservice
Dr. P.T. Joseph 61 03396028 6-XLRI, PB 222,
C H Area (East)
Designation: Non  Executive and Jamshedpur831 001,
Independent Director India.
Occupation:Service
Mr. Debaraj Biswal 65 01318134 Unit -9, Sahidnagar,
Bhubaneswai51 022
Designation: Non Executive and QOdisha India.
Independent Director
Occupation:Service
Mr. Gautam Buddha Mukherji 64 06461981 C-4/6, Chandrama Complex,  Us{
Bhubaneswai#51 001
QOdisha India

Designation: Non Executive and
Independent Director

Occupation: Retired from Service.

Pursuant to the Sharehol dersd Agreement and as set fo
Company on a recognidestock exchange, the NSR nominee director, Mr. Shantanu Yeshwant Nalavadi, shall
cease to be a Director on our Board in the event NSRGE
capital of our Company.

For further details and profile ofio Directors, se¢he section titlediOur Managemei@ o n 167.a g e

Company Secretary and Compliance Officer

Our Company Secretary and Compliance Officer is Mr. Lalit Kumar Mohanty.

His contact details ar@s follows:
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Mr. Lalit Kumar Mohanty

C-1, Chanrasekharpur, Near BDA Colony
Behind RMRC

Bhubaneswar 751 016disha India
Telephone: +91 673911358
Facsimile:+91 6742303 448

E-mail: ipo@ortelgroup.com
Website:www.ortelcom.com

Investors can contact the Compliance Officer or the Registithiettssue in case of any plissue or postssue
related problems such as nmteipt of letters of Allotment, credit of Allotted Equity Shares in the respective
beneficiary account or refund orders.

For all Issue related queries and for redressal ofptaints, Bidders may also write to tB®ok Running Lead
Manager All complaints, queries or comments received by SEBI shall be forwarded BotheRunning Lead
Managemwho shall respond to the same.

All grievances relating to ASBA may be addressedht Registrar to the Issue, with a copy to the SCSBs,
giving full details such as name, address of the applicant, number of Equity Shares applied for, Bid Amount
blocked, ASBA Account number and the Designated Branch where the Bid cum Application Form was
submitted.

Chief Financial Officer

Mr. Manoj Patra our General Managér Finance and accounts, performs the functions of the chief financial
officer of our CompanyHlis details are as follows:

C-1, Chandrasekharpur, Near BDA Colony
Behind RMRC

Bhubareswar 751 016

Odisha India

Telephone#91 6743911211

Facsimile:+91 6742303 448

E-mail: manoj.patra@ortelgroup.com
Website: www.ortelcom.com

Book Running Lead Manager

Kotak Mahindra Capital Company Limited
27 BKC,C-2 7 GoBfock

Bandra Kurla Comigx, Bandra (East)
Mumbai 400 051

Telephone#91 22 4336 0000
Facsimile:+91 22 6713 2447

Email: ortel.ipo@kotak.com

Investor Grievance IDkmccredressal@kotak.com
Website:www.investmentbank.kotak.com
Contact Persorivir. Ganesh Rane

SEBI Registration NoINM000008704

Syndicate Members

[ 0]

Legal Counsel to the Company as to Indian law
Luthra & Luthra Law Offices

103, Ashoka Estate

24, Barakhamba Road
New Delhi 1D 001, India
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Telephone: +91 11 4121 5100
Facsimile:: +91 112372 3909

Legal Counsel tothe Book Running Lead Manageras to Indian law

Khaitan & Co.

One Indiabulls Centre,

13" Floor, Tower 1

841 Senapati Bapat Marg,
Mumbai 400 013, India
Telephone: +91 22 6636 5000
Facsimile: +91 22 6636 5050

International Legal Counsel to the Underwriters

O6Mel veny & Myers LLP
9 Raffles Place

#22-01/02 Repblic Plaza 1

Singapore 048619

Telephone#65 6593 1800

Facsimile:+65 6593 1801

Reqgistrar to the Issue

Karvy Computershare Private Limited
Plot no. 17 24, Vittalrao Nagar
Madhapur

Hyderabad 500 081, India
Telephone+91 404465 5000
Facsimile +91 402343 1551

Email: ortel.ipo@karvy.com

Investor Grievance IDeiwward.ris@karvy.com
Website www.karvy.com

Contact PersarMr. M. Murali Krishna
SEBI Registration No. INRO00000221

Escrow Collection Banks/ Bankers to the Issue
[ 6]

Syndicate Members

[ 0]

Self Certified Syndicate Banks

The banks which are registered with SEBI under the Securities and Exchange Board of India (Bankers to an
Issue) Regulations, 1994, as amended, and offer services in relation to ASBA, incledkigdbf an ASBA
Account in accordance with the SEBI Regulations and a list of which is available on
http://lwww.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recogniseermediaries or at such other website as may

be prescribed by SEBI from time to time.

Non Syndicate Registered Brokers

Bidders can submit Bid cum Application Forms in the Issudlon Syndicate Registered Brokers at the Non
Syndicate Broker Centreshe list of the Registered Brokers, including details such as postal address, telephone
number and email address, is provided on the websites of the BSE and the NSE at
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 and
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectifay futher
details, se¢hesection titledfissue Procedue begi nnBfig at page
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Refund Banker

[ 6]

Auditors to our Company

Haribhakti & Co. LLP, Chartered Accountants
Usha Kiran Building, Flat No. 4A

4" Floor, 12A, Camac Street

Kolkatai 700 017, India

Telephone#+9133 3201 6298

Facsimile:+91 33 2226 4140

Firm Registration No: 103523W

Bankersto our Company

Karnataka Bank Limited Axis Bank Limited

B-63, 1st Floor, Savitri Tower Plot No. 7, District Centre

Sahid Nagar, Rupali Square ChandrasekharpuBhubaneswar 751 016
Bhubaneswar 751 007 Odisha

Telephone#91 674 2544 337 Telephone: +9574 274 1867

Facsimile:+91 674 2546 674 Facsimile: +91674 274 1869

E-mail: bhubaneshwar@ktkbank.com E-mail: chandrasekharpuperationshea@axisbank.com
Contact Persorivir. Chandrashekhar Contact Persorivls. Mausumi Mohapatra

Statement of Responsibities of the Book Running Lead Manager

S. No. Activity

1. Capitalstructuring with relative components and formalities such as type of instruments, etc.

2. Due diligence othe Company's operations/ management/ business plans/ legal etc. Draftingségr af offer
documents including memorandum containing salient feanfrése offer documents. The BRLIghall ensure
compliance with stipulated requirements and completion of prescribed formalities with the Stock Exchang
and SEBI including finaliation of the offer documents and RoC filing.

3. Drafting and approval of all statutory advertisements.

4, Drafting and approval of all publicity material other than statutory advertisements, includirstataiory/
corporate advertisement and brochures

5. Appointment of intermediariesamely, theRegistrarthe Advertising AgencyBankers to théssue printers etc

6. Marketing strategy for domestand internationainstitutions including banks, mutual funds, etc., finalizing
list and divisiom of investors for one to one meetings, in consultation with the Compad the Selling
Shareholderand finalizing the investor meeting schedules.

7. NontInstitutional and retail marketing of thesue which will include inter alia, formulating markat strategies,
preparation of publicity budget, finalizing media and public relations strategy, finalizing centres for h
conferences for press and brokers, deciding on the quantum of issue material and falfpemdistribution of
publicity and isue material including forms, prospectuses, etc.

8. Co-ordination with Stock Exchangdor Book Building software, iBding terminals and mock trading

9. Managing the book and finalization of pricing, in consultation with the Gmyand the Selling Shaholder

10. The postBidding activities including management of escrow accountgrdimation of institutional and nen

institutional allocation, intimation of allocation and dispatch of refunds to bidders etc. Thisqeestctivities for
the Issueinvolving essential follow up steps, which include the finalization of trading and dealing of instru
and demat delivery of Equity Shares, with the various agencies connected with the work such as the Re
the Issueand Bankers to théssue SCSBsand the bank(s) handling refund businesse BRLM shall be
responsible for ensuring that these agencies fulfil their functions and enable it to discharge this respc
through suitable agreements with the Campand the Selling Shareholder.

Grading of the Issue

No credit agency registered with SEBI has been appofategtading thdssue

Credit Rating
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As this is an issue of Equity Shares, credit rating is not required

Trustees

As this is an issue of Equity Shares, the appointment détass not required.
Monitoring Agency

There is no requirement for appointing a monitoring agency for this Issue Redafation 16(1) of the SEBI
Regulations since our proposed Issue size is less taD00 million. However, as per the Clause 4w

Listing Agreement to be entered into with the stock exchanges upon listing of the equity shares in accordance
with the corporate governance requirements, the Audit Committee of our Company would be monitoring the
utilization of the proceeds of the I&su

Expert
Except as stated below, the Company has not obtained any expert opinions:

The Company has received consent from the Auditors namahbhakti & Co. LLP, Chartered Accountarts
include their name as an expert under Se@ii)a)(v) of the Companies A¢cR013in this Draft Red Herring
Prospectus in relation timeir examinatiorreport datedSeptember 10, 2014dnd their report date8eptember
10,20140n t he 6 St at e menoudedanfthis Diafk RedHerriegfProspsctus and sactsent has
not been withdrawn as of the date of this Draft Red
construed to mean an fAexperto" as defined under the

Appraising Entity

The objects of the Fresh Issugvk not been appraised by any agency. The objects of the Fresh Issue and means
of finance therefore are based on internal estimates of our Company.

Book Building Process

ABook buildingo refers to the pr oc easisofthefReccHefrihgect i on
Prospectusthe Bid cum Application Formand the ASBA FormsThe Issue Price shall be determined by our
Companyand the Selling Shareholdier consultation with the BRLMafter the BidClosing Date. The principal

parties involvedn the Book Building Process are:

(1) our Company;

(2) the Selling Shareholder

(3) the BRLM;

(4)  Syndicate Members who are intermediaries registered with SEBI or registered as brokers with the Stock
Exchanges and eligible to act as underwriters;

(5) theNon Syndicate Registered Brokgers

(5) Registrar to the Issue;

(6) Escrow Collection Banks; and

(7) SCSBs.

This Issue is being made through the Book Building Process wherein at least 75% of the Issue shall be Allotted
to QIBs on a proportionate basiataf which 5% of the QIB Portion (excluding the Anchor Investor Portion,
which shall be allocated on a discretionary basis) shall be available for allocation on a proportionate basis to
Mutual Funds only, and the remainder shall be available for allocatiba proportionate basis to all QIB
Bidders, including Mutual Funds, subject to valid Bids being received at or above the Issue Price. Further, not
more than 15% of the Issue will be available for allocation on a proportionate basis-toshinionalBidders

and not more than 10% of the Issue will be available for allocation to Retail Individual Bidders, subject to valid
Bids being received at or above the Issue Pfize. Companyand theSelling Shareholdemay, in consultation

with the BRLM, allocateup to 60% of the QIB Portion tAAnchor Investors on a discretionary basis at the
Anchor Investor Allocation Price, out of which at least -timed will be available for allocation to domestic
Mutual Funds only. For further details, sé section titledfilssue Procedue o n 34i.aAfoeation to

Anchor Investors shall be on a discretionary basis subject to minimum number of two Anchor Investors. An
Anchor Investor shall make a minimum Bid of such number of Equity Shares that the Bid Amount is at least
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100 million. In the event of undesubscription or nomllotment in the Anchor Investor Portion, the balance
Equity Shares in the Anchor Investor Portion shall be added to the Net QIB Portion.

Such number of Equity Shares representing 5% of the NetR@lBon shall be available for allocation on a

proportionate basis to Mutual Funds only. The remainder of the Net QIB Portion shall be available for allocation

on a proportionate basis to QIBs, subject to valid Bids being received from them at or ablsgadHericeln

the event that the demand from Mutual Funds is greater2li3in39 Equity Shares, allocation shall be made to
Mutual Funds proportionately, to the extent of the Mutual Fund PofTio@.remaining demand by the Mutual
Funds shall, as padf the aggregateednand by QIBs, be available for allocation proportionately out of the

remainder of the Net QIB Portion, after excluding the allocation in the Mutual Fund Portion. However, in the

event of undesubscription in the Mutual Fund Portion, tbalance Equity Shares in the Mutual Fund Portion

will be added to the Net QIB Portion and allocated to QIBs (including Mutual Funds) on a proportionate basis,
subject to valid Bids at or above Issue Price.

In the event of undesubscription in the RetaiPortion or the Notfinstitutional Portionin the Issue, the

unsubscribed portion would be allowed to be met with spill over from over subscription from any other category

or a combination of categories at the discretion of the Compadythe Selling Shahelder, in consultation
with the Book Running Lead Manager and the Desighated Stock Exchange. Howevessulnsgeiption, if
any, in the QIB Portion will not be allowed to be met with spiler from other categories or a combination of
categories.

In accordance with the SEBI Regulations, QIBs Bidding in the Net QIB Portion are not allowed to
withdraw their Bids after the QIB Bid Closing Dateand Anchor Investors cannot withdraw their Bids
after the Anchor Investor Bid/ Issue Period Further, allocation to QIBs in the Net QIB Portion will be on

a proportionate basis.F o r

pages337 and341 respectively.

further

det ai

| Issye Stsuete@ t ahls=lie Hi®aedu® o ©

Our Company will comply with the SEBI Regulations and any other ancillizections issued by SEBI for this
Issue.Our Companyand the Selling Shareholdbaveappointed thaBRLM to manage this Issue and procure
subscriptions to this Issue.

The Book Building Process is subject to chang®&idders are advised to make their om judgment about
an investment through this process prior to submitting a Bid.

Steps to be taken by the Bidders foBidding:

f
f

Check eligibility for making a BidFor further details, sethe section titledflssue Procedure

341 Specific attentio of ASBA Bidders is invited tthe section titledfissue Procedur@

on

page

on 3dage

Ensure that you havenaactivedemat account and the demat account details are correctly mentioned in
the Bid cum Application Form or the ASBA Form, as the case may be;
Ensue that the Bid cum Application Form or ASBA Form is duly completed as per the instructions given

in the Red Herring Prospectus and in the respective forms;

Except for bids on behalf of the Central or State Government and the officials appointed byrthe co

and by investors residing in the State of Sikkim, for Bids of all values ensure that you have mentioned

your PAN allotted under the IT Act in the Bidim Application Form and the ASBA Form (stee
section titledfilssueProcedued on page341). The exemption for the Central or State Government and

the officials appointed by the courts and for investors residing in the State of Sikkim is subject to the
Participantsd

Depository

documentary evidence in support of their clgims
Ensure the correctness of your demographic details such as the address, the bank account details for

printing on

r e f un dDemogrhghic Oetadsn )d ,

verifying

the veratcity

Fom or ASBA Form, with the details recorded with your Depository Participant;

Ensure the correctness of your PAN, DPID and Client ID given in the Bid cum Application Form and the

ogicweratiomont If& Bi

ASBA Form. Based on these parameters, the Registrar will obtain details &idtiers from the

Depositories

ncl

udi

ng

t he

Bi dder 6s

name

bank

Bids by ASBA Bidders will have to be submitted to the SC8Bly at the Designated Branches. ASBA
Bidders should ensutbat their bank accounts have adequate credit balahthe time of submission to
the SCSB to ensure that their ASBA Form is not rejected; and
Bids by QIBs including Anchor Investors but excluding ASBA Biddesd] have to be submitted to the

BRLM or its affiliates.
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lllustration of Book Building Process and the Price Discovery Process
(Investors should note that the following is solely for the purpose of illustration and is not specific to this Issue)

Bidders carBid at any price within the Price Band. For instance, assuming a price bang0ofo* 24 per

share, an issue size of 3,000 equity shares and receipt of five bids from bidders, details of which are shown in
the table below. A graphical representation of the consolidated demand and price would be made available at
the Bidding Centres duringhe Bid/ Issue PeriodThe illustrative book as shown below indicates the demand

for the shares of the issuer company at various prices and is collated from bids from various investors.

Bid Quantity Bid Price () Cumulative Quantity Subscription
500 24 500 16.67%
1,000 23 1,500 50.00%
1,500 22 3,000 10000%
2,000 21 5,000 166.67%
2,500 20 7,500 250.00%

The price discovery is a function of demand at various prices. The highest price at which the issuer is able to
issue the desired number of sharethésprice at which the book cuts off, i.e.22 in the above exampl&he

issuer companin consultation wittbook running lead manager(syill finalise the issue price at or below such
cut-off, i.e., at or below 22. All bids at or above thissue prte and cubff price are valid bids and are
considered for allocation in the respective categories.

Underwriting Agreement

After the determination of the Issue Price, but prior to filing of the Prospectus with the RoC, our Company and
the Selling Sharehder intend to enter into the Underwriting Agreement with the Underwriters and the
Registrar to the Issue for the Equity Sharesppsed to be offered through tlssue. It is proposed thptirsuant

to the terms of the Underwriting Agreement, the Undeenssitshall be responsible for bringing in the amount
devolved in the event the respective Syndicate Members do notHelfilunderwriting obligationd?ursuant to

the terms of the Underwriting Agreement, the obligations of the Underwriters are seukiaeasubject to
certain conditionspecified therein.

The Underwriting Agreement is dated][ The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

(This portion has been intentionally left blank and Wil completed before filing of the Prospectus with the
RoC.)

Details of the Underwriters Indicated Number of Equity Shares to Amount Underwritten
be Underwritten (In " million)

[ 6] [ 6] [ 6]

[ 6] [ 6] [ 6]

[ 6] [ 6] [ 6]
Total [ 6] [ 6]
The abovementioned awunt is indicative and will be finalised after determination of the Issue Price and finalization of the
6Basis of Allotmento.

In the opinion of our Board (based on a certificate given by the Underwriters), the resources of the Underwriters
are sufficiento enable them to discharge their respective underwriting obligations ififiellabovementioned
underwriters are regisred with SEBI under Section 12(&) the SEBI Act or registered as brokers with the
Stock Exchanges. Our Board, at its meeting heid g has accepted and entered into the underwriting
agreement mentioned above on behalf of our Compaigcation among the Underwriters may not necessarily

be in the proportion of their underwriting commitmesis forth in the table abovelotwithstanding the above

table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity Shares
allocated to investors procured by them.

The underwriting arrangements mentioned above shall not apply to the subscriptibesASBA Bidders in

the Issue, except for ASBA Bids procured by the Syndicate Member(s). The underwriting agreement shall list
out the role and obligations of each Syndicate Membad inter alia contain a clause stating that margin
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collected shall be urdfm across altategoriesndicating the percentage to be paid as margin by the investors at
the time of Bidding
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CAPITAL STRUCTURE

The Equity Share capital of our Company, as of the date of this Draft Red Herring Prospectus, is set forth
below:

(" million, except share data)

Aggregate nominal Aggregate value at
value Issue Price

A) AUTHORISED SHARE CAPITAL

35,000,00Equity Shares 35000 -

66,000,000Preference Shares 66000 -
B) ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL

BEFORE THE ISSUE

24,365464 Equity Shares 243.65 [ 0]
C) PRESENT ISSUE IN TERMS OF THIS DRAFT RED

HERRING PROSPECTUS

Publicissue of up td4,182,598 Equity Shares 141.83 [ 0]

Which comprises

(a) Fresh Issue &,000,000Equity Shares 60.00 [ 6]

(b) Offer for Sale of up 8,182,598 quity Sharedy the Selling 81.83 [ 0]

Shareholder
D) ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL

AFTER THE ISSUE

30365,464Equity Shares 303.65" [ 6]
E) SECURITIES PREMIUM ACCOUNT

Beforethe Issue 708.32

After the Issug’ [ 6]

"Available for allocation on a proportionate basis, subject to valid Bids being received at or above the Issue Price.
" Assuming full subscription of the Fresh Issue and transfer of all of the Equity $fff@res for sale by the Selling Shareholder through
the Offer for Sale.

""The securities premium account will be determined after completion of the Book Building Process and determinationePitigelssu

(&) The initial authorised share capital of ounripany of 10million comprising 1,000,000 Equity Shares
was increased t0 10.70million divided into 1,070,000 Equity Shares pursuant to a resolution of the
shareholders of our Company dated October 18, 1995.

Further, the authorised share capital off €Company was increased to20 million divided into
2,000,000 Equity Shares pursuant to a resolution of the shareholders of our Company dated December 25,
1995.

Further, the authorised share capital of our Company was increased3@omillion divided into
3,000,000 Equity Shares pursuant to a resolution of the shareholders of our Company dated March 22,
1996.

Further, the authorised share capital of our Company was increasedB@omillion divided into
8,000,000 Equity Shares pursuant to a resalutibthe shareholders of our Company dated September
18, 1996.

Further, the authorised share capital of our Company was increasedl@0® million divided into
10,000,000 Equity Shares pursuant to a resolution of the shareholders of our Company daiadefep
16, 1998.

Further, the authorised share capital of our Company was increasedl46 million divided into
14,000,000 Equity Shares pursuant to a resolution of the shareholders of our Company dated September
30, 1999.
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Further, the authorised gieacapital of our Company was increased” td50 million divided into
15,000,000 Equity Shares pursuant to a resolution of the shareholders of our Company dated September
27, 2001.

Further, the authorised share capital of our Company was increase®@0 million divided into
15,000,000 Equity Shares and 5,000,000 Preference Shares pursuant to a resolution of the shareholders of
our Company datelflay 3, 2005

Further, the authorised share capital of our Company was increased®16 million divided into
15,000,000 Equity Shares and 6,000,000 Preference Shares pursuant to a resolution of the shareholders of
our Company datedpril 30, 2007

Further, the authorised share capital of our Company was increase®36 million divided into
17,000,00CEquity Shares and 6,000,000 Preference Shares pursuant to a resolution of the shareholders of
our Company dateduly 23, 2007

Further, the authorised share capital of our Company was increased®36 million divided into
17,500,00CEquity Shares and 6,0000 Preference Shares pursuant to a resolution of the shareholders of
our Company dateBebruary 27, 2008

Further, the authorised share capital of our Company was increased39@ million divided into
23,700,00CEquity Shares and 66,000,000 Preferenicar&s pursuant to a resolution of the shareholders
of our Company datelflarch 7, 2008

Further, the authorised share capital of our Company was increased®@6 million divided into
30,000,000 Equity Shares and 66,000,000 Preference Shares pursussgdiotion of the shareholders
of our Company dated January 22, 2011.

Further, the authorised share capital of our Company was increased,®@d0 million divided into
35,000,000 Equity Shares and 66,000,000 Preference Shares pursuant to a resdhgishareholders
of our Company dated August 14, 2014.

(b) This Issue has been authorized by a resolution of our Board dated July 21,a8818y a special
resolution passed by our shareholders pursuant to Section 62(1)(c) of the Companies Act, 2013 at th
AGM held on August 14, 2014€ur Companyand the Selling Shareholdén consultation with the
BRLM, are exploring the possibility othe PrelPO PlacementThe issuancend transferof Equity
Shares pursuant to the RRO Placement, if anywill be conpleted prior to filing the Red Herring
Prospectus with the Ro@.the PrelPO Placement is completed, the number of Equity Shares iasuaed
transferredpursuant to the Pr#O Placement will bgroportionatelyreduced from the Fresh Issaad
the Offer br Sale subject to a minimum Issue size of 25% of the post Issueupaiehjuity Share capital
being offered to the public.

(c) NSR s authorised to transfand has agreed to offap to 8,182,598 Equity Shares, constituting its entire
shareholding, as padf the Offer for Sale, pursuant to its board resolution d8egtember 9, 2014nd
by its letter date@eptember 9, 2014.

The Equity Shares constituting the Offer for Sale are eligible for being offered for sale in this Issue in
accordance with the SEBRegulations. The Equity Shares held by the Selling Shareholder are currently
in dematerialised form.

(d)  Such number of Equity Shares representing 5% of the Net QIB Portion shall be available for allocation
on a proportionate basis to Mutual Funds only. fdreainder of the Net QIB Portion shall be available
for allocation on a proportionate basis to QIBs (including Mutual Funds), subject to valid Bids being
received from them at or above the Issue Price. In the event that the demand from Mutual Funids is grea
than212,739Equity Shares, that is 5% of the Net QIB Portion, allocation shall be made to Mutual Funds
proportionately, to the extent of the Mutual Fund Portion. The remaining demand by the Mutual Funds
shall, as part of the aggregate demand by QbRsavailable for allocation proportionately out of the
remainder of the Net QIB Portion, after excluding the allocation in the Mutual Fund Portion. However, in
the event of undesubscription in the Mutual Fund Portion, the balance Equity Shares in th&lMRund

68



Portion will be added to the Net QIB Portion and allocated to QIBs on a proportionate basis, subject to
valid Bids at or above Issue Price.
(e) Our Company and the Selling Shareholder may, in consultation witBdbk Running Lead Manager
allocateup t060% of the QIB Portion to Anchor Investors on a discretionary basis at the Anchor Investor
Allocation Price, out of which at least ctigrd will be available for allocation to domestic Mutual Funds
only. For further details, sethe section titledfissue Procedu® o n 34ildrgtee event of under
subscription or nollotment in the Anchor Investor Portion, the balance Equity Shares in the Anchor

Investor Portion shall be added to the QIB Portion.
Notes to Capital Structure

1. Share Capital History

a) History of equity share capital of our Company
Date of Number of Face Issue Price Nature of Reasons for Cumulative  Cumulative
allotment Equity value  per Equity Consideratior allotment number of  equity share
Shares ) Share equity capital (*)
() shares

June 2, 1995 700 10 10 Cash Subscription to our 700 7,000
Memorandurft

August 10, 406,500 10 10 Cash Preferential 407,200 4,072,000

1995 allotment®

October 19, 657,000 10 10 Cash Preferential 1,064,200 10,642,000

1995 allotmenf?

Februaryl3, 781,800 10 10 Cash Preferential 1,846,000 18,460,000

1996 allotment®

February 20, 25,000 10 10 Cash Preferential 1,871,000 18,710,000

1996 allotment®

March 22, 300,000 10 10 Cash Preferential 2,171,000 21,710,000

1996 allotment®

April 26, 190,000 10 10 | Cash Preferential 2,361,000 23,610,000

1996 allotment”

May 24, 133,000 10 10 Cash Preferential 2,494,000 24,940,000

1996 allotment®

June 25, 28,000 10 10 Cash Preferential 2,522,000 25,220,000

1996 allotmenf?

September 3. 2,000 10 10 Cash Preferential 2,524,000 25,240,000

1996 allotment®

October 7, 750,000 10 10 Cash Preferential 3,274,000 32,740,000

1996 allotment!?

November 420,000 10 10 Cash Preferential 3,694,000 36,940,000

26, 1996 allotment!?

December 5, 100000 10 10 Cash Preferential 3,794,000 37,940,000

1996 allotment!®

March 31, 1,465,000 10 10 Cash Preferential 5,259,000 52,590,000

1997 allotment!¥

July 7, 1997 77,500 10 10 Cash Preferential 5,336,500 53,365,000
allotment!®

February 12, 170,000 10 10 Cash Preferential 5,506,500 55,065,000

1998 allotment'®

March 30, 420,000 10 10 Cash Preferential 5,926,500 59,265,000

1998 allotment!”

September 458,000 10 10 Cash Preferential 6,384,500 63,845,000

16, 1998 allotment'®

March 20, 51,300 10 10 Cash Preferential 6,435,800 64,358,000

1999 allotment!®

April 5, 1999 38,000 10 10 Cash Preferential 6,473,800 64,738,000
allotment?®

May 31, 35,000 10 10 Cash Preferential 6,508,800 65,088,000

1999 allotmenf??

October 20, 2,361,100 10 18 Cash Preferential 8,869,900 88,699,000
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Date of Number of Face Issue Price Nature of Reasons for Cumulative  Cumulative
allotment Equity value  per Equity Consideratior allotment number of  equity share
Shares ) Share equity capital (*)
() shares
1999 allotment®?
April 24, 2,361,100 10 18 Cash Preferential 11,231,000 112,310,000
2000 allotmen?®
November 918,500 10 15 Cash Preferential 12,149,500 121,495,000
22,2001 allotment?”
February 12, 91,305 10 27 Cash Preferential 12,240,805 122,408,050
2002 allotmenf?®
February 28, 666,665 10 15 Cash Preferential 12,907,470 129,074,700
2002 allotmenf?®
July 21, 135,876 10 27  Cash Preferential 13,043,346 13,043,3460
2002 allotment?”
November 251,826 10 15 Cash Preferential 13,295,172 13,295,1720
14, 2002 allotmenf?®
March 31, 92,590 10 27 Cash Preferential 13,387,762 13,387,7620
2003 allotmenf?®
September 99,990 10 27 | Cash Preferential 13,487,752 134,877,520
30, 2003 allotment®®
November 7,400 10 27  Cash Preferential 13,495,152 134,951,520
24, 2003 allotment®?
July 7, 2006 5,000 10 30 Cash Allotment against 13,500,152 135,001,520
grant of options
under OSOP 2000
(32)
July 7, 2006 9,500 10 27 | Cash Allotment against 13,509,652 135,096,520
grant of options
under OSOP 200
(33)
May 23, 40,000 10 35  Cash Allotment against 13,549,652 135,496,520
2007 grant of options
under OSOP 2000
(34)
August 17, 1,590,900 10 44 | Cash Preferential 15,140,552/ 151,405,520
2007 allotmenf®®
November 450 10 30 Cash Allotment against 15,141,002 151,410,020
16, 2007 grant of options
under OSOP 2000
(36)
November 1,034,000 10 44  Cash Preferential 16,175,002 161,750,020
16, 2007 allotment®”
December 30,000 10 35  Cash Preferential 16,205,002 162050,020
22,2007 allotmenf®®
January 31, 965,909 10 44 | Cash Preferential 17,170,911 17,170,911
2008 allotmen{®®
January 31, 27,400 10 10 Cash Preferential 17,198,311 171,983,110
2008 allotment*®
September 1, 1,800 10 10 Cash Allotmentagainst 17,200,111 172,001,110
2008 grant of options
under OSSOP
2006V
November 11,000 10 30 Cash Allotment against 17,211,111 172,111,110
30, 2009 grant of options
under OSOP 2000
(42)
June 30, 17,050 10 10 Cash Allotmentagainst 17,228161 172,281,610
2010 grant of options
under OSOP
2006*
June 30, 214,100 10 35 | Cash Allotment against 17,442,261 174,422,610
2010 grant of options
under OSOP 2000
(44)
September 5,821,498 10 103.07 Cash Preferential 23,263,759 232,637,590
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Date of Number of Face Issue Price Nature of Reasons for Cumulative  Cumulative

allotment Equity value  per Equity Consideratior allotment number of  equity share
Shares ) Share equity capital (*)
) shares

29, 2010 allotment®™
August 25, 2,750 10 105  Cash Allotment against 23,266,509 232,665,090
2012 grant of options

under OSOP 2000

(46)
August 25, 13,900 10 105 Cash Allotment against 23,280,409 232,804,090
2012 grant of options

under OSSOF

2006“"
January 16, 7,000 10 103  Cash Allotment aginst 23,287,409 232874090
2014 grant of options

under OSOP 200(

(48)
January 16, 7,000 10 103 Cash Allotment aginst 23,294,409 232,944090
2014 grant of options

under OSHP

2006“9
July 21, 35,500 10 103 Cash Allotment against 23,329,909 233,29,090
2014 grant of options

under ESOS 201(

(50)
July 21, 999,841 10 140 Cash Preferential 24,329,750 243,29,500
2014 allotment®?
July 21, 35,714 10 140 Cash Preferential 24,365,464 243,654,640
2014 allotment®?

@Mr. Baijayant Panda, Mr. SudhiPrakash Mathur, Mr. Ravindra Kumar Gupta, Mr. Jayant Kumar Misra, Mr. Joginder Kumar Pahwa,
Mr. Om Prakash and Mr. Pratap Aditya Mishra were allotted 100 Equity Shares each pursuant to their subscription to ountemora

@ Finlay Corporation Limitedvas allotted 406,500 Equity Shares.

® Finlay Corporation Limited was allotted 657,000 Equity Shares.

® Ms. Jagi Mangat Panda and Finlay Corporation Limited were allotted 45,000 and 736,800 Equity Shares, respectively.

® Calorex Holdings Private Limétl was allotted 25,000 Equity Shares.

© Calorex Holdings Private Limited was allotted 280,000 Equity Shares. The following individuals were allotted 20,000 BgstynSh
aggregate: Mr. Vijender Kumar was allotted 1,000 Equity Shares, Mr. Ramendav,Ydd Navraj Karki, Mr. Tankeswar Prasad, Ms.
Shiksha Chauhan, Mr. Vikram Singh, Mr. Sanjay Kumar, Mr. Rahul Kumar, Ms. Usha Aggarwal, Mr. Surya Ram Chaudhary and Mr.
Gopal Mandal were allotted 1,500 Equity Shares each and Mr. Jogender Pal was all688dE4uity Shares.

™ Calorex Holdings Private Limited was allotted 123,000 Equity Shdtes.following individuals were allotted 67,000 Equity Shares in
aggregate: Ms. Rajni Bankoti, Mr. Arjun Sahu, Mr. Arun Kurierma, Mr. Suresh Bankoti, Mr. Pratéu. Sahu, Ms. Anita Sharma, Mr.
Satish Ku. Sharma, Ms. Sheela Devi, Ms. Kiran Chawla and Mr. Shiv Kumar Sharma were allotted 2,500 Equity Shares dachaiNir. S.
was allotted 3,000 Equity Shares, Ms. Sanjukta Panda and Mr. Shikhar Jain were alloB@dEdgiity Shares each, Mr. Rajat Mehta and

Mr. C.L. Kapoor were allotted 5,000 Equity Shares each, Ms. Savita Kapoor was allotted 6,000 Equity Shares, Ms. Jycatishadbted/

7,000 Equity Shares and Mr. Vimal Mehta was allotted 8,000 Equity Shares.

® The following individuals were allotted 133,000 Equity Shares in aggregate: Ms. Kanta JaiWjrvil Mehta, Mr. Dharam Chand
Mehta and Mr. Rajendra Mehtaere allotted 2,000 Equity Shares each, Mr. Ajit Tandon, Mr. Harish Khanna, Mr. A.K. Tannan, Mr.
Jagyamurti Koirala, Mr. Rajesh Gupta, Mr. A.P. Narain, Mr. Pushpa Sharma, Mr. Om Parkash Sahu, Mr. Nirmal Sharma and Ms. Rosy
Tandon were allotted 2,500 Equity Shares each, Ms. Chanda Mehta, Ms. Jyoti Mehta and Mr. Bharat Mehta were allottedi§,000 Equ
Shaes each, Ms. Anita Goyal, Ms. Chetna Aggarwal, Mr. Vikas Aggarwal and Ms. Stefittawere allotted 3,500 Equity Shares each,

Mr. S.K. Jain, Ms. Ankita Mehta and Mr. Basantilal Mehta were allotted 4,000 Equity Shares each, Mr. Surinder Kapooe V&R

and Mr. Parveen Sethi were allotted 4,500 Equity Shares each, Mr. Ishteaque Ahemad, Mr. Jawaharlal Padhee and Mr. B3asupriya
were allotted 5,000 Equity Shares each, Mr. Prakash Kapoor was allotted 6,500 Equity Shares and Mr. R.K. Guptéteta30a60
Equity Shares

© The following individuals were allotted 28,000 Equity Shares in aggregateChhitan Bisi, Mr. Srabanti Bisi were allotted 2,000
Equity Shares each, l8l A. Saxena, Ms. Poonam, Mr. Vipin Kumar and Mr. Ramesh Singh wettedl[p500 Equity Shares each, Mr.
Lokesh Jain and Ms. Urmila Jain were allotted 3,000 Equity Shares each and Mr. Narender Sethi and Mr. S.K. Jain weré G0dtted
Equity Shares each

9 Mr. Nikhil KumarKapoor and Mr. Santanu K. Mishra were allotte®00 Equity Shares each.

@1 Calorex Holdings Private Limited was allotted 750,000 Equity Shares

12 Calorex Holdings Private Limited was allotted 420,000 Equity Shares.

@3 Calorex Holdings Private Limited was allotted 100,000 Equity Shares.

% The following individuals/ entities were allotted 1,465,000 Equity Shares in aggregate: Calorex Holdings Private Limitedtteds al
970,000 Equity Shares, B. Panda and Company Private Limited, was allotted 35,000 Equity Shares and Paramita Investradingand T
Company Private Limited, Barabati Investment and Trading Company Private Limited, K.B. Investments Private Limited andnMadhub
Investments Private Limited were allotted 115,000 Equity Shares each.

@9 The following individuals were allotted 77,58@uity Shares in aggregate: Mr. Baijayant Panda was allotted 11,000 Equity Shares, Ms.
Jagi Mangat Panda was allotted 10,000 Equity Shares and Mr. Randhir Singh and Ms. Uma Devi were allotted 28, 250 EgugigcBhare

8 Calorex Holdings Private Lirted was allotted 150,000 Equity Shares and Ms. Jagi Mangat Panda was allotted 20,000 Equity Shares.
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@7 Barabati Investment and Trading Company Private Limited was allotted 340,000 Equity Shares, Paramita Investment and Trading
Company Private Limited vgaallotted 30,000 Equity Shares and the Orissa State Electronics Development Corporation Limited was
allotted 50,000 Equity Shares.

8 The following individuals were allotted 458,000 Equity Shares in aggregate: Mr. Baijayant Panda was allotted 55i808tzges,
Madhuban Investments Private Limited was allotted 180,000 Equity Shares, Paramita Investment and Trading Company Redate Limi
was allotted 130,000 Equity Shares, K.B. Investments Private Limited was allotted 90,000 Equity Shares and &dP&adapany

Private Limited was allotted 3,000 Equity Shares.

9Mr. Baijayant Panda was allotted 6,000 Equity Shares, B. Panda and Company Private Limited was allotted 5,300 EquitpdShares a
K.B. Investments Private Limited was allotted 40,000 Egligres.

@)\s. Jagi Mangat Panda was allotted 38,000 Equity Shares.

@D strategic Brand Equity Limited was allotted 35,000 Equity Shares.

@2350uth Asia Regional Fund was allotted 2,361,100 Equity Shares.

@3350uth Asia Regional Fund was allotte861,100 Equity Shares.

@Y Finlay Corporation Limited was allotted 918,500 Equity Shares.

@3 Mr. Baijayant Panda was allotted 28,360 Equity Shares, Ms. Jagi Mangat Panda was allotted 18,500 Equity Shares and Panda
Investments Private Limited was alkxt44,445 Equity Shares.

@ Finlay Corporation Limited was allotted 666,665 Equity Shares.

@D Mr. Baijayant Panda was allotted 5,245 Equity Shares, Ms. Jagi Mangat Panda was allotted 19,520 Equity Shares and MS Telecom
Investment Private Limited wadatted 111,111 Equity Shares.

@ Finlay Corporation Limited was allotted 251,826 Equity Shares.

@)panda Investments Private Limited was allotted 92,590 Equity Shares.

@I9\MS Telecom Investment Private Limited was allotted 92,590 Equity Shares aaal IRaestments Private Limited was allotted 7,400
Equity Shares.

©panda Investments Private Limited was allotted 7,400 Equity Shares.

©2 Col. Man Mohan Pattnaik was allotted 5,000 Equity Shatgsuant to the OSOP 2000.

©)Mr. Bibhu Prasad Rath as allotted 3,000 Equity Shares, Mr. Ashok Kumar Behera was allotted 2,000 Equity, StratdsSidheswar

and Mr. Deepak Singh were allotted 1,250 Equity Shares each, Mr. Harpal Singh, Mr. Mihir Kanta Samal and Mr. Biswajit ietenty
allotted 500 Equityshares each, Mr. Bijay Kumar Swain was allotted 300 Equity Shares and Mr. Debadutta Das and Ms. Sabnam Khanum
were allotted 100 Equity Shares each, pursuant to the OSOP 2000.

©®9Mr. Baijayant Panda and Dr. G Sehgal were allotted 20,000 Equity Sharbgpassuant to the OSOP 2000

©Medium and Small Infrastructure Fund of SREI Venture Capital Limited was allotted 1,590,900 Equity Shares.

©9Mr. Basant Kumar Pati was allotted 150 Equity Shares, Mr. Mahesh Pattnaik was allotted 100 Equity Shavrs Rathakanta
Mohantawas allotted 200 Equity Sharparsuant to the OSOP 2000

©M0disha Television Limited, formerly known as Orissa Television Limited was allotted 125,000 Equity ShassSaridmited were

allotted 909,000 Equity Shares.

©Mr. J.B. Pany and Dr. G Sehgal were allotted 15,000 Equity Shares each.

®9)Ms. Nivedita Panda was allotted 45,460 Equity Shares, Ms. Paranttmpatra was allotted 22,730 Equity Shares, Ms. Paramita
Mohapatra was allotted 22,730 Equity Shares as trusteeevl Roundation and 22,730 Equity Shares as trustee of Roumayne Foundation,
Subhrakant Panda as trustee of Shaisah Foundation was allotted 56,818 Equity Shares, Mr. P Khandelwal was allotted &,000 Equi
Shares, Mr. C R Ray was allotted 2,000 Equity ShamedJMSL Limited was allotted 788,441 Equity Shares

“OMr. Bibhu Prasad Rath and Lt. Col. Man Mohan Patnaik were allotted 10,000 Equity Shares each, Mr. A.K. Behera was allotted 5,000
Equity Shares, Mr. Ranjan Kumar Swain, Mr. C.R. Nayak, Mr. NiharaRaBhuyan and Mr. Chandrasekhar Pattnaik were allotted 150
Equity Shares each, Mr. Samarendra Ku Mohanty, Mr. Manoranjan Sarangi, Mr. Harpal Singh, Mj. Guru Pr. Sahoo, Mr. Bareayg Patt

Mr. M.K. Samal, Mr. Bublu Mohanty, Mr. B. Mohanty, Mr. SwapnendhiKMr. Gati Krushna Acharya, Mr. G.P. Choudhary, Mr. Gouri

S. Panda, Mr. Deepak Singh, Mr. Jyoti Prakash Ghose and Mr. Manoranjan Meher were each allotted 100 Equity Shares, Mr. Mahesh
Patnaik, Mr. B.K. Pati, Mr. B.K. Swain, Mr. Shuvendu Ku Pattnaik, D&badatta Das and Mr. Malay Das were allotted 50 Equity Shares
each against loyalty bonukie on December 31, 2007, in accordance @85OP 2006

“DMr. C.R. Nayak was allotted 850 Equity Shares, Mr. Samarendra Ku Mohanty and Mr. Manoranjan Sarangilotierd 150 Equity

Shares each, Mr. Himansu S Mohapatra, Mr. Ranjan Kumar Swain, Mr. Nihar Ranjan Bhuyan and Mr. Chandrasekhar Pattnaik were
allotted 100 Equity Share=ach and Mr. Biswaranjan Pattnaik, Mr. Brahmeswar Mishra, Mr. Sanjaya Nayak, Mm#&agan Mishra and

Mr. Narendra Jena were allotted 50 Equity Shares earchgcordance wittDSSOP 2006

“2Mr. Bublu Mohanty was allotted 2,500 Equity Shares, Mr. Samarendra Ku Mohanty was allotted 2,000 Equity Shares, Mrnigarpal Si
and Mr. B. Mohant were allotted 1,250 Equity Shares each, C.R. Nayak and Mr. Nihar Ranjan Bhuyan and Mr. M.K. Samal were allotted
1,000 Equity Shares each and Mr. Narendra Jena and Mr. Mahesh Ch. Mohapatra were allotted 500 Equity Sharesseanhto the

OSOP 2000

“IMr.Bibhu Prasad Rath was allotted 5,000 Equity Shares, Mr. A.K. Behera and Col. Man Mohan Pattnaik et 2/600 Equity

Shares eachMr. C. R. Nayak was allotted 2,000 Equity Shakds Nihar Ranjan Bhuyan was allotted 1,250 Equity Shares, Mr.
Manoranjan Sarangi was allotted 750 Equity Shares, Mr. Bublu Mohanty, Mr. M.K Samal and Mr. Ranjan Kumar Swain were dlotted 50
Equity Shares each, Mr. Chandrasekhar Pattnaik was allotted 250 Equity Shares, Mr. Manoranjan Meher was allotted 100aEspity S
and Mr. Ashok Kumar Behera, Mr. B.M. Rath, Mr. Bijay Kr. Panda, Mr. Brajabandhu Dalei, Ms. Debabrata Swain, Ms. Debashree P.
Swain, Mr. Dilip Dalai, Mr. Himansu Sekhar Jena, Mr. Jeevan Mohapatra, Mr. Khetrabasi Mishra, Mr. Mahesh Ch. Mohapatra, Mr.
ManasRanjan Rout, Mr. Pradeep Das, Mr. Prasanna Kumar Pradhan, Mr. Ramakanta Mohapatra, Ms. Rashmi Ranjan Nayak, Mr. S.P.
Patnaik, Mr. Santosh Behera, Mr. Saubhagya Kar, Mr. Srinivas Patnaik, Ms. Sukanta Ch. Rana, Mr. Suresh Acharya, Mr. SRaandu K
and Mr. Walter Majhi were allotted 50 Equity Shares eguimsuant to th@©SSOP 2006The consideration for these shares was paid out

by the Company.

““Mr. Bibhu Prasad Rath was allotted 47,000 Equity Shares, Col. Man Mohan Pattnaik was allotted 35,006 &yeiy Mr. Ashok Ku

Behera was allotted 28,000 Equity Shares, Mr. Chittaranjan Nayak was allotted 17,500 Equity Shares, Mr. Nihar Ranjan &huyan w
allotted 12,500 Equity Shares, Mr. Manoranjan Sarangi was allotted 11,500 Equtiy Shares, Mr. ChandrBsétktzak and Mr. Ranjan

Kumar Swain were allotted 10,000 Equity Shares each, Mr. Mihir Samal was allotted 7,500 Equity Shares, Mr. Gati Kruslyaanashar
allotted 6,500 Equity Shares, Mr. Bublu Mohanty was allotted 5,500 Equity Shares, Mr. Swapnendas<atted 4,000 Equity Shares,

Mr. Deepak Singh was allotted 3,750 Equity Shares, Mr. Himanshu Sekhar Mohapatra was allotted 3,500 Equity Shares, ir. Biswaj
Mohanty was allotted 1,250 Equity Shares, Mr. Brahmeswar Mishra, Mr. Gouri S. Panda aHargal Singh were allotted 1,000 Equity
Shares each, Mr. Bibhuti Ranjan Das and Mr. Suresh Acharya was allotted 750 Equity Shares each, Mr. Bijay Swain, MiaiDNip. Da
Himansu Sekhar Jena, Mr. Mahesh Ch. Mohapatra and Mr. Pranab Ku Praharaj wettecdh5®0 Equity Shares each, Mr. Basant Pati,

Mr. Mr. Bijay Kr. Panda, Mr. Biswa Ranjan Samal, Mr. Biswaranjan Mohapatra, Mr. Brajabandhu Dalei, Mr. Debabrata Swain, Mr.
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Khetrabasi Mishra, Mr. Lalit Swain, Mr. Prasanna Kumar Pradhan, Mr. Sambit SwainSkltbhagya Kar, Mr. Srinivas Patnaik, Mr.
Tapan Ku Moharana and Mr. Tapaswini Dash were allotted 250 Equity Shares each and Ms. Basundhara Das and Mr. Jagarnath Ojha
were allotted 50 Equity Shares eaplysuant to the OSOP 2000

“INSR wasllotted 5,821498 Equity Shares pursuant to conversion of 60,000,000 compulsorily convertible preference shafesawh

bearing a coupon rate of 0.001% p.a.

“8 Mr. Harpal Singh, Mr. Bublu Mohanty, Mr. Biswajit Mohanty, Mr. Shuvendu Kumar Pattnaik and Mr. KailS&wain were allotted

500 Equity Shares each, Mr. Basanta Kumar Pati was allotted 150 Equity Shares and Mr. Siddhartha Mohapatra was allotfeity 100 E
Shares.

“D Mr. Bibhu Prasad Rath was allotted 5,000 Equity Sha@es, Man Mohan Pattnailvas alldted 2,500 Equity Shares, Mr. Chitta Ranjan
Nayak was allotted 2,000 Equity Shares, Mr. Manoranjan Sarangi was allotted 1,000 Equity Shares, Mr. Mihir Kumar Sanwitedas al
1,400 Equity Shares, Mr. Harpal Singh and Mr. Biswajit Mohanty were allottede40lly Shares each, Mr. Ranjan Kumar Swain and Mr.
Kapilendra Swain were allotted 250 Equity Shares each, Mr. Shuvendu Kumar Pattnaik was allotted 200 Equity Shares,Mu Himansh
SekharMohapatra and Mr. Deepak Singh were allotted 150 Equity Shares ea@idtitrartha Mohapatra was allotted 100 Equity Shares

and Mr. Basanta Kumar Pati and Mr. Bijay Kumar Swain were allotted 50 Equity SharesTaéactonsideration for these shares was paid

out by the Company

“® Mr. Bibhu Prasad Mohapatra was allotted @5 Equity Shares, Mr. Manoj Kumar Patra was allotted 1,000 Equity Shares, Mr.
Himanshu SekhaMohapatra and Mr. Kapilendra Swain were allotted 750 Equity Shares aadhVir. Dhruba Charan Rout, Mr.
Baidyanath Dash, Mr. Mihir Kumar Samal and Mr. Biswajibivinty were allotted 500 Equity Shares each,

“9 Mr. Bibhu Prasad Mohapatra was allotted 2,500 Equity Shares, Mr. Manoj Kumar Patra was allotted 1,000 Equity Shares, Mr.
Himanshu SekharMohapatra and Mr. Kapilendra Swain were allotted 750 Equity ShatesreaMr. Dhruba Charan Rout, Mr.
Baidyanath Dash, Mr. Mihir Kumar Samal and Mr. Biswajit Mohanty were allotted 500 Equity StamtesTbe consideration for these
shares was paid out by the Company.

©9 Mr. Bibhu Prasad Rath was allotted 20,000 Equitat®s, Mr. Himanshu SekharMohapatra, Mr. Mihir Kumar Samal indDeapak

Kumar Panda were allotted 4,000 Equity Shares each, Mr. Baidyanath Dash, Mr. Ayeskant Kanungo and Mr. Jyoti Prakash &hosh wer
allotted 1,000 Equity Shares each, and Mr. Lalit Kuahantywas allotted 500 Equity Shares.

®9B Panda and Company Private Limited was allotted 107,142 Equity Shares, Hermanus FZE was allotted 275,067 Equity Shares, Odis
Television Limited was allotted 365,849 Equity Shares, Barabati Investmdrirading CompanyPrivate Limited was allotted 71,92

Equity Shares, Mr. Baijayant Panda was allotted 158,927 Equity Shares and Ms. Jagi Mangat Panda was allotted 21,42&ieguity Sh
pursuant to conversion 413,997,827 Compulsorily Convertible Preferencer8ba

%2 OdishaTelevision Limited was allotted 38,4 Equity Shares.

b) Equity Shares issued for consideration other than cash
No Equity Shares have been issued by our Company for consideration other than cash.
c) Equity Shares issued at a price vah may be lower than the Issue Price during the preceding one year

Except as stated below, our Company has not allotted any Equity Shares during preceding one year from
the date of filing this Draft Red Herring Prospectus, which may be lower tharstieRsice.

Date of allotment = No. of Equity  Issueprice Reasons for allotment Nature of payment
Shares ()
January 16, 2014 7,000 103 | Preferential allotmentpursuant Cash
to OSSOP 2006
January 16, 2014 7,000 103 ' Preferential allotment pursuat Cash
to theOSOP 2000
July 21, 2014 35,500 103 Preferential allotment pursuat Cash
to the ESOS 2010
July 21, 2014 999,841 140 Preferential allotment Cash
35,714 140 Preferential allotment Cash

" The consideration for these shares was paid out by the Companfurther details, see theubs e ¢ t i o hNotes td Capitdl i
Structurei Share Capital History History of equity share capital of our Company o n 6% a g e

For further detad, see the sub e c t i o ni Nbtésttd Gapital StructureShare Capgal History 1
History of Equity Share Capital of our Company o n 69 a g e

2. Build up, Contribution and Lock -in of Promoters and Promoter Group
a) Details of build up of Promotersd sharehol ding in
As on the date of this Draft Red Herring Bpectus, the Promoters hold 8,024,681 Equity Shares, equivalent to

32.93% of the issued, subscribed and pgidEquity Share capital of the Compar8et forth below are the
details of the build up of our Promoters6 sharehol din
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Name of the Date of No. of Face Issue/ % of pre- % of post- Consider Nature of Source of
Promoter allotment/ Equity value Acquisitio Issue Issue ation  Transaction funds to
transferor ~ Shares () nprice  Capital Capital™ acquire
when the per Equity
Equity Shares Equity Shares/ Use
were made Share of proceeds
fully paid up” o))" from transfer
of Equity
Shares
Mr. June 2, 1995 100 10 10 Negligible Negligible Cash Subscription Ownedfunds
Baijayant to our
Panda Memorandurr
July 7, 1997 11,00C 10 10 0.05 0.04 Cash Preferential Owned funds
Allotment
September 16 55,00 10 10 0.23 0.18 Cash Preferential Owned funds
1998 Allotment
March 20, 6,00C 10 10 Negligible Negligible Cash Preferential Owned funds
1999 Allotment
September 21 30,10C 10 10 0.12 0.09 Cash Transfer fronOwned funds
1999 Mr. Ravindel
Kumar Gupta
February 12, 28,36C 10 27 0.12 0.09 Cash Preferential Owned funds
2002 Allotment
July 21, 2002 5,245 10 27 Negligible Negligible Cash Preferential Owned funds
Allotment
May 23, 2007 20,00C 10 35 0.08 0.07 Cash Prefeential Owned funds
Allotment
April 30,2010  158,30C 10 79 0.65 0.52 Cash Transfer fronOwned funds
Medium anc
Small
Infrastructure
Fund
November 30, 15,00C 10 39.20 0.06 0.05 Cash Transfer fronOwned funds
2010 Col. Man
Mohan
Pattnaik
2,50C 10 39.20 Negligible Negligible Cash Transfer fronOwned funds
Mr. Himanst
Sekhar
Mohapatra
December 09, 4,10C 10 35 Negligible Negligible Cash Transfer fronOwned funds
2011 Mr.
Swapnendu
Kabi
March 23, 300 10 35 Negligible Negligible Cash Transfer fronOwned funds
2012 Mr. Bijay
Kumar Panda
August 25, 1,00Cc 10 35 Negligible Negligible Cash Transfer fronOwned funds
2012 Mr. Gouri
Sankar Pand:
March 27, 15,00C 10 48.50 0.06 0.05 Cash Transfer fronOwned funds
2013 Mr. Ashok
Kumar Beher:
September 23 100 10 58.45 Negligible Negligible Cash Transfer fronOwned funds
2013 Ms. Gati
1,00C 10 48.30 Negligible Negligible Cash Krushna Owned funds
Acharya
500 10 48.30 Negligible Negligible Cash Transfer fronOwned funds
Mr.  Mahest
50 10 48.30 Negligible Negligible Cash Chandra Owned funds
Mohapatra
100 10 50.70 Negligible Negligible Cash Transfer fronOwned funds
P P Mr.  Mahest
50 10 58.45 Negligible Negligible Cash Patinaik Owned funds
150 10 58.45 Negligible Negligible Cash Transfer fronOwned funds
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Name of the Date of No. of Face Issue/ % of pre- % of post- Consider Nature of Source of
Promoter allotment/ Equity value Acquisitio Issue Issue ation  Transaction funds to
transferor ~ Shares () nprice  Capital Capital™ acquire
when the per Equity
Equity Shares Equity Shares/ Use
were made Share of proceeds
fully paid up” o))" from transfer
of Equity
Shares
100 10 56.00 Negligible Negligible Cash Mr. Owned funds
250 10 48.30 Negligible Negligible Cash Chandrasekh:Owned funds
3,50C 10 48.30 Negligible Negligible Cash  Pattnaik Owned funds
50 10 56 Negligible Negligible Cash Transfer fronOwned funds
Mr. Rabi
Narayan
Mishra
7,15C 10 48.30 Negligible Negligible Cash Transfer fronOwned funds
Mr. Bibhu
Prasad Rath
July 21, 2014 158,927 10 140 0.65 0.52 Cash Preferential Owned funds
allotment
2,00C 10 54.74 | Negligible Negligible Cash Transfer fronOwned funds
1,60C 10 5474 Negligible Negligible Cash ~ M AShOkoyned funds
Kumar Beher:
1,25C 10 52.92 | Negligible Negligible Cash Transfer fronOwned funds
100 10 61.95 Negligible Negligible Cash Mr.  DeepalOwned funds
3,750 10 51.80 Negligible Negligible Cash Singh Owned funds
150 10 127.05 Negligible Negligible Cash Owned funds
150 10 61.95 Negligible Negligible Cash Transfer fronOwned funds
100 10 59.50 Negligible Negligible Cash Mr.  NiharOwned finds
1,00C 10 46.50 Negligible Negligible Cash Ranjan Owned funds
1,25C 10 51.80 Negligible Negligible Cash  Bhuyan Owned funds
2,00C 10 51.80 Negligible Negligible Cash Owned funds
Sub-total 537,282 2.21 1.77
Ms. Jagi February 13, 45,000 10 10 0.18 0.15 Cash Preferential Owned funds
Mangat 1996 Allotment
Panda July 7, 1997 10,00C 10 10 0.04 0.03 Cash Preferential Owned funds
Allotment
February 12, 20,00C 10 10 0.08 0.06 Cash Preferential Owned funds
1998 Allotment
April 5, 1999 38,00C 10 10 0.16 0.13 Cash Preferential Owned funds
Allotment
September 21, 28,25C 10 10 0.12 0.09 Cash Transfer fronOwned funds
1999 Ms. Ume
Devi
September 21, 28,25C 10 10 0.12 0.09 Cash Transfer fronOwned funds
1999 Mr.  Randhi
Singh
February 12, 18,50C 10 27 0.08 0.06 Cash Preferential Owned funds
2002 Allotment
July 21, 2002 19,52C 10 27 0.08 0.06 Cash Preferential Owned funds
Allotment
November 30, 17,00C 10 39.20 0.07 0.06 Cash Transfer fronOwned funds
2010 Mr. Bibhu
Prasad Rath
November 30, 4,50 10 39.20 Negligible Negligible Cash Transfer fronOwned funds
2010 Mr. Ashok
Kumar Baher:
November 30, 10,50C 10 39.20 0.04 0.03 Cash Transfer fronOwned funds
2010 Mr.
Manoranjan
Sarangi
July 21, 2014 21,426 10 140 0.09 0.07 Cash Preferential Owned funds
Allotment
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Name of the Date of No. of Face Issue/ % of pre- % of post- Consider Nature of Source of
Promoter allotment/ Equity value Acquisitio Issue Issue ation  Transaction funds to
transferor ~ Shares () nprice  Capital Capital™ acquire
when the per Equity
Equity Shares Equity Shares/ Use
were made* Sha}*re of proceeds
fully paid up ) from transfer
of Equity
Shares
July 21, 2014 1,20C 10 54.74 Negligible Negligible Cash Transfer fromOwned funds
Mr. Ashok
Kumar Beher;
100 10 61.95 Negligible Negligible Cash Transfer fromOwned funds
Mr. Barenye
Pattnaik
50 10 59.50 Negligible Negligible Cash Trander fromOwned funds
Mr.
Biswaranjan
Pattnaik
50 10 51.80 Negligible Negligible Cash Transfer fromOwned funds
250 10 51.80 Negligible Negligible Cash '\B/lrrz;ljabandhu Owned funds
Dalei
50 10 61.95 Negligible Negligible Cash Transfer from Owned funds
100 10 5292 Negligible Negligible Cash M Deb@atiouned funds
500 10 108.15 Negligible Negligible Cash Transfer fromOwned funds
500 10  108.15 Negligible Negligible Cash M- Dhrubeg,neq funds
Charan Rout
100 10 61.95 Negligible Negligible Cash Transfer from Owned funds
Mr. G. P.
Choudhury
100 10 61.95 Negligible Negligible Cash Transfer from Owned funds
Ms. Gouri S
Panda
50 10 51.80 Negligible Negligible Cash Transfer fromOwned funds
500 10 51.80 Negligible Negligible Cash M- Himanstg,neq funds
Sekhar Jena
50 10 51.80 Negligible Negligible Cash Transfer fromOwned funds
Mr. Jagarnat
Ojha
50 10 51.80 Negligible Negligible Cash Transfer fromOwned funds
250 10 51.80 Negligible Negligible Cash '}lﬁr:étrabasi Owned funds
Mishra
1,25C 10 52.92 | Negligible Negligible Cash Transfer from Owned funds
Mr. M.
Sidheswar
500 10 46.50 Negligible Negligible Cash Transfer fromOwned funds
Mr.  Mahest
Chandra
Mohapatra
100 10 61.95 Negligible Negligible Cash Transfer from Owned funds
100 10 51.80 Negligible Negligible Cash m;noranjan Owned funds
Meher
100 10 61.95 Negligible Negligible Cash Transfer from Owned funds
Mr. Guru Pr
Sahoo
50 10 59.50 Negligible Negligible Cash Transfer fromOwned funds
500 10 46.50 Negligible Negligible Cash .';/lerr.a Narendrigyned funds
50 10 51.80 Negligible Negligible Cash Transfer fromOwned funds

Mr.
Das

Pradee|
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No. of
Equity
Shares

Date of
allotment/
transfer or

when the
Equity Shares

were made
fully paid up”

Name of the
Promoter

Face

value Acquisitio

)

Issue/

n price
per
Equity
Share

)

% of pre-
Issue
Capital

% of post-
Issue
Capital ™

Consider
ation

Source of
funds to
acquire
Equity

Shares/ Use

of proceeds

from transfer
of Equity
Shares

Nature of
Transaction

100

100

150
2,00C

50

50

250

250

10

10

10
10

10

10

10

10

52.92

61.95

59.50
46.50

59.50

51.80

51.80

51.80

Negligible
Negligible

Negligible
Negligible

Negligible

Negligible

Negligible

Negligible

Negligible
Negligible

Negligible
Negligible

Negligible

Negligible

Negligible

Negligible

Cash

Cash

Cash
Cash

Cash

Cash

Cash

Cash

Transfer from Owned funds
Ms. Sabnar

Khanum

Transfer from Owned funds
Mr.
Samarendra
Kumar
Mohanty
Transfer from Owned funds
Mr.  Sanjay

Nayak

Transfer from Owned funds
Mr.  Sukants

Ch. Rana

Transfer from Owned funds
Mr. Tapar

Kumar

Moharana

Trarsfer from Owned funds
Ms.

Tapaswini

Das

Owned funds

Owned funds

Sub-total 270,448

1.11

0.89

Panda September 21 2,818,00(
Investment 1999
s Private
Limited
1,50C
1,50C

1,50C

1,50C

2,50C

2,50C

2,50C

2,50C

4,00C

10

10

10

10

10

10

10

10

10

10

2.55

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

11.57

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

9.28

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Transfer fronBorrowed
Calorex funds an
Holdings ownedfunds
Private

Limited

Transfer fronBorrowed
Mr. Rahulfunds
Kumar

Transfer fronBorrowed
Ms. Ushefunds
Aggarwal

Transfer fronBorrowed
Mr. Suryafunds
Ram

Chaudhary

Transfer fronBorrowed
Mr. Gopalfunds
Mandal

Transfer fronBorrowed
Ms. Rajanfunds
Bankoti

Transfer fronBorrowed
Mr. Arjun funds
Sahu

Transfer fronBorrowed
Mr. Arunfunds
Kumar Verms
Transfer fronBorrowed
Mr. Surestfunds
Bankoti

Transfe fromOwned funds
Ms. Sanjukt:

Panda
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Name of the Date of No. of Face Issue/ % of pre- % of post- Consider Nature of Source of
Promoter allotment/ Equity value Acquisitio Issue Issue ation  Transaction funds to
transferor ~ Shares () nprice  Capital Capital™ acquire
when the per Equity
Equity Shares Equity Shares/ Use
were made Share of proceeds
fully paid up” o))" from transfer
of Equity
Shares
6,00C 10 1.75 Negligible Negligible Cash Transfer fronOwned funds
Ms. Savite
Kapoor
2,00C 10 1.75 Negligible Negligible Cash Transfer fronOwned funds
Mr. Vimal
Mehta
8,00C 10 1.75 Negligible Negligible Cash Transfer fronOwned funds
Mr. Vimal
Mehta
4,00C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Mr. S.K. Jain funds
2,00C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Mr. Kantafunds
Jain
3,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Ms. Anitafunds
Goyal
3,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Ms.  Chetnifunds
Agarwal
3,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Mr. Vikasfunds
Agarwal
2,50C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Omfunds
Prakash
2,00C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Dharanfunds
Chand
1,50C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Ramendefunds
Yadav
1,50C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Navrajfunds
Kakki
1,50C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. funds
Tankeshwar
Prasad
4,00C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Jogindefunds
Pal
1,00Cc 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Vijenderfunds
Kumar
1,50C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Ms.  Shikshifunds
Chauhan
1,50C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr.  Vikramfunds
Singh
1,50C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed

Mr.  Sanjayfunds
Kumar
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Name of the
Promoter

Date of
allotment/
transfer or

when the
Equity Shares

were made
fully paid up”

No. of
Equity
Shares

Face

value Acquisitio

)

Issue/

n price
per
Equity
Share

)

% of pre-
Issue
Capital

% of post-
Issue
Capital

Consider
ation

Nature of Source of
Transaction funds to
acquire
Equity
Shares/ Use
of proceeds
from transfer
of Equity
Shares

7,00C

3,00C

5,00C

2,50C

3,00C

5,00C

4,00C

2,50C

2,50C

2,50C

2,50C

2,50C

3,00C

3,50C

2,50C

2,50C

2,50C

2,50C

10

10

10

10

10

10

10

10

10

10

10

10

10

10

10

10

10

10

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

1.75

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Negligible

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Transfer fronOwned funds
Ms. Jyoti

Mehta

Transker fromOwned funds
Ms. Jyoti

Mehta

Transfer fronOwned funds
Ms. Raja

Mehta

Transfer fronBorrowed
Ms. Kiranfunds
Chawla

Transfer fronBorrowed
Mr. S.K. Jain funds
Transfer fronBorrowed
Mr. C.L.funds
Kapoor

Transfer fronBorrowed
Mr.  Shikhaifunds
Jain

Transfer fronBorrowed
Mr. Prataffunds
Kumar Sahu

Transfer fronBorrowed
Ms. Anitafunds
Sharma

Transfer fronBorrowed
Ms. Sheelifunds
Devi

Transfer fronBorrowed
Mr. Shivfunds
Kumar

Sharma

Transfer fronBorrowed
Mr. Satistfunds
Kumar

Sharma

Transfer fronBorrowed
Ms. Chandfunds
Mehta

Transfer fronOwned funds
Ms. Sarite

Mehta

Transfer fronBorrowed
Mr. Ajit funds
Tandon

Transfer fronBorrowed
Mr. Harishfunds
Khanna

Transfer fronBorrowed
Mr. A.K. funds
Tannan

Transfer fronBorrowed
Ms. Yagyefunds
Murti Koirala
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Name of the Date of No. of Face Issue/ % of pre- % of post- Consider Nature of Source of

Promoter allotment/ Equity value Acquisitio Issue Issue ation  Transaction funds to
transferor ~ Shares () nprice  Capital Capital™ acquire
when the per Equity
Equity Shares Equity Shares/ Use
were made Share of proceeds
fully paid up” o))" from transfer
of Equity
Shares

2,50C 10 1.75 Negligible Negligible Cash Trander fromBorrowed
Mr. Rajestfunds

Gupta

2,50C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. A.P.funds
Narain

2,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Ms.  Pushpfunds
Sharma

2,50C 10 1.75 | Negligible Negligible Cash Share transfeBorrowed
from Mr. funds
Nirmal
Sharma

2,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Ms. Rosyfunds
Tandon

450C 10 1.75 Negligible Negligible Cash Transfer fronOwned funds
Mr.  Surindel
Kapoor

6,50C 10 1.75 Negligible Negligible Cash Transfer fronOwned funds
Mr.  Prakasl
Kapoor

450C 10 1.75 Negligible Negligible Cash Transfer fronOwned funds
Mr. Rajest
Sethi

4,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Mr. Parveeifunds
Sethi

2,000 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Mr. Rajendra funds

3,00C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Bharaffunds
Mehta

4,00C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Ms.  Ankitafunds
Mehta

4,00C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Basantilafunds
Mehta

5,00C 10 1.75 Negligible Negligible Cash Transfer fronOwned funds
Mr.  Ahemac
Ishteaque

5,00C 10 1.75 Negligible Negligible Cash Transfer fronOwned funds
Mr.  Jawahai
Lal Padhee

5,00C 10 1.75 Negligible Negligible Cash Transfer fronOwned funds
Mr.
Bishnupriya
Das

4,00C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Narendefunds
Sethi

2,00C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr.  Chaitarfunds
Bisi
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Name of the Date of No. of Face Issue/ % of pre- % of post- Consider Nature of Source of
Promoter allotment/ Equity value Acquisitio Issue Issue ation  Transaction funds to
transferor ~ Shares () nprice  Capital Capital™ acquire
when the per Equity
Equity Shares Equity Shares/ Use
were made Share of proceeds
fully paid up” o))" from transfer
of Equity
Shares
2,00C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Ms. Srabanifunds
Bisi
3,00C 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. S.K. Jain funds
3,00C 10 1.75 Negligible Negligble Cash Transfer fronBorrowed
Mr.  Lokeskfunds
Jain
3,00C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Ms.  Urmilafunds
Jain
3,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Mr. A. Saxendunds
2,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Ms. Poonanfunds
Kumar
2,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Mr. Vipin funds
Kumar
Sharma
2,50C 10 1.75 | Negligible Negligible Cash Transfer fronBorrowed
Mr. Rameslfunds
Singh
1000 10 1.75 Negligible Negligible Cash Transfer fronBorrowed
Mr. Nikhil funds
Kumar
Kapoor
1,00C 10 1.75 | Negligible Negligible Cash Transfer fronOwned funds
Mr.  Santani
Mishra
43,30C 10 2.15 0.18 0.14 Cash Transfer fronOwned funds
B. Panda an
Company
Private
Limited
275,00C 10 215 1.3 0.91 Cash Transfer fronOwned funds
Paramita
Investment
and Trading
Company
Private
Limited
455,00 10 2.15 1.87 1.50 Cash Transfer fronOwned funds
Barabati
Investment
and Trading
Company
Private
Limited
245,00¢ 10 2.15 1.01 0.81 Cash Transfer fronOwned funds
K.B.
Investments
Private
Limited
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Name of the Date of No. of Face Issue/ % of pre- % of post- Consider Nature of Source of
Promoter allotment/ Equity value Acquisitio Issue Issue ation  Transaction funds to
transferor ~ Shares () nprice  Capital Capital™ acquire
when the per Equity
Equity Shares Equity Shares/ Use
were made Share of proceeds
fully paid up” o))" from transfer
of Equity
Shares
295,00 10 215 121 0.97 Cash Transfer fronOwned funds
Madhuban
Investments
Private
Limited
35,00 10 215 0.14 0.12 Cash Transfer fronOwned funds
Strategic
Brand Equity
Limited
February 12, 44,445 10 27 0.18 0.15 Cash Preferential Owned funds
2002 Allotment
March 31, 92,59C 10 27 0.38 0.30 Cash Preferential Owned funds
2003 Allotment
September 30 7,40C 10 27 Negligible Negligible Cash Preferential Owned funds
2003 Allotment
November 24, 7,40C 10 27 Negligible Negligible Cash Preferential Owned funds
2003 Allotment
April 30, 2010 98,37t 10 35 0.40 0.32 Cash Transfer fronOwned funds
Orissa
Stevedores
Limited
Sub-total 4,636,510 19.03 1527
UMSL November 16, 909,00 10 44 3.73 2.99 Cash Preferential Owned funds
Limited 2007 Allotment
January 31, 788,441 10 44 3.24 2.60 Cash Preferential Owned funds
2008 Allotment
April 30, 2010 900,95 10 79 3.70 2.97 Cash Transfer fronBorrowed
Medium ancdunds anc
Small owned funds
Infrastructure
Fund
(200) 10 79 Negligible Negligible Cash Transfer  tc -
Mr.
Mayadhara
Moharana
(17,750, 10 79 0.07 0.06 Cash Transfer  tc -
Dr. Gautan
Sehgal
Sub-total 2,580,441 10.59 8.50
Total 8,024,681 32.8 2643

" The Equity Shares were fully paid on the date of their allothiemtsfer

™ The cost of acquisition excludes the stamp duty paid.

" Assuming fullsubscription of the Fresh Issue and without considering the future allotment of Equity Phasaant to exercise of
options under ESOS 2010.

All the Equity Shares held by the Promoter were fully pgidon the respective dates of acquisition of such
Equity Shares. None of the Equity Shares held by the Promoter are pledged.

UMSL Limited, one & our Promoters has transferred by way of sale, 200 Equity Shares to Mr. Mayadhara

Moharana and 17,750 Equity Shares to Dr. Gautam Sehgal on April 30, 2010 for an aggregate consideration of
1.42 million. The proceeds of such transfers were usedMi$L Limited for its ordinary business purposes.
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