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HATHWAY BHAWANI CABLETEL AND DATACOM LIMITED
805/806, Windsor, 8th Floor, Off CST Road, Kalina, Santacruz (East), Mumbai – 400098

Tel: 91-22-67742500 Fax: 91-22-67742400 • Email: investors.bhawani@hathway.net
CIN: L65910MH1984PLC034514

NOTICE

NOTICE IS HEREBY GIVEN THAT THE THIRTY FOURTH ANNUAL GENERAL MEETING
OF THE COMPANY WILL BE HELD ON THURSDAY, 6TH SEPTEMBER, 2018, AT 3:00
P.M. AT GROUND FLOOR, WINDSOR, OFF CST ROAD, KALINA, SANTACRUZ EAST,
MUMBAI 400 098, TO TRANSACT THE FOLLOWING BUSINESS:

ORDINARY BUSINESS:

1. To receive, consider and adopt:

(a) the audited standalone Financial Statements of the Company for the year ended
31st March, 2018 comprising of Balance Sheet as at 31st March, 2018 and the
Statement of Profit and Loss and Cash Flow Statement for the year ended on
that date together with the Reports of Directors and Auditors thereon, and

(b) the audited consolidated Financial Statements of the Company for the year ended
31st March, 2018 comprising of consolidated Balance Sheet as at 31st March,
2018 and the consolidated Statement of Profit and Loss and Cash Flow Statement
for the year ended on that date together with the Report of the Auditors thereon.

and if thought fit, to pass, with or without modification(s), the following resolution
as an Ordinary Resolution:

“RESOLVED THAT the audited standalone Financial Statements of the Company
for the year ended 31st March, 2018 comprising of Balance Sheet as at 31st

March, 2018 and the Statement of Profit and Loss and Cash Flow Statement for
the year ended on that date together with the Reports of Directors and Auditors
thereon, laid before this meeting, be and are hereby considered and adopted.

RESOLVED FURTHER THAT the audited consolidated Financial Statements
of the Company for the year ended 31st March, 2018 comprising of consolidated
Balance Sheet as at 31st March, 2018 and the consolidated Statement of Profit
and Loss and Cash Flow Statement for the year ended on that date together
with the Report of the Auditors thereon laid before this meeting, be and hereby
considered and adopted.”

SPECIAL BUSINESS:

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

“RESOLVED THAT Mr. Vatan Pathan (DIN: 07468214), who was appointed as an
Additional Director with effect from 7th November, 2017, pursuant to provisions of Section
161 of the Companies Act, 2013 (the Act) read with rules thereunder and in accordance
with the Articles of Association of the Company, to hold office up to the date of the
ensuing Annual General Meeting of the Company and for whom, the Company has
received a notice under Section 160 of the Act along with the requisite deposit from a
shareholder proposing his candidature for the office of a Director of the Company, be
and is hereby appointed as a Director of  the Company, who shall be liable to retire by
rotation.”

3. To consider and if thought fit, to pass, with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Rajesh Kumar Mittal (DIN: 07957284), who was appointed as
an Additional Director with effect from 6th April, 2018, pursuant to provisions of Section
161 of the Companies Act, 2013 (the Act) read with rules thereunder and in accordance
with the Articles of Association of the Company, to hold office up to the date of the
ensuing Annual General Meeting of the Company and for whom, the Company has
received a notice under Section 160 of the Act along with the requisite deposit from a
shareholder proposing his candidature for the office of a Director of the Company, be
and is hereby appointed as a Director of  the Company, who shall be liable to retire by
rotation.”

4. To consider and if thought fit, to pass, with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT Ms. Pallavi Balkur (DIN: 08102789), who was appointed as an
Additional Director with effect from 6th April, 2018, pursuant to provisions of Section
161 of the Companies Act, 2013 (the Act) read with rules thereunder and in accordance
with the Articles of Association of the Company, to hold office up to the date of the
ensuing Annual General Meeting of the Company and for whom, the Company has
received a notice under Section 160 of the Act along with the requisite deposit from a
shareholder proposing her  candidature for the office of a Director of the Company, be
and is hereby appointed as a Director of  the Company, who shall be liable to retire by
rotation.”

BY ORDER OF THE BOARD

Place: Mumbai MANOJ DERE
Date: 8th May, 2018 Company Secretary & Compliance Officer

     FCS No: 7652
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Registered Office :

805/806, Windsor, 8th Floor, Off CST Road,
Kalina, Santacruz (East), Mumbai – 400098
CIN: L65910MH1984PLC034514
Tel No. 022-6774 2500 Fax No. 022-6774 2400
Website: www.hathwaybhawani.com
E-mail: investors.bhawani@hathway.net

NOTES:

1. Pursuant to the requirement of Secretarial Standard-2 which has come into effect
from 1st July 2015, the route map for the venue of the Annual General Meeting, also
indicating therein the prominent land mark for the venue has been annexed to the
notice.

2. A member entitled to attend and vote at the annual general meeting is entitled to
appoint a proxy to attend and on a poll, to vote instead of himself/herself and such
proxy need not be a member of the Company.

3. Proxies, if any, in order to be effective, must be received at the Company’s Registered
Office not later than 48 (Forty Eight) hours before the time fixed for holding the meeting.
Proxies submitted on behalf of the companies, must be supported by appropriate
resolution / authority, as applicable. During the period beginning 24 hours before the
time fixed for the commencement of the meeting and ending with the conclusion of
the meeting, a member would be entitled to inspect the proxies lodged at any time
during the business hours of the Company, provided not less than three days of notice
in writing is given to the Company.

4. A person can act as a proxy on behalf of members not exceeding fifty and holding in
the aggregate not more than ten percent of the total share capital of the Company
carrying voting rights. A member holding more than ten percent of the total share
capital of the Company carrying voting rights may appoint a single person as proxy
and such person shall not act as a proxy for any other person or shareholder. The
holder of the proxy shall prove his identity at the time of attending the Meeting.

5. Since none of the Directors were holding longest office and since all other directors
except independent directors who are not liable to retire by rotation, were additional
directors who will hold office of a director till ensuing Annual General Meeting, none of
the directors shall retire by rotation as per the provisions of Section 152 of the
Companies Act, 2013, at the ensuing Annual General Meeting.
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6. Pursuant to the amendment to the section 139 of the Companies Act, 2013, effective
from 7th May, 2018, the ratification of the appointment of auditors by the members at
every Annual General Meeting has been done away with. Accordingly, the ratification
of appointment of, M/s. Nayan Parikh & Co., Chartered Accountants, who were
appointed as the Statutory Auditors at the Thirty Third Annual General Meeting held on
26th September, 2017, for a period of 5 years, is not required at the ensuing Annual
General Meeting.

7. Corporate Members are requested to send a duly certified true copy of the Board
Resolution authorizing their representative to attend and vote at the Meeting together
with the specimen signature of the Authorized representative.

8. Any member proposing to seek any clarification on the accounts, is requested to send
the queries to the Company at its registered office at least seven days prior to the date
of Annual General Meeting to enable the management to compile the relevant
information to reply the same in the meeting.

9. The Register of Directors and Key Managerial Personnel and their Shareholding
maintained under Section 170 of the Companies Act, 2013 will be available for inspection
by the members at the Annual General Meeting.

10. The statement of particulars of directors seeking re-appointment, are annexed hereto.

11. Members are requested to bring their copy of Annual Report, necessary details of their
shareholding and attendance slip(s) to the meeting.

12. The Annual Accounts of the Subsidiary Company shall be available at the Registered
Office of the Company for inspection by any shareholder.

13. Hard copy of the details of accounts of subsidiary required by any shareholders can be
obtained with a written request to the Company Secretary at the Registered Office of
the Company.

14. Relevant documents referred to in the accompanying Notice and the Statement, are
open for inspection by the members at the Registered Office of the Company on all
working days, except Saturdays, during business hours up to the date of the Meeting.

15. Members who hold shares in dematerialized form are requested to write their Client ID
and DP ID and those who hold in physical form are requested to write their folio number
in the attendance slip.

16. Members who would like to receive notices, letters, annual reports, documents and
any other correspondence by electronic mode are requested to register their email
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addresses and changes therein, from time to time, with Company’s Registrar and
Transfer Agent in respect of shares held in physical form and with respective Depository
Participants (DP) where the shares are held in dematerialized form. Shareholders
holding shares in physical form can send their email address for registration to
investor@bighshareonline.com quoting the Folio Number and Name of the Company.

17. The Company is providing Facility for Voting by Electronics Means and the business
may be transacted through E-Voting.

18. The Annual Report and other documents will also be available on the Company’s
website www.hathwaybhawani.com. The Company will be sending physical copy of
Annual Report and other documents to all shareholders whose email address is not
available with the Company. You may, anytime, request a printed copy of the Annual
Report and other documents from the Company in spite of having registered under E-
Communication facility.

19. Remote E-voting: In compliance with the provisions of Section 108 of Act, Rule 20 of
the Companies (Management and Administration) Rules, 2014 and Regulation 44 of
the SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015, the
Members are provided with the facility to cast their vote electronically, through the
remote e-voting services provided by Central Depository Services (India) Limited
(CDSL) on all resolutions set forth in this Notice.

20. THE FACILITY FOR VOTING THROUGH BALLOT OR POLLING PAPER SHALL BE
MADE AVAILABLE AT THE MEETING AND THE MEMBERS ATTENDING THE
MEETING WHO HAVE NOT ALREADY CAST THEIR VOTES BY REMOTE EVOTING
SHALL BE ABLE TO EXERCISE THEIR RIGHT AT THE MEETING.

THE INSTRUCTIONS FOR MEMBERS FOR VOTING ELECTRONICALLY ARE AS UNDER:

(i) The voting period begins on Monday, September 3, 2018 at 10:00 am and ends on
Wednesday, September 5, 2018 at 5:00 pm. During this period, shareholders of the
Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date of Thursday, August 30, 2018 may cast their vote electronically. The e-
Voting module shall be disabled by CDSL for voting thereafter.

(ii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iii) Click on Shareholders.

(iv) Now Enter your User ID:

a. For CDSL: 16 digits beneficiary ID,
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b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered
with the Company.

(v) Next enter the Image Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com
and voted on an earlier voting of any company, then your existing password is to be
used.

(vii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)·
Members who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number which is printed on the
address sticker / Attendance slip indicated in the PAN field.

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

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the
Bank company records for the said demat account or folio.·Please enter the
Details DOB or Dividend Bank Details in order to login. If the details are not recorded

with the depository or company please enter the member id / folio number in
the Dividend Bank details field as mentioned in instruction (iv).

(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company selection
screen. However, members holding shares in demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily enter their login password in
the new password field. Kindly note that this password is to be also used by the demat
holders for voting for resolutions of any other company on which they are eligible to
vote, provided that company opts for e-voting through CDSL platform. It is strongly
recommended not to share your password with any other person and take utmost
care to keep your password confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting
on the resolutions contained in this Notice.
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(xi) Click on the EVSN for Hathway Bhawani Cabletel and Datacom Limited on which you
choose to vote.

(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the
same the option “YES/NO” for voting. Select the option YES or NO as desired. The
option YES implies that you assent to the Resolution and option NO implies that you
dissent to the Resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution
details.

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

(xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify
your vote.

(xvi) You can also take out print of the voting done by you by clicking on “Click here to print”
option on the Voting page.

(xvii) If Demat account holder has forgotten the password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted
by the system.

(xviii) Note for Non – Individual Shareholders and Custodians:

• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and
Custodian are required to log on to www.evotingindia.com and register
themselves as Corporates and Custodians respectively.

• A scanned copy of the Registration Form bearing the stamp and sign of the
entity should be emailed to helpdesk.evoting@cdslindia.com.

• After receiving the login details a compliance user should be created using the
admin login and password. The Compliance user would be able to link the
account(s) for which they wish to vote.

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

• A scanned copy of the Board Resolution and Power of Attorney (POA) which
they have issued in favour of the Custodian, if any, should be uploaded in PDF
format in the system for the scrutinizer to verify the same.
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(xix) In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com,
under help section or write an email to helpdesk.evoting@cdslindia.com.

The voting rights of shareholders shall be in proportion to their shares of the paid up
equity share capital of the Company as on the cut-off date (record date) of Thursday,
August 30, 2018.

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

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

The Results shall be declared after the conclusion of the AGM of the Company. The
Results declared along with the Scrutinizer’s Report shall be placed on the Company’s
website www.hathwaybhawani.com and on the website of CDSL. The results will also
be communicated to the Stock Exchanges on which the Company’s equity shares are
listed.

BY ORDER OF THE BOARD

Place: Mumbai MANOJ DERE
Date: 8th May, 2018 Company Secretary & Compliance Officer

     FCS No: 7652

Registered Office :

805/806, Windsor, 8th Floor, Off CST Road,
Kalina, Santacruz (East), Mumbai – 400098
CIN: L65910MH1984PLC034514
Tel No. 022-6774 2500 Fax No. 022-6774 2400
Website: www.hathwaybhawani.com
E-mail: investors.bhawani@hathway.net
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ROAD MAP TO VENUE OF ANNUAL GENERAL MEETING
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BOARD’S REPORT

Dear Members,

Your Directors have pleasure in presenting the Thirty Fourth Annual Report of the Company
together with the Audited Statement of Accounts for the financial year ended 31st March,
2018.

1. FINANCIAL & OPERATION OVERVIEW:

a. Financial Highlights

The Company’s performance during the year ended 31st March, 2018 as
compared to the previous financial year, is summarized below:

During the year under review, the total income of your Company was Rs. 487.04
Lakhs as compared to last year’s income of Rs. 1254.19 Lakhs on standalone
basis. Since the commencement of the financial year under review, there was
change in the business model.  Your Company was appointed as a Distributor
of Cable Television signals to Hathway Digital Private Limited, the fellow
subsidiary company. During the year under review, your Company incurred a
net loss of Rs. 9.05 Lakhs on standalone basis. Your Company could able to
control its losses due to change in the business model coupled with cost reduction
and cost control measures adopted by the Company.
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b. Operational Highlights:

Cable TV Business:

With effect from April 01, 2017, your Company was appointed as a Cable TV
distributor of Hathway Digital Private Limited (HDPL), Group Company. The
Company was appointed as distributor for handling its secondary points business.
However, the primary points business was retained by  your Company. With
change in the business model, your Company has received the benefits of
assured fixed commission income and reduction in content costs/pay channel
costs, etc. As a result, your Company could able to reduce its losses from Rs.
95.97 Lacs to Rs. 9.05 Lacs in the year under review.

c. Change in the nature of business:

The Company has continued to carry on the distribution of Cable TV business.

d. Consolidated Accounts:

The consolidated financial statements of your Company for the financial year
2017-2018, are prepared in compliance with applicable provisions of the
Companies Act, 2013, Indian Accounting Standards (IND-AS) and Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

e. Management Discussion and Analysis

The Management Discussion and Analysis forms an integral part of this Report
and gives detail of the overall industry overview, business overview, and
performance review and state of affairs of the Company in Cable Television
business and Broadband business during the year under review.

f. Report on performance of subsidiaries, associates and joint venture
Companies:

Pursuant to Section 129(3) of the Companies Act, 2013 read with Rule 5 and 8
of the Companies (Accounts) Rules, 2014, a statement containing the
performance and financial position of the subsidiary company for the year ended
31st March, 2018 is given, in AOC-1 as Annexure – I and forms part of this
report.

The details of the subsidiary are as follows:



34 TH ANNUAL REPORT 2017 - 2018

14

g. Dividend:

Considering the loss incurred in the current financial year, your Directors have
not recommended any dividend for the financial year under review.

h. Transfer to reserves:

In view of losses incurred during the year under review, the Board of Directors
has not recommended transfer of any amount to reserves.

i. Revision of financial statement:

There was no revision of the financial statements, pertaining to previous financial
years, during the year under review.

j. Deposits:

The Company has not accepted any public deposits during the year under review.

k. Disclosures under section 134(3)(i) of the Companies Act, 2013:

Except as disclosed elsewhere in this report, no material changes and
commitments which could affect the Company’s financial position have occurred
between the end of the financial year of the Company and date of this report.

l. Disclosure of Internal Financial Controls

The Internal Financial Controls with reference to financial statements as designed
and implemented by the Company are adequate. During the year under review,
no material or serious observations have been received from the Internal Auditors
of the Company for inefficiency or inadequacy of such controls.

m. Particulars of loans, guarantees, investments and securities:

There are no loans given, investments made, guarantees given and securities
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provided during the year under review.

2. MATTERS RELATED TO DIRECTORS AND KEY MANAGERIAL PERSONNEL

a) CHANGE IN BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

Mr. Sameer Joseph (DIN: 07653870), Managing Director & Chief Executive
Officer has resigned with effect from October 04, 2017 and Mr. Vineet Garg
(DIN: 06935347)  resigned as a Director with effect from March 30, 2018. They
have  tendered their resignations since they were  no longer associated with the
Parent Company. Mr. P. V. Shyam, Director (DIN: 07247247) also resigned with
effect from April 04, 2018. The Board places on record its appreciation for the
services rendered by them during their tenure as the Directors.

On April 03, 2018, Mr. Vatan Pathan was appointed as Chief Executive Officer
of the Company. He was appointed as an additional director with effect from
November 07, 2017. Mr. Rajesh Kumar Mittal (DIN: 07957284) and Ms. Pallavi
Balkur (DIN: 08102789) were appointed as the additional directors on the Board
with effect from April 06, 2018.

In accordance with the provisions of the Companies Act, 2013, none of the
Independent Directors are liable to retire by rotation.

None of the directors shall retire by rotation as per the provisions of Section 152
of the Companies Act, 2013, at the ensuing Annual General Meeting, since all
the directors, who are liable to retire by rotation, were appointed during the
financial year to hold office up to the date of ensuing Annual General Meeting.
Necessary resolutions for regularization of the additional directors are included
in the Notice of ensuing Annual General Meeting.

b. DECLARATION BY INDEPENDENT DIRECTORS:

The Company has received declaration from all the Independent Directors under
Section 149(6) of the Companies Act, 2013 confirming their independence vis-
à-vis the Company.

3. DISCLOSURES RELATED TO BOARD, COMMITTEES AND POLICIES

a. BOARD MEETINGS:

The Board of Directors met 5 times during the financial year ended 31st March,
2018 in accordance with the provisions of the Companies Act, 2013 and rules
made thereunder.
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The dates on which the Board of Directors met during the financial year under
review are as under:

  Sr. No. Date of the Board Meeting

1 23rd May, 2017

2 3rd August, 2017

3 27th September, 2017

4 7th November, 2017

5 2nd February, 2018

b. AUDIT COMMITTEE:

The Audit Committee of the Board of Directors constituted pursuant to the
provisions of Section 177 of the Companies Act, 2013, continued its function as
per the reference of the Committee approved by the Board. The composition of
the Audit Committee is in conformity with the provisions of the said section and
the provisions of the SEBI (Listing Obligations and Disclosure Requirements),
2015. The Audit Committee as on the date of this report comprises of:

  Sr. No. Name of the Member Designation

     1 Mr. Dilip Worah Chairman

     2 Mr. L K Kannan Member

     3 Mr. Rajesh Kumar Mittal 1 Member
1  Appointed as a member with effect from May 8, 2018.

The scope and terms of reference of the Audit Committee have been amended
in accordance with the Companies Act, 2013 and the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015.

During the year under review, the Board of Directors of the Company had
accepted all the recommendations of the Committee.

c. NOMINATION AND REMUNERATION COMMITTEE:

The Nomination and Remuneration Committee of Board of Directors constituted
in accordance with the requirements of Section 178 of the Act, continued its
functions as per the reference of the Committee approved by the Board. The
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composition of the committee as on the date of this report is as under:

   Sr. No.   Name of the Member Designation

     1   Mr. L K Kannan Chairman

     2   Mr. Vatan Pathan1 Member

     3   Mr. Dilip Worah Member
1 Appointed as a member with effect from April 03, 2018.

The Board of Directors has in accordance with the provisions of sub-section (3)
of Section 178 of the Companies Act, 2013, formulated the policy setting out the
criteria for determining credentials, positive attributes, independence of a Director
and policy relating to remuneration for Directors, Key Managerial Personnel
and other employees. The same is available on the website of the Company in
the web link http://hathwaybhawani.com/wp-content/uploads/2017/08/
nomination-remuneration-policy.pdf.

d. STAKEHOLDERS’ RELATIONSHIP COMMITTEE:

Pursuant to Section 178 of the Companies Act, 2013, the Board of Directors of
the Company has constituted the Stakeholder’s Relationship Committee. The
composition of the committee as on the date of this report is as under:

Sr. No. Name of the Member Designation

    1 Mr. Vatan Pathan1 Chairman

    2 Mr. Dilip Worah Member

   3 Mr. Rajesh Kumar Mittal 2 Member
1  Appointed as a member with effect from April 03, 2018.
2 Appointed as a member with effect from May 08, 2018.

e. MEETING OF INDEPENDENT DIRECTORS:

The Company’s Independent Directors met without the presence of Executive
Director or management personnel. The said meeting of Independent Directors
was held on 2nd February, 2018 and reviewed the performance of the executive
and non-executive directors and also the quality and timeliness of information
shared from time to time for decisions to be taken at the Board Meetings.

f. VIGIL MECHANISM POLICY FOR THE DIRECTORS AND EMPLOYEES:

The Board of Directors of the Company has, pursuant to the provisions of Section
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177(9) of the Companies Act, 2013 read with Rule 7 of the Companies (Meetings
of Board and its Powers) Rules, 2014, framed “Vigil Mechanism Policy” for
Directors and employees of the Company to provide a mechanism which ensures
adequate safeguards to employees and Directors from any victimization on
raising of concerns of any violations of legal or regulatory requirements, incorrect
or misrepresentation of any, financial statements and reports, etc.

The employees of the Company have the right/option to report their concern/
grievance to the Chairman of the Audit Committee.

The Company is committed to adhere to the highest standards of ethical, moral
and legal conduct of business operations.

During the year under review, the Audit Committee had not received any compliant
under the said Policy.

g. RISK MANAGEMENT POLICY:

The Board of Directors of the Company has designed Risk Management Policy
and Guidelines to avoid events, situations or circumstances which may lead to
negative consequences on the Company’s businesses, and define a structured
approach to manage uncertainty and to make use of these in their decision
making pertaining to all business divisions and corporate functions. Key business
risks and their mitigation are considered in the annual/strategic business plans
and in periodic management reviews.

h. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE :

As per the provisions of Section 135 of the Act read with Companies (Corporate
Social Responsibility Policy) Rules, 2014, the Board of Directors has constituted
a Corporate Social Responsibility (CSR) Committee.  The composition of the
committee as on the date of this report is as under:

Sr. No. Name of the Member Designation

    1 Mr. Dilip Worah Chairman

    2 Mr. Vatan Pathan1 Member

    3 Mr. L. K Kannan Member

    4 Mr. Rajesh Kumar Mittal2 Member
1 Appointed as a member with effect from April 03, 2018.
2 Appointed as a member with effect from May 08, 2018.
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The CSR Policy based on the recommendation of the CSR Committee has
been approved. Since the Company has no profits in preceding 3 financial years,
the Company was not required to spend any amount for corporate social
responsibility activities during the year under review. In view of the same, no
meeting of CSR Committee was held in the financial year under review.

i. ANNUAL EVALUATION OF DIRECTORS, COMMITTEE AND BOARD:

In accordance with the Companies Act, 2013, and Schedule V of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company has framed a Policy for evaluation of
performance of Independent Directors, Board, Committees and other Individual
Directors which includes criteria for performance evaluation of Non-Executive
Directors and Executive Directors. A questionnaire was formulated for evaluation
of performance of Board after taking into consideration the following aspects:

• Board Composition;

• Strategic Orientation;

• Board functioning and Team Dynamics.

Performance evaluation of Independent Directors was conducted by the Board
of Directors, excluding the Director being evaluated. The criteria for performance
evaluation of Independent Directors laid down by the Nomination and
Remuneration Committee is as below:

• Ethics and values.

• Knowledge and proficiency.

• Diligence.

• Behavioral traits and

• Efforts for personal development

Similarly, performance evaluation of the Chairman and Non – Independent
Directors was carried out by the Independent Directors at the meeting of the
Board of Directors held on 2nd February, 2018.

j. DISCLOSURE UNDER SECTION 197(12) OF THE COMPANIES ACT, 2013
AND OTHER DISCLOSURES AS PER RULE 5 OF COMPANIES
(APPOINTMENT & REMUNERATION) RULES, 2014:
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The disclosure under Section 197 (12) of the Companies Act, 2013 read with
Rule 5 of Companies (appointment & Remunerations) Rules, 2014 including
ratio of the remuneration of each Director to the median remuneration of the
employees of the Company for the financial year under review is attached and
marked as Annexure II.

k. POLICY ON DIRECTORS APPOINTMENT AND REMUNERATION:

The Board has in accordance with the provisions of sub-section (3) of Section
178 of the Companies Act, 2013, formulated the policy setting out the criteria for
determining qualifications, positive attributes, independence of a Director and
policy relating to remuneration for Directors, Key Managerial Personnel and
other employees.

4. DIRECTORS’ RESPONSIBILITY STATEMENT:

In terms of Section 134(5) of the Companies Act, 2013, in relation to the audited
financial statements of the Company for the year ended 31st March, 2018, the Board of
Directors hereby confirm that:

a. in the preparation of the annual accounts, the applicable accounting standards
have been followed along with proper explanation relating to material departures;

b. such accounting policies have been selected and applied consistently and the
Directors made judgments and estimates that are reasonable and prudent so
as to give a true and fair view of the state of affairs of the Company as at 31st

March, 2018 and of the loss of the Company for that year;

c. proper and sufficient care was taken for the maintenance of adequate accounting
records in accordance with the provisions of this Act for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities;

d. the annual accounts of the Company have been prepared on a going concern
basis;

e. internal financial controls have been laid down to be followed by the Company
and that such internal financial controls are adequate and were operating
effectively;

f. proper systems have been devised to ensure compliance with the provisions of
all applicable laws and that such systems were adequate and operating
effectively.
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5. AUDITORS AND REPORTS

The matters related to Auditors and their Reports are as under:

a. OBSERVATIONS OF STATUTORY AUDITORS ON ACCOUNTS FOR THE
YEAR ENDED 31ST MARCH, 2018:

The observations made by the Statutory Auditors in their report for the financial
year ended 31st March 2018 read with the explanatory notes therein are self-
explanatory and therefore, do not call for any further explanation or comments
from the Board under Section 134(3) of the Companies Act, 2013.

b. FRAUD REPORTING:

During the year under review, there were no instances of material or serious
fraud falling under Rule 13(1) of the Companies (Audit and Auditors) Rules,
2013, by officers or employees reported by the Statutory Auditors of the Company
during the course of the audit.

c. SECRETARIAL AUDIT REPORT FOR THE YEAR ENDED 31ST MARCH, 2018:

Secretarial Audit Report pursuant to the provisions of Section 204 read with
Section 134(3) of the Companies Act, 2013, obtained from Practicing Company
Secretary. M/s Rathi and Associates, Company Secretaries is attached and forms
part of this Report and marked as Annexure III.

The Secretarial Auditors in their report have commented that provisions of Section
149 of the Companies Act, 2013 read with Rule 3 of the Companies (Appointment
and Qualification of Directors) Rules, 2014, for appointment of woman director
have not been complied with. Your Directors state that the Company has
appointed Ms. Pallavi Balkur as an additional director with effect from April 06,
2018.

d. RELATED PARTY TRANSACTIONS:

During the year, the Company had not entered into any contract / arrangement
/ transaction with related parties which could be considered material in
accordance with the policy of the Company on materiality of related party
transactions.

6. OTHER DISCLOSURES

Other disclosures as per provisions of Section 134 of the Act read with Companies
(Accounts) Rules, 2014 are furnished as under:
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a. EXTRACT OF ANNUAL RETURN:

Pursuant to the provisions of Section 134(3)(a) of the Companies Act, 2013,
Extract of the Annual Return for the financial year ended 31st March, 2018 made
under the provisions of Section 92(3) of the Act is attached as Annexure IV
which forms part of this Report.

b. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGO: 

The particulars as required under the provisions of Section 134(3) (m) of the
Companies Act, 2013 read with Rule 8 of the Companies (Accounts) Rules,
2014 in respect of conservation of energy, technology absorption, foreign
exchange earnings and outgo etc. have been furnished in Annexure V which
forms part of this Report.

c. DISCLOSURE RELATING TO EQUITY SHARES WITH DIFFERENTIAL
RIGHTS:

The Company has not issued any equity shares with differential rights during
the year under review and hence no information as per provisions of Section
43(a)(ii) of the Companies Act, 2013 read with Rule 4(4) of the Companies
(Share Capital and Debenture) Rules, 2014 is furnished.

d. DISCLOSURE RELATING TO SWEAT EQUITY SHARE:

The Company has not issued any sweat equity shares during the year under
review and hence no information as per provisions of Section 54(1)(d) of the
Companies Act, 2013 read with Rule 8(13) of the Companies (Share Capital
and Debenture) Rules, 2014 is furnished.

e. DISCLOSURE RELATING TO EMPLOYEE STOCK OPTION SCHEME AND
EMPLOYEE STOCK PURCHASE SCHEME:

The Company does not have any Employee Stock Option Scheme or Employee
Stock Purchase Scheme. Hence no information as per the provisions of Section
62(1)(b) of the Companies Act, 2013 read with Rule 12(9) of the Companies
(Share Capital and Debenture) Rules, 2014 has been furnished.

e. SHARE CAPITAL:

During the year under review, the Company has not issued any shares and
hence, disclosures under Section 43(a)(ii), Section 54(1)(d) and Section 62(1)(b)
of the Companies Act, 2013 read with relevant rules are not required to be
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furnished. The Company does not have a scheme of ESOP and hence
disclosures pursuant to Section 67(3) of the Companies Act, 2013 are also not
required to be furnished.

f. CORPORATE GOVERNANCE: (Applicable to Companies giving
remuneration as per Section II of Schedule V):

All elements of remuneration package such as Not Applicable
salary, benefits, bonuses,stock options, pension, etc.,
of all the directors

Details of fixed component and performance linked Not Applicable
incentives along with the performance criteria

Service contracts, notice period, severance fees Not Applicable

Stock option details, if any, and whether the same has been Not Applicable
issued at a discount as well as the period over which
accrued and over which exercisable

7. GENERAL:

Your Directors state that no disclosure or reporting is required in respect of the following
items as there were no transactions on these items during the year under review:

1. Acceptance of deposits covered under Chapter V of the Act.

2. Significant or material orders passed by the Regulators or Courts or Tribunals
which impact the going concern status and Company’s operations in future.

3. Cases filed pursuant to the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.
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8. ACKNOWLEDGEMENTS AND APPRECIATION:

Your Directors take this opportunity to thank the customers, shareholders, suppliers,
bankers, business partners/associates, financial institutions and Central and State
Governments for their consistent support and encouragement to the Company.   

For and on behalf of the Board 

Vatan Pathan Rajesh Kumar Mittal
Director & CEO Director
DIN: 07468214 DIN: 07957284

Date: 08/05/2018

Place: Mumbai

Registered Office
805/806, Windsor, 8th Floor, Off CST Road,
Kalina, Santacruz East, Mumbai - 400 098.
CIN: L65910MH1984PLC034514
Tel No. 022-67742500 Fax No. 022-67742400
Website: www.hathwaybhawani.com
Mail: investors.bhawani@hathway.net
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ANNEXURE II

DISCLOSURE FOR RATIO OF REMUNERATION OF EACH DIRECTOR TO THE MEDIAN
EMPLOYEE’S REMUNERATION AND OTHER DETAILS AS PER RULE 5 OF THE
COMPANIES (APPOINTMENT & REMUNERATION) RULES, 2014

Median Remuneration: Rs. 2,63,704/- per annum

Director: Remuneration paid to CEO: Rs. Nil/- per annum

The percentage increase in the median remuneration of employees in the financial
year: 26.41%

The percentage increase in remuneration of each Director, Chief Financial Officer, Chief
Executive Officer, Company Secretary or Manager, if any, in the financial year:

Note:  Managing Director & CEO and KMP’s are getting remuneration from the holding Company.
1For a period from 01/04/2017 to 04/10/2017.
2For a period from 23/05/2017 to 31/03/2018.

There were 15 permanent employees on the rolls of the Company.

Variations in the market capitalization of the Company, price earning ratio as at the closing
date of the current financial year and previous financial year and percentage increase over
decrease in the market quotations of the shares of the Company in comparison to the rate at
which the Company came out with the last public offer in case of listed companies and in
case of unlisted companies, the variations in the net worth of the Company as at the close of
the current financial year and previous financial year:
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Average percentile increase already made in the salaries of employees other than the
managerial personnel in the last financial year and its comparison with the percentile increase
in the managerial remuneration and justification thereof and point out if there are any
exceptional circumstances for increase in the managerial remuneration:

Average percentile increase already made in the salaries of employees other than the
managerial personnel in the last financial year: Nil

Percentile increase in the managerial remuneration: Nil
The ratio of the remuneration of the highest paid director to that of the employees who are
not directors but receive remuneration in excess of the highest paid director during the year:

Rs. 2.20 Crores Rs. 3.13 Crores
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For and on behalf of the Board 

Vatan Pathan Rajesh Kumar Mittal
Director & CEO Director
DIN: 07468214 DIN: 07957284
Date: 8th May, 2018
Place: Mumbai

Registered Office:
805/806, Windsor, 8th Floor, Off CST Road,
Kalina, Santacruz East, Mumbai - 400 098.
CIN: L65910MH1984PLC034514
Tel No. 022-67742500 Fax No. 022-67742400
Website: www.hathwaybhawani.com
Mail: investors.bhawani@hathway.net
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SECRETARIAL AUDIT REPORT

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2018

To,
The Members
HATHWAY BHAWANI CABLETEL & DATACOM LIMITED
805/806, Windsor, 8th Floor, Off CST Road,
Kalina, Santacruz East, Mumbai - 400 098.

Dear Sirs,

We have conducted the secretarial audit of the compliance of applicable statutory provisions
and the adherence to good corporate governance practices by Hathway Bhawani Cabletel
& Datacom Limited (hereinafter called “the Company”). The Secretarial Audit was conducted
in a manner that provided us a reasonable basis for evaluating the corporate conducts/
statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by the
Company, its officers, agents and authorized representatives during the conduct  of secretarial
audit, we hereby report that in our opinion, the Company has, during the audit period covering
the Financial Year ended 31st March, 2018, complied with the statutory provisions listed
hereunder and also that the Company has proper Board processes and compliance
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

1. We have examined the books, papers, minute books, forms and returns filed and
other records maintained by Hathway Bhawani Cabletel & Datacom Limited (hereinafter
called “the Company”) as given in Annexure I, for the Financial Year ended on
31st March, 2018, according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there under;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made
there under;

(iii) The Depositories Act, 1996 and the Regulations and  Bye-laws  framed  there
under;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made
there under to the extent of Foreign Direct Investment and Overseas Direct
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Investment;

(v) The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (‘SEBI Act’):-

i. The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015; and

ii. The Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011;

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

iv. The Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015

2. Provisions of the following Regulations and Guidelines prescribed under the Securities
and Exchange Board of India Act,1992 (‘SEBI Act’) were not applicable to the Company
under the Financial Year under report:-

(i) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008;

(ii) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009;

(iii) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
1998;

(iv) The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993, regarding the Companies Act and dealing
with client; and

(v) The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014;

3. Provisions of the Foreign Exchange Management Act, 1999 and the rules and
regulations made there under to the extent of External Commercial Borrowings were
not attracted to the Company under the financial year under report.

4. We further report that having regard to the compliance system prevailing in the Company
and on examination of the relevant documents and records in pursuance thereof, on
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test-check basis, the Company has complied with the following laws specifically
applicable to the Company:

1. Cable Television Networks (Regulation) Act, 1995, Cable Television Network
(Regulation) Rules, 1994 and Content Certification Rules, 2008;

2. The Cinematography Act, 1952;

3. Telecom Regulatory Authority of India Act, 1997;

4. Indecent Representation of Women (Prohibition) Act, 1986.

We have also examined compliance with the applicable clauses of the Secretarial
Standards including the amended Secretarial Standards applicable with effect from
1st October, 2017 issued by the Institute of Company Secretaries of India under the
provisions of Companies Act, 2013;

During the financial year under report, the Company has complied with the provisions
of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above.

We further report that:

The Constitution of the Board of Directors of the Company continued to be non -
compliant with the statutory requirement pertaining to the appointment of Woman
Director pursuant  to Section 149 of  the Companies Act, 2013, read with rule 3 of the
Companies (Appointment and Qualification of Directors) Rules, 2014. The Board of
Directors has appointed Ms. Pallavi Balkur as an Additional Director with effect from
April 6, 2018.

Except in case of meetings convened at a shorter notice, adequate Notice was given
to all Directors to schedule the Board meetings and the agenda and detailed notes on
agenda were sent atleast seven days in advance. Further, a system exists for seeking
and obtaining further information and clarifications on the agenda items before the
meeting and for meaningful participation at the meeting.

As per the minutes of the meetings, the decisions of the Board were taken unanimously.

We further report that there are adequate systems and processes in the Company
commensurate with the size and operations of the Company to monitor and ensure
compliance with applicable laws, rules, regulations and guidelines.

The Company has not undertaken any event/ action having a major bearing on the
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Company’s affairs in pursuance of the above referred laws, rules, regulations,
guidelines, standards, etc. referred to above.

For RATHI & ASSOCIATES
COMPANY SECRETARIES

HIMANSHU S. KAMDAR
PARTNER

Place: Mumbai           FCS: 5171
Date: 8th May 2018                         COP: 3030

Note: This report should be read with our letter of even date which is annexed as
Annexure-II and forms an integral part of this report.
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ANNEXURE - I

List of documents verified

1. Memorandum & Articles of Association of the Company;

2. Annual Report for the financial year ended 31st March, 2017;

3. Minutes of the Board of Directors and Audit Committee, Nomination and Remuneration
Committee, Stakeholders’ Relationship Committee of the Company along with the
respective Attendance Registers for meetings held during the Financial Year under
report;

4. Minutes of General Body Meeting(s) held during the Financial Year under report;

5. Proof of circulation and delivery of notice, agenda and notes to agenda for Board and
Committee Meetings.

6. Policies framed by the Company under the SEBI (Listing Obligations and Disclosure
Requirements), 2015

7. Statutory Registers under the Companies Act, 2013

8. Copies of Notice, Agenda and Notes to Agenda papers submitted to all the directors /
members for the Board Meetings and Committee Meetings;

9. Declarations received from the Directors of the Company pursuant to the provisions of
Section 184(1), Section 164(2) and Section 149(7) of the Companies Act, 2013;

10. e-Forms filed by the Company from time to time under applicable provisions of the
Companies Act, 2013 and attachments thereof during the Financial Year under report;

11. Intimations / documents / reports / returns filed with the Stock Exchanges pursuant to
the provisions of Listing Agreement entered with the Stock Exchanges and Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 during the financial year under report;

12. Internal Code of Conduct for prevention of Insider Trading by Employee/Directors/
Designated Persons of the Company;

13. Compliance Certificate placed before the Board of Directors from time to time; Quarterly
Related Party Transactions statements;

14. Documents filed with Stock Exchanges;

15. Details of Sitting Fees paid to all directors for attending the Board Meetings and
Committees.
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ANNEXURE – II

To
The Members
HATHWAY BHAWANI CABLETEL & DATACOM LIMITED
805/806, Windsor, 8th Floor, Off CST Road,
Kalina, Santacruz East, Mumbai - 400 098.

Our report of even date is to be read along with this letter.

1. Maintenance of Secretarial record is the responsibility of the management of the
Company. Our responsibility is to express an opinion on these secretarial records
based on our audit.

2. We    have    followed    the     audit     practices     and     processes     as     were
appropriate  to  obtain reasonable assurance about the correctness of the  contents of
the Secretarial records. The verification was done on test basis to ensure that correct
facts are reflected in secretarial records. We believe that the processes and practices
that we followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and
Books of Accounts of the company.

4. Where ever required, we have obtained the Management representation about the
compliance of laws, rules and regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsibility of management. Our examination was limited
to the verification of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the
company nor of the efficacy or effectiveness with which the management has conducted
the affairs of the company.

For RATHI & ASSOCIATES
COMPANY SECRETARIES

HIMANSHU S. KAMDAR
PARTNER

Place: Mumbai           FCS: 5171
Date: 8th May 2018                         COP: 3030
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I REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

The Company has not paid any remuneration to its executive director during the
financial year 2017-18. As on 31.03.2018, the Company does not have any
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executive director.

B. REMUNERATION TO OTHER DIRECTORS: None of the other Directors are
receiving remuneration except sitting fees.

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/
MANAGER/WTD

The Company has not paid any remuneration to its Key Managerial Personnel.

II PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

There were neither any penalties/punishment levied on the Company nor the
compounding of offences was done during the year under review.

For and on behalf of the Board 

Vatan Pathan Rajesh Kumar Mittal
Director & CEO Director
DIN: 07468214 DIN: 07957284
Date: 8th May, 2018
Place: Mumbai

Registered Office:
805/806, Windsor, 8th Floor, Off CST Road,
Kalina, Santacruz East, Mumbai - 400 098.
CIN: L65910MH1984PLC034514
Tel No. 022-67742500 Fax No. 022-67742400
Website: www.hathwaybhawani.com
Mail: investors.bhawani@hathway.net
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For and on behalf of the Board 

Vatan Pathan Rajesh Kumar Mittal
Director & CEO Director
DIN: 07468214 DIN: 07957284
Date: 8th May, 2018
Place: Mumbai

Registered Office:
805/806, Windsor, 8th Floor, Off CST Road, Kalina, Santacruz East, Mumbai - 400 098.
CIN: L65910MH1984PLC034514
Tel No. 022-67742500 Fax No. 022-67742400 Website: www.hathwaybhawani.com
Mail: investors.bhawani@hathway.net
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REPORT ON CORPORATE GOVERNANCE

1. Company’s Philosophy on Corporate Governance:

The Company’s philosophy on Corporate Governance is to create and adhere to a
corporate culture of conscience and consciousness, integrity, transparency and
accountability for efficient and ethical conduct of business for meeting its obligations
towards shareholders and other stakeholders.

The Company envisages attainment of higher levels of transparency, accountability
and ethical conduct in all facets of its operations and interactions with its stakeholders
including shareholders, employees, customers, suppliers, government, lenders and
the community at large.

It aims to increase and sustain its corporate value through growth and innovation.
The Company believes that its operations and actions must serve the underlying goal
of enhancing the interests of its stakeholders over a sustained period of time, in a
socially responsible way.

Corporate Governance is a synonym for sound management, transparency and
disclosure, encompassing good corporate practices, procedures, standards and
implicit rules which propel a Company to take sound decisions, thus maximizing long-
term shareholders’ value. Corporate Governance is beyond the realm of law. The
Company continues to focus on good Corporate Governance, in line with local and
global standards.

In accordance with  Regulation 34(3) read with Schedule V of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirement) Regulations, 2015
[SEBI (LODR)], the report containing the details of governance systems and processes
at Hathway Bhawani Cabletel & Datacom Limited is as under:

2. Board of Directors:

a) Composition of the Board of Directors

As on 31st March, 2018, in compliance with regulation 17 of SEBI (LODR), the
Board of Directors (“Board”) of the Company has an optimum combination of
Non-Executive and Independent Directors, who are having in depth knowledge
of business, in addition to the expertise in their areas of specialization. The
Board provides leadership, strategic guidance and an independent view to the
Company’s management. The Board comprises of 4 (Four)  Non-Executive
Directors out of which two are Independent Directors. The Company did not
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have any woman director as per Regulation 17(1) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations 2015, during the year under review.
However, the Company has appointed Ms. Pallavi Balkur as an Additional Director
with effect from April 6, 2018. The Chairman of the Board is an Independent
Director of the Company.

The composition of the Board and other relevant details relating to Directors as
on the date of signing this report are given below:

1Directorships in Private and Foreign Companies, if any, are excluded.
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2Memberships of only Audit Committee and Stakeholders’ Relationship Committeehave been

considered.
3Appointed as an Additional Director with effect from November 07, 2017 and as aChief Executive

Officer with effect from April 03, 2018.
4Resigned  as Managing Director & CEO with effect from October 04, 2017.
5Resigned as a Director with effect from March 30, 2018.
6Resigned as a Director with effect from April 04, 2018.
7Appointed as an Additional Director with effect from 6th April, 2018.
8Appointed as an Additional Director with effect from 6th April, 2018.

None of the directors of the Company are related to any other directors of the
Company.

b) Appointment/Re-appointment of Directors:

During the year under review, since all the directors, who are liable to retire by
rotation, were appointed during the financial year, to hold office up to the date of
ensuing Annual General Meeting, none of the directors shall be liable to retire
by rotation pursuant to the provisions of Section 152 of the Companies Act,
2013, at the ensuing Annual General Meeting.

c) Board Meetings and Annual General Meeting:

During the financial year 2017-2018, 5 (Five) Board Meetings were held on May
23, 2017, August 03, 2017, September 27, 2017, November 07, 2017 and
February 02, 2018. The last Annual General Meeting of the Company was held
on September 26, 2017. The details of attendance of Directors in Board Meetings
and the last Annual General Meeting are as follows:

1Resigned with effect from October 04, 2017
2Resigned with effect from March 30, 2018
3Appointed with effect from November 07, 2017
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d) Separate meeting of Independent Directors:

As stipulated by the Code of Independent Directors under the Companies Act,
2013 and the SEBI (LODR), a separate meeting of the Independent Directors of
the Company was held on February 02, 2018 to review the performance of Non-
Independent Directors (including the Chairman) and the Board as whole. The
Independent Directors also reviewed the quality, content and timeliness of the
flow of information between the Management and the Board and it’s Committees
which is necessary to effectively and reasonably perform and discharge their
duties.

e) Familiarization Programme:

The details of the Familiarization Programmes imparted to the Independent
Directors is provided in the web link http://hathwaybhawani.com/wp-content/
uploads/2018/06/hathway-bhawani-familarisation-programme-2018.pdf

f) Code of Conduct:

The Board has laid down a code of conduct for all Board members and senior
management of the Company.

The Company has obtained the confirmation of the Compliance with the Code
from all its Board members and senior management personnel. As required by
Clause (a) of sub-regulation (5) of Regulation 17 of SEBI (LODR), declaration
on compliance of the Company’s code of conduct signed by Director & CEO
forms a part of this Annual Report.

g) Prevention of Insider Trading Code:

In compliance with SEBI’s regulation on prohibition and prevention of Insider
Trading, the Company has established comprehensive Code of Conduct for
prohibition and prevention of Insider Trading for its designated employees/
persons and Directors. The said Code lays down guidelines, which advises
them on procedures to be followed and disclosures to be made, while dealing
with the shares of the Company.

The Company has also established the Code of Practices and Procedures of
fair disclosure of Unpublished Price Sensitive Information.

h) Shares and convertible instruments held by non-executive directors:

None of the non-executive directors hold any Shares and/or convertible
instruments in the Company.
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2. Audit Committee

a) The terms of reference of the Audit Committee as defined by the Board are as
under:

i. Hold discussions with the auditors periodically about internal control
systems, the scope of audit including the observations of the auditors
and review the quarterly, half-yearly and annual financial statements before
submission to the Board and also ensure compliance of internal control
systems;

ii. Oversight of the Company’s financial reporting process and the disclosure
of its financial information to ensure that the financial statement is correct,
sufficient and credible;

iii. Recommendation for appointment, remuneration and terms ofappointment
of auditors;

iv. Approval of payment to statutory auditors for any other services rendered
by the statutory auditors;

v. Reviewing, with the management, the annual financial statements and
auditor’s report thereon before submission to the Board for approval,
with particular reference to:

(a) Matters required to be included in the directors’ responsibility
statement in the Board’s report in terms of clause (c) of sub-section
(3) of Section 134 of the Companies Act, 2013;

(b) Changes, if any, in accounting policies and practices and reasons
for the same;

(c) Major accounting entries involving estimates based on the exercise
of judgment by management;

(d) Significant adjustments made in the financial statements arising
out of audit findings;

(e) Compliance with listing and other legal requirements relating to
financial statements;

(f) Disclosures of  Related party transactions;

(g) Modified opinion(s) in the draft audit report;
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vi. Reviewing, with the management, the quarterly financial statements before
submission to the Board for approval;

vii. Reviewing, with the management, the statement of uses / application of funds
raised through an issue (public issue, rights issue, preferential issue, etc.), the
statement of funds utilized for purposes other than those stated in the offer
document/prospectus/ notice and the report submitted by the monitoring agency
monitoring the utilization of proceeds of a public or rights issue, and making
appropriate recommendations to the Board to take up steps in this matter;

viii. Reviewing and monitoring the auditor’s independence and performance, and
effectiveness of audit process;

ix. Approval or any subsequent modification of transactions of the Company with
related parties;

x. Scrutiny of inter-corporate loans and investments;

xi. Valuation of undertakings or assets of the Company, wherever it is necessary;

xii. Evaluation of internal financial controls and risk management systems;

xiii. Reviewing, with the management, performance of statutory and internal auditors,
adequacy of the internal control systems;

xiv. Reviewing the adequacy of internal audit function, if any, including the structure
of the internal audit department, staffing and seniority of the official heading the
department, reporting structure coverage and frequency of internal audit;

xv. Discussion with internal auditors of any significant findings and follow up there
on;

xvi. Reviewing the findings of any internal investigations by the internal auditors into
matters where there is suspected fraud or irregularity or a failure of internal
control systems of a material nature and reporting the matter to the Board;

xvii. Discussion with statutory auditors before the audit commences, about the nature
and scope of audit as well as post-audit discussion to ascertain any area of
concern;

xviii. To look into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders (in case of non-payment of declared dividends)
and creditors;

xix. To review the functioning of the whistle blower mechanism;
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xx. Approval of appointment of chief f inancial officer after assessing the
qualifications, experience and background, etc. of the candidate;

xxi. Carrying out any other functions as mentioned in the terms of reference of the
Audit Committee;

xxii. Carry out any other function as  is referred by the Board from time to time and/
or enforced by any statutory notifications/amendment or modifications as may
be applicable; and

xxiii. Perform such other function as may be necessary or appropriate for the
performance of its duty.

b) Review of information by Audit Committee:

a. Management discussion and analysis of financial condition and results
of  operations;

b. Statement of significant related party transactions (as defined by the audit
committee), submitted by management;

c. Management letters / letters of internal control weaknesses issued by
the statutory auditors;

d. Internal audit reports relating to internal control weaknesses; and

e. The appointment, removal and terms of remuneration of the chief internal
auditor shall be subject to review by the audit committee.

f. Statement of deviations:

i. Quarterly statement of deviation(s) including report of monitoring
agency, if applicable, submitted to stock exchange(s) in terms of
Regulation 32(1).

ii. Annual statement of funds utilized for purposes other than those
stated in the offer document/prospectus/notice in terms of
Regulation 32(7).

c) Composition of Audit Committee

The Committee comprises of three Non-executive Directors, majority of whom
are Independent Directors. All the members of the Committee are financially
literate. The Chairman of the Committee is an independent director who is a
member of the Institute of Chartered Accountants of India. The Audit Committee
as on the date of this report comprises of:
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1Appointed as a member with effect from May 08, 2018.

Mr. Manoj Dere, Company Secretary, function as secretary to the Audit
Committee.

During the financial year 2017-2018, 4 (Four) Audit Committee Meetings were
held on May 23, 2017, August 03, 2017, November 07, 2017 and February 02,
2018. The number of meetings held and attended by the members of the Audit
Committee are as under:

1Resigned with effect from March 30, 2018.

d) Attendees:

The Audit Committee invites members of the Board and Senior Management
team, as it considers appropriate to be present at its meetings. The statutory
auditors are also invited to the meetings.

3. Nomination and Remuneration Committee:

a) Terms of reference:

(1) Formulation of the criteria for determining qualifications, positive attributes
and independence of a director and recommend to the Board of Directors
a policy relating to remuneration of the directors, key managerial personnel
and other employees;
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(2) Formulation of criteria for evaluation of performance of independent
directors and the Board of Directors;

(3) Devising a policy on diversity of Board of Directors;

(4) Identifying persons who are qualified to become directors and who may
be appointed in senior management in accordance with the criteria laid
down, and recommend to the Board of Directors their appointment and
removal.

(5) To extend or continue the term of appointment of the independent director,
on the basis of the report of performance evaluation of independent
directors.

b) Composition of Nomination and Remuneration Committee:

The Nomination and Remuneration Committee comprises of three members.
All the members are Non-Executive Directors of which two directors are
Independent Directors. The Chairman of the Committee is an Independent
Director. The composition of the committee as on the date of this report is as
under:

1Appointed as a member with effect from April 03, 2018.

During the financial year 2017-18, 2 (two) meetings of the Nomination and
Remuneration Committee were held on May 23, 2017 and November 07, 2017.
The number of meetings held and attended by the members of the Committee
are as under:

1Resigned with effect from March 30, 2018.
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c) Performance Evaluation criteria:

During the year, the Board adopted a formal mechanism for evaluating its
performance and as well as that of its Committees and individual Directors,
including the Chairman of the Board. The exercise was carried out through a
structured evaluation process covering various aspects of the Board’s functioning
such as composition of the Board & committees, experience & competencies,
performance of specific duties & obligations, governance issues etc. Separate
exercise was carried out to evaluate the performance of individual Directors
including the Chairman on parameters such as attendance, contribution at the
meetings and otherwise, independent judgement, safeguarding of minority
shareholder’s interest etc.

5. Remuneration of Directors:

i) Criteria of making payments to Non-Executive Directors and disclosure with
respect to remuneration:

Except sitting fees no remuneration is paid to Non-Executive Directors. The
sitting fees paid is within the limits prescribed under the Companies Act, 2013.
The details of the sitting fees paid to the Independent Directors during the year
2017-18 are as under:

    Name of the Director Sitting Fees Paid
(Amt. in Rs.)

   Mr. Dilip Worah 1,02,100

   Mr. L. K. Kannan 1,02,100

                                                                                    Total 2,04,200

ii) Executive Directors:

Mr. Sameer Joseph, Managing Director & CEO resigned with effect from October
04, 2017. Mr. Sameer Joseph was appointed in the said office without payment
of any remuneration.

No stock options have been offered to the Managing Director & CEO.

6. Stakeholders’ Relationship Committee:

a) Constitution and Composition of Stakeholders’ Relationship Committee:

The Stakeholders’ Relationship Committee has been constituted to look into
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investor’s complaints like transfer of shares, non-receipt of declared dividends,
etc. and to take ecessary steps for redressal thereof. The Committee is a Board
level committee under the Chairmanship of a Non-Executive Director. The
composition of the committee as on the date of this report is as under:

1Appointed as a member with effect from April 03, 2018.
2Appointed as a member with effect from May 08, 2018.

4 (Four) meetings of the Stakeholders’ Relationship Committee were held on
May 23, 2017, August 03, 2017, November 07, 2017 and February 02, 2018,
during the Financial Year 2017-2018. The number of meetings held and attended

by the members of the Committee are as under:
1Resigned with effect from March 30, 2018.
2Resigned with effect from October 04, 2017.

b) Mr.  Manoj Dere  is the Company Secretary & Compliance Officer of the Company
with effect from May 23, 2017.

c) During the year 2017-2018, the Company has not received any investor



HATHWAY BHAWANI CABLETEL & DATACOM LIMITED

55

complaints. There were no complaints pending as at end of the year.

d) Share Transfers in Physical Mode:

Equity Shares held in physical mode and received for transfer are, if the
documents are complete in all respects, generally registered and returned within
a period of 15 days from the date of receipt.

No application for transfer of shares held in physical form received by the
Company during the financial year 2017-18.

7. General Body Meetings:

i) Location, time and date of holding of the last three Annual General Meetings

(AGM) are given below:

ii) Particulars of Special Resolutions passed in the previous three Annual General

Meetings:

During last three Financial Years, the Company did not hold any Extra-Ordinary
General Meeting.

iii) Postal Ballot:
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During the Financial Year 2017–18 no resolutions were passed through postal
ballot. No Special Resolution is proposed to be conducted through postal ballot
at the ensuing Annual General Meeting.

8. Means of Communication:

(i) The quarterly results of the Company are generally published in Mumbai
Lakshadeep (Marathi Newspaper) and Financial Express (English Newspaper).
The Company proposes that all quarterly, half-yearly and full year financial results
are published at least in 2 newspapers. The quarterly results are further submitted
to BSE Limited immediately after the conclusion of the respective meetings and
the said results are also displayed on the website of the Company.

 (ii) No presentations were made to institutional investors or to the analysts during
the year under review.

(iii) All information required to be uploaded on the website pursuant to Regulation
46 of the SEBI (LODR) Regulations, 2015, is disseminated on the website of
the Company, www.hathwaybhawani.com
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9. General Shareholder Information:
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10. Other Disclosures:

a. Material Related Party Transactions:

No transactions which are material in nature and having any potential conflict
with the interests of the Company at large have been entered into with Directors/
Promoters or any related entity during the financial year under review. The details
of transactions entered into with related parties are mentioned under the Section
of Notes to Accounts which forms a part of the Auditors’ Report for the year
ended 31st March, 2018 and are non-material in nature.

b. Details of Non – compliance and penalties, strictures imposed during the
last three years:

There was no non-compliance by the Company and no penalties, strictures
were imposed on the Company or its promoters by the Stock Exchange, SEBI
or any other statutory authority on any matter related to capital markets, during
the last three years.

c. Details of establishment of Vigil Mechanism/whistle blower policy:

The Company has framed a Whistle Blower Policy which was approved by the
Board of Directors on May 26, 2014. The Company’s personnel have access to
the Chairman of the Audit Committee in cases such as concerns about unethical
behavior, frauds and other grievances. No personnel of the Company have been
denied access to the Audit Committee.

d. Details of Compliance with mandatory requirements and adoption of non
– mandatory requirements:

The Company has complied with the mandatory requirements of the Corporate
Governance Clause of SEBI (LODR). The Company has not implemented the
non-mandatory requirements.

e. Web links:

· Policy for determining materiality: http://hathwaybhawani.com/wp-content/
uploads/2016/05/Hathway-Bhawani-Policy-on-material-subsidiaries1.pdf

· Policy on dealing with related party transactions: http://hathwaybhawani.com/
wp-content/uploads/2016/05/Hathway-Bhawani-Related-Party-Transactions-
Policy.pdf
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f. Commodity price risk and commodity hedging activities: Nil

11. Compliance requirement:

The Company has complied with all the requirements of Corporate Governance as
mentioned in sub-paras (2) to (10) of Schedule V of SEBI (LODR) Regulations, 2015,
except appointment of woman director under regulation 17 in place of Ms. Nandita
Swamy, who resigned with effect from January 22, 2016. The Company has appointed
Ms. Pallavi Balkur as an Additional Director with effect from April 06, 2018.

12. Adoption of Discretionary Requirements:

13. Request to shareholders:

a) The shareholders are requested to communicate change of address and PAN,
if any, directly to the share transfer agent of the Company at the above address.

b) As required by SEBI, shareholders shall require to furnish details of their bank
account number and name and address of the bank for incorporating the same
in the warrants. This would avoid wrong credits being obtained by unauthorized
persons.

c) The shareholders who still hold the shares in the physical mode are requested
to convert their respective holding in dematerialization form and get their email-
id registered with the Company / Registrar & Share Transfer Agent to enable
the company to send all the Communications / Correspondence through
electronic mode.

d) The shareholders who have not availed nomination facility are requested to
avail the same by submitting the nomination form. The form will be made available
on request.

e) Investors holding shares in electronic form are requested to deal only with their
depository participant in respect of change of address, nomination facility and



34 TH ANNUAL REPORT 2017 - 2018

62

furnishing bank account number etc.

14. Disclosures with respect to demat suspense account/ unclaimed suspense
account

No undelivered share certificates are lying with the Company to the Registrar and
Share Transfer Agents.

CODE OF CONDUCT DECLARATION

Pursuant to Regulation 34 and Schedule V of the SEBI (LODR), Regulations, 2015
entered into with the Stock Exchange, I hereby declare that the Company has obtained
affirmative compliance with the code of conduct from all the Board members and
senior management personnel of the Company.

Vatan Pathan
Director & CEO
DIN: 07468214
Place: Mumbai
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Date: 8th May, 2018

To
The Members of
HATHWAY BHAWANI CABLETEL & DATACOM LIMITED

CORPORATE GOVERNANCE CERTIFICATE

We have examined the compliance of conditions of Corporate Governance by HATHWAY
BHAWANI CABLETEL & DATACOM LIMITED (“the Company”) for the financial year ended
31st March, 2018, as stipulated in Regulations 17 to 27, 46, Schedule II and Schedule V of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 of the said
Company with the Stock Exchanges in India.

We have conducted our examination on the basis of the relevant records and documents
maintained by the Company and furnished to us for the purpose of the review and the
information and explanations given to us by the Company during the course of such review.

The compliance of conditions of Corporate Governance is the responsibility of the
management. Our examination was limited to procedures and implementation thereof, adopted
by the Company for ensuring the compliance of the conditions of the Corporate Governance.
It is neither an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to
us, we certify that the Company has in all material respect complied with the conditions of
Corporate Governance as stipulated in Regulation 17 to 27, 46, Schedule II and Schedule V
of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, except for
appointment of Woman Director in place of Ms. Nandita Swamy, who resigned with effect
from January 22, 2016. However, the company has appointed Ms. Pallavi Balkur as an
Additional Director from April 6, 2008.

We further state that such compliance is neither an assurance as to the future viability of the
Company nor the efficiency or effectiveness with which the management has conducted the
affairs of the Company.

  For RATHI & ASSOCIATES,
              COMPANY SECRETARIES

Date: 8th May, 2018                 HIMANSHU S. KAMDAR
Place: Mumbai                   Partner

FCS No. 5171
C. P. No. 3030
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MANAGEMENT DISCUSSION & ANALYSIS REPORT

OVERALL REVIEW

After registering GDP growth of over 7 per cent for the third year in succession in 2016-17,
the Indian economy is headed for somewhat slower growth, estimated to be 6.5 per cent in
2017- 18, as per first Advance Estimates released by CSO. This is slightly lower than the
range of 6.5 per cent to 6.75 per cent being currently projected based on recent developments.
Even with this lower growth for 2017-18, GDP growth has averaged 7.3 per cent for the
period from 2014-15 to 2017-18, which is the highest among the major economies of the
world. That this growth has been achieved in a milieu of lower inflation, improved current
account balance and notable reduction in the fiscal deficit to GDP ratio makes it all the more
creditable. In addition to the introduction of GST, the year also witnessed significant steps
being undertaken towards resolution of problems associated with non-performing assets of
the banks, further liberalization of FDI, etc., thus strengthening the momentum of reforms.
After remaining in negative territory for a couple of years, growth of exports rebounded into
positive one during 2016-17 and strengthened further in 2017-18.

INDUSTRY REVIEW

According to the FICCI-EY report on Re-imagining India’s M&E sector Indian Media and
Entertainment Industry Report, 2017, the Television industry in India grew from INR 594
billion to INR 660 billion in 2017 a growth of about 11.2% gross Advertisement comprised
INR 267 billion and Distribution of INR 393 billion which is 40% and 60% respectively. Of the
estimated 286 million households in India, TV penetration has reached 64% of that takes the
over all TV viewing household to 183 million in 2017 which is a 3.5% growth over 2016.

Digitisation resulted in improved overall customers ARPUs from end customers and collection
from the end customers have improved in particular for MSOs and broadcasters. With
digitization, transparency have enabled to the MSOs increased the clarity of actual number
of active subscribers with LCOs.

MSOs have moved to prepaid model with LCOs as there was a concerted push to implement
prepaid model by several leading MSOs as they have invested in implementing B2B online
portals and are pushing LCOs to transact online on a prepaid basis. While at present the
prepaid model implemented only by handful of large MSOs but there are compelling reasons
for other MSOs as well to move towards implementation as it improves billing and reduces
the collection efforts significantly for them.

OPPORTUNITIES, THREATS AND BUSINESS OUTLOOK

• HD would continue to be the big opportunity by way of new channel launches and
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better regional content.

• One of the early proponents and adopters of digitization, and one of its early
beneficiaries.

• Scattered subscriber base, low paying capacity and poor infrastructure in Phase 3 and
4 markets adversely impacting the cost of operations.

• DTH companies, Free Dish to offer stiff competition in Phase 3 and 4 Markets

• Cost of content is increasing every year due to quality programming and the emergence
of OTT platforms and newer players like Amazon Prime, Netflix and Viu etc in the
recent past have tied up with leading talent for smaller quantity of content creation
whilst the Indian Broadcasters collectively produce 100,000 hours of contents annually
increased the content costs manifold.

• The pending Tariff Order by TDSAT / TRAI will create a level playing field for all the
stock holders in the industry as and when finally approved and issued.

The Company is taking various steps to improve performance by:

a) Improving efficiency though combination of strategies such as channel packages,
promoting HD and persuading LCO’s and consumers to move towards higher packages.

b) Curtailing overheads by exercising strict control and regular review mechanism.

c) Stringent control procedures for fast recoveries.

INTERNAL CONTROL SYSTEMS AND ADEQUACY

The Company has proper and adequate internal control system under which management
reports on key performance indicators and variance analysis are made. Regular Management
committee meetings are held where these reports and variance analysis are discussed and
action plan initiated with proper follow up. Operational Reports are tabled at Board Meetings
after being discussed in Audit Committee meetings.

SEGMENT-WISE OR PRODUCT WISE PERFORMANCE

The Company is providing Cable Television Network Services which is considered as the
only reportable segment. The company’s operations are based in the state of Maharashtra,
India.

HUMAN RESOURCES

An Orientation has been given to the personnel policy with emphasis on performance.
Employee involvement was increased at various levels with reallocation of responsibilities
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for better utilisation of resources.

Measures are continuing to facilitate higher levels of output and productivity. Managerial
Effectiveness is being improved by appropriate development and training programs, better
co-ordination and improvement in communications.

COMPANY’S FINANCIAL PERFORMANCE AND ANALYSIS

(Rs. In Lakhs)

Particulars       Year ended March 31,
               2018               2017

Revenue from Operations                487.04           1,254.19
Other Income                244.89                27.69
Total Income                731.93           1,281.88

Expenses
Pay Channel & Feed Charges                142.44              641.76
Operational expenses                  73.76              234.39
Employee benefit expenses                  56.30                99.90
Finance cost                  17.59                  2.66
Depreciation and amortisation expenses                  66.97                64.97
Other expenses                391.58              339.28
Total Expenses                748.64           1,382.96

Profit / (Loss) before exceptional items and tax                (16.71)            (101.08)
Exceptional items                       -                      -
Profit / (Loss) before tax                (16.71)            (101.08)
Tax Expense
Current tax                       -                      -
Deferred tax                       -                      -
Profit /(Loss) for the year               (16.71)            (101.08)
Other Comprehensive Income                    7.66                  5.51
Total Comprehensive Income / (Loss) for the year                 (9.05)              (95.57)
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Operational Review

During the year company’s loss has been substantially reduced from Rs. 95.57 lakhs to
Rs. 9.05 Lakhs.

During the year under review, your Company has appointed distributors for his Secondary
business to improve profitability. Operational & employee expenses has also been controlled
and reduced significantly.

The financial statements of the company have been prepared on a going concern basis
which contemplates the realization of assets and the satisfaction of liabilities in the normal
course of business. For the year ended 31 March 2018, the Company’s total comprehensive
loss for the period is Rs. 9.05 Lakhs and Net worth is negative by Rs. 392.61 lakhs.  A cash
flow forecast for the next 4 years prepared by management on Net present value basis has
indicated that the company will have sufficient cash assets to be able to meet its debts as
and when they are due.

New regulation/Tariff order - The regulator TRAI, has notified a new set of regulations which
will govern the industry. The regulation envisages sweeping changes in the existing model
and is expected to benefit all the stakeholders in the value chain (viz) Broadcaster, MSO,
LCO and Customer. The new regulation is the outcome of several issues arising out of flaws
and imbalances in the erstwhile regulatory regime which was skewed in favor of the
broadcaster and LCO.

CAUTIONARY STATEMENT

Statements in the Management Discussion and Analysis describing the Company’s objectives,
projections, estimates and expectation may be “forward-looking” within the meaning of
applicable laws and regulations. Actual results might differ materially from those expressed
or implied.
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INDEPENDENT AUDITOR’S REPORT

To the Members of Hathway Bhawani Cabletel & Datacom Limited

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of Hathway Bhawani
Cabletel & Datacom Limited (‘the Company’), which comprise the Balance Sheet as at
March 31, 2018, the Statement of Profit and Loss (including Other Comprehensive Income),
the Cash Flow Statement and the Statement of Changes in Equity for the year then ended,
and a summary of the significant accounting policies and other explanatory information
(hereinafter referred to as standalone financial statements).

Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of
the Companies Act, 2013 (‘the Act’) with respect to the preparation of these standalone
financial statements that give a true and fair view of the financial position, financial performance
including other comprehensive income, cash flows and changes in equity of the Company in
accordance with the accounting principles generally accepted in India, including the Indian
Accounting Standards (‘Ind AS’) specified under section 133 of the Act  read with the relevant
rules issued thereunder.

This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for preventing
and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the standalone financial statements that give
a true and fair view and are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these standalone financial statements based
on our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards
and matters, which are required to be included in the audit report under the provisions of the
Act and the Rules made thereunder.

We conducted our audit of the standalone financial statements in accordance with the
Standards on Auditing specified under section 143(10) of the Act and other applicable
pronouncements issued by the Institute of Chartered Accountants of India (‘ICAI’). Those
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Standards and pronouncements require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether the standalone financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the standalone financial statements. The procedures selected depend on the
auditor’s judgment, including the assessment of the risks of material misstatement of the
standalone financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial controls relevant to the Company’s
preparation of the standalone financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the circumstances. An audit also includes
evaluating the appropriateness of the accounting policies used and the reasonableness of
the accounting estimates made by the Company’s Directors, as well as evaluating the overall
presentation of the standalone financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid standalone financial statements give the information required by the Act in
the manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India, including the Ind AS, of the state of affairs of the Company as at
March 31, 2018, and its losses (including other comprehensive income), its cash flows and
the changes in equity for the year ended on that date.

Other matters

The Standalone financial statements of the Company for the year ended March 31, 2017
were audited by predecessor auditor who expressed an unmodified opinion on those
statements on May 23, 2017.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2016 (‘the Order’), issued by
the Central Government of India in terms of section 143(11) of the Act, we give in the
‘Annexure A’, a statement on the matters specified in the paragraph 3 and 4 of the
Order.

2. As required by section 143 (3) of the Act, we report that:

a) We have sought and obtained all the information and explanations which to the
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best of our knowledge and belief were necessary for the purposes of our audit;

b) In our opinion, proper books of account as required by law have been kept by
the Company so far as it appears from our examination of those books;

c) The Balance Sheet, the Statement of Profit and Loss (including other
comprehensive income), the Cash Flow Statement and the Statement of Changes
in Equity dealt with by this Report are in agreement with the books of account;

d) In our opinion, the aforesaid standalone financial statements comply with the
Indian Accounting Standards specified under section 133 of the Act read with
relevant rules issued thereunder and relevant provisions of the Act;

e) On the basis of the written representations received from the directors as on
March 31, 2018 taken on record by the Board of Directors, none of the directors
is disqualified as on March 31, 2018 from being appointed as a director in terms
of section 164(2) of the Act;

f) With respect to the adequacy of the internal financial controls with reference to
financial statements of the Company and the operating effectiveness of such
controls, refer to our separate Report in “Annexure B”; and

g) With respect to the other matters to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as
amended, in our opinion and to the best of our information and according to the
explanations given to us:

i. The Company does not have any pending litigation, which would impact
its financial position in its financial statements;

ii. The Company did not have any material foreseeable losses on long term
contracts including derivative contracts; and

iii. There were no amounts, which were required to be transferred to the
Investor Education and Protection Fund.

For Nayan Parikh & Co.
Chartered Accountants

Firm’s Registration No: 107023W

Mumbai                                                                      K Y Narayana
Dated: May 8, 2018                                                                                 Partner

                                                     Membership No: 060639
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Annexure A to the Independent Auditor’s Report

Referred to in paragraph 1 under the heading “Report on Other Legal & Regulatory
Requirements” of our report on even date to the members of the Company on
standalone financial statements for the year ended March 31, 2018:

(i)  (a) The Company has maintained records of Property, Plant and Equipments, other
than distribution equipments, showing particulars of assets including quantitative
details and location except the following:

- Location-wise particulars of some of the Distribution Equipments like
cabling and other line equipments. As explained to us, nature of such
assets is such that maintaining location-wise particulars is impractical;
and

- Location-wise particulars of Access Devices with the end users. The
Company has maintained proper records showing full particulars, including
quantitative details and situation of Property, Plant and Equipments;

(b) According to the information and explanations given to us, Property, Plant and
Equipments were physically verified during the year as per the programme of
verification which, in our opinion, is reasonable. Material discrepancies arising
on such physical verification have been properly dealt within the books of
accounts;

(c) The Company does not hold any immovable properties. Accordingly, the
paragraph 3 (i)(c) of the Order regarding title deeds of immovable properties is
not applicable;

(ii) According to the information and explanations given to us, the Company does not hold
any inventories and accordingly paragraph 3(ii) of the Order is not applicable;

(iii) The Company has not granted any loans, secured or unsecured to companies, firms,
Limited Liability Partnerships or other parties covered in the register maintained under
section 189 of the Act. Accordingly, paragraph 3(iii)(a), (b) and (c) of the Order are not
applicable;

(iv) The Company has not granted any loans or made any investments or provided any
guarantees or security to the parties covered under sections 185 and 186 of the Act.
Accordingly, paragraph 3(iv) of the Order is not applicable to the Company;

(v) In our opinion and according to the information and explanation given to us, the
Company has not accepted deposits from the public and therefore, the provisions
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sections 73 to 76 or any other relevant provisions of the Act and the rules framed there
under are not applicable to the Company. We have been informed by the management
that no order has been passed by the Company Law Board or National Company Law
Tribunal or Reserve Bank of India or any court or any other tribunal in this regard;

(vi) The Central Government has not prescribed maintenance of cost records under section
148(1) of the Act, for the services rendered by the Company;

(vii) (a) The Company has generally been regular in depositing with appropriate
authorities undisputed statutory dues such as provident fund, employees’ state
insurance, income tax, sales tax, service tax, duty of customs, goods and service
tax , duty of excise, value added tax, cess and other applicable statutory dues.
According to information and explanations given to us, no undisputed statutory
dues payable were in arrears as at March 31, 2018, for a period of more than six
months from the date they became payable;

(b) According to the information and explanations given to us, there are no
outstanding disputed dues payable by the Company in case of income tax, sales
tax, service tax, duty of customs, duty of excise, value added tax, goods and
service tax, cess and any other statutory dues as on March 31, 2018;

(viii) The Company has not taken any Loans from Banks, Financial Institutions and
Government during the year. Further, the Company has not issued any debentures.
Accordingly, paragraph 3(viii) of the Order is not applicable;

(ix) The Company has not raised any money by way of initial public offer or further public
offer (including debt instruments) nor any term loans during period under audit.
Accordingly, paragraph 3 (ix) of the Order is not applicable to the Company;

(x) During the course of our examination of the books and records of the Company carried
out in accordance with generally accepted auditing practices in India and according to
the information and explanations given to us, no material fraud by the Company or on
the Company by its officers or employees has been noticed or reported during the
year;

(xi) According to the information and explanations give to us and based on our examination
of the records of the Company, the Company has not paid/provided managerial
remuneration. Accordingly, paragraph 3(xi) of the Order is not applicable;

(xii) In our opinion and according to information and explanation given to us, the Company
is not a Nidhi Company. Accordingly, paragraph 3 (xii) of the Order is not applicable to
the Company;
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(xiii) According to the information and explanations given to us and based on our examination
of the records of the Company, transactions with the related parties are in compliance
with sections 177 and 188 of the Act where applicable and details of such transactions
have been disclosed in the standalone financial statements as required by the applicable
accounting standards;

(xiv) Based on our audit procedures performed for the purpose of reporting the true and fair
view of the financial statements and according to information and explanations given
by the management, the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures during the year. Accordingly,
paragraph 3(xvi) of the Order is not applicable to the Company;

(xv) Based on our audit procedures performed for the purpose of reporting the true and fair
view of the financial statements, the Company has not entered into any non-cash
transactions with directors. We have been informed that no such transactions have
been entered into with person connected with directors. Accordingly, paragraph 3(xv)
of the Order is not applicable to the Company; and

(xvi) The Company is not required to be registered under section 45 IA of the Reserve
Bank of India Act, 1934.

For Nayan Parikh & Co.
Chartered Accountants

Firm’s Registration No: 107023W

Mumbai                                                                      K Y Narayana
Dated: May 8, 2018                                                                                 Partner

                                                     Membership No: 060639
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Annexure B to the Independent Auditor’s Report

Report on the Internal Financial Controls under section 143(3)(i) of the Act

We have audited the internal financial controls with reference to financial statements of the
Company as of March 31, 2018 in conjunction with our audit of the standalone financial
statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal controls over financial reporting criteria established by the
Company considering the essential components of internal controls stated in the Guidance
Note on Audit of Internal Financial Controls over Financial Reporting (‘Guidance note’) issued
by the Institute of Chartered Accountants of India (‘ICAI’). These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to Company’s policies, the safeguarding of its assets, the prevention and detection
of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls with
reference to financial statements based on our audit. We conducted our audit in accordance
with the Guidance Note and the Standards on Auditing specified under section 143(10) of the
Act, to the extent applicable to an audit of internal financial controls, both issued by ICAI.
Those Standards and the Guidance Note require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance about whether adequate
internal financial controls with reference to financial statements was established and
maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system with reference to financial statements and their operating
effectiveness. Our audit of internal financial controls with reference to financial statements
included obtaining an understanding of internal financial controls with reference to financial
statements, assessing the risk that a material weakness exists, and testing and evaluating
the design and operating effectiveness of internal control based on the assessed risk.

The procedures selected depend on the auditor’s judgment, including the assessment of the
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risks of material misstatement of the standalone financial statements, whether due to fraud
or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the Company’s internal financial controls system with reference
to financial statements.

Meaning of Internal Financial Controls with reference to Financial Statements

A company’s internal financial control with reference to financial statement is a process
designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of standalone financial statements for external purposes in accordance with
generally accepted accounting principles. A company’s internal financial control with reference
to financial statements includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of the assets of the Company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of standalone financial
statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the Company are being made only in accordance with authorizations of
management and directors of the Company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the Company’s
assets that could have a material effect on the standalone financial statements.

Inherent Limitations of Internal Financial Controls with reference to Financial
Statements

Because of the inherent limitations of internal financial controls with reference to financial
statements, including the possibility of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and not be detected. Also, projections
of any evaluation of the internal financial controls with reference to financial statements to
future periods are subject to the risk that the internal financial controls with reference to
financial statements may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial
controls system with reference to financial statements and such internal financial controls
with reference to financial statements were operating effectively as at March 31, 2018 based
on the internal controls with reference to financial statement criteria established by the
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Company considering the essential components of internal controls stated in the Guidance
Note.

For Nayan Parikh & Co.
Chartered Accountants

Firm’s Registration No: 107023W

Mumbai                                                                      K Y Narayana
Dated: May 8, 2018                                                                                 Partner

                                                     Membership No: 060639
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HATHWAY BHAWANI CABLETEL & DATACOM LIMITED

Significant Accounting Policies and Notes to the Standalone Financial Statements

BACKGROUND

Hathway Bhawani Cabletel & Datacom Limited is a company domiciled in India and
incorporated under the provisions of the Companies Act, 1956 having registered office
at ‘805/806, Windsor, Off CST Road, Kalina, Santacruz (East), Mumbai Maharashtra
400 098.The Company is engaged in Cable TV business. It’s Equity shares are listed
on Bombay Stock Exchange (BSE) in India.

Authorization of standalone financial statements

The standalone financial statements were authorised for issue in accordance with a
resolution of the directors on May 08, 2018.

1.00 SIGNIFICANT ACCOUNTING POLICIES

This note provides a list of the significant accounting policies adopted in the presentation
of these standalone financial statements.

1.01 BASIS OF PREPARATION

(i) Compliance with Ind AS

The standalone financial statements comply in all material aspects with Indian
Accounting Standards (“Ind AS”) notified under Section 133 of the Companies
Act, 2013 (“the Act”), and relevant rules issued thereunder. In accordance with
proviso to the Rule 4A of the Companies (Accounts) Rules, 2014, the terms
used in these financial statements are in accordance with the definitions and
other requirements specified in the applicable Accounting standards.

(ii) Historical cost convention

The standalone financial statements have been prepared on a historical cost
basis, except for certain financial assets and liabilities which are measured at
fair value.

1.02 ROUNDING OF AMOUNTS

All amounts disclosed in the standalone financial statements and notes have been
rounded off to the nearest lakhs, except where otherwise indicated.

1.03 CURRENT VERSUS NON-CURRENT CLASSIFICATION

The Company presents assets and liabilities in the balance sheet based on current/
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non-current classification. An asset is classified as current if:

(i) it is expected to be realised or intended to be sold or consumed in normal
operating cycle

(ii) it is held primarily for the purpose of trading

(iii) it is expected to be realised within twelve months after the reporting period, or

(iv) cash or cash equivalent unless restricted from being exchanged or used to
settle a liability for at least twelve months after the reporting period

All other assets are classified as non-current.

A liability is classified as current if:

(i) it is expected to be settled in normal operating cycle

(ii) it is held primarily for the purpose of trading

(iii) it is due to be settled within twelve months after the reporting period, or

(iv) there is no unconditional right to defer the settlement of the liability for at least
twelve months after the reporting period.

All other liabilities are classified as non-current.

Deferred tax assets and liabilities are classified as non-current assets and liabilities on
net basis.

All assets and liabilities have been classified as current or non-current as per Company’s
normal operating cycle. Based on the nature of operations, the Company has
ascertained its operating cycle as twelve months for the purpose of current and non-
current classification of assets and liabilities.

1.04 USE OF JUDGEMENTS, ESTIMATES & ASSUMPTIONS

While preparing standalone financial statements in conformity with Ind AS, the
management makes certain estimates and assumptions that require subjective and
complex judgments. These judgments affect the application of accounting policies
and the reported amount of assets, liabilities, income and expenses, disclosure of
contingent liabilities at the statement of financial position date and the reported amount
of income and expenses for the reporting period. Financial reporting results rely on
our estimate of the effect of certain matters that are inherently uncertain. Future events
rarely develop exactly as forecast and the best estimates require adjustments, as
actual results may differ from these estimates under different assumptions or conditions.
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The management continually evaluate these estimates and assumptions based on
the most recently available information.Revisions to accounting estimates are
recognized in the period in which the estimates are revised and in any future periods
affected. In particular, information about significant areas of estimation uncertainty
and critical judgments in applying accounting policies that have the most significant
effect on the amounts recognized in the standalone financial statements are as below:
Key sources of estimation uncertainty

(i) Financial instruments; (Refer note 4.06)

(ii) Useful lives of Property, Plant and Equipment and intangible assets; (Refer
note 1.05 & 1.06)

(iii) Obligations relating to employee benefits; (Refer note 4.03)

(iv) Evaluation of recoverability of deferred tax assets; (Refer note 4.11) and

(v) Contingencies (Refer note 4.01).

1.05 PROPERTY, PLANT AND EQUIPMENT

Property, Plant and Equipment is stated at cost, less accumulated depreciation and
accumulated impairment losses. The initial cost of an asset comprises its purchase
price, any costs directly attributable to bringing the asset into the location and condition
necessary for it to be capable of operating in the manner intended by management,
the initial estimate of any decommissioning obligation, if any. The purchase price is
the aggregate amount paid and the fair value of any other consideration given to acquire
the asset.

Subsequent costs are included in the asset’s carrying amount or recognised as a
separate asset, as appropriate, only when it is probable that future economic benefits
associated with the item will flow to the Company and the cost of the item can be
measured reliably. The carrying amount of any component accounted for as a separate
asset is derecognised when replaced. All other repairs and maintenance are charged
to statement of profit and loss during the reporting period in which they are incurred.

An item of Property, Plant and Equipment is derecognised upon disposal or when no
future economic benefits are expected to arise from the continued use of the asset.
Any gain or loss arising on the disposal or retirement of an item of Property, Plant and
Equipment is determined as the difference between the sales proceeds and the carrying
amount of the asset and is recognised in statement of profit and loss.

The residual values and useful lives of Property, Plant and Equipment are reviewed at
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each financial year end, and changes, if any, are accounted prospectively.

Depreciation on Property, Plant & Equipment is provided on straight line method. In
accordance with requirements prescribed under Schedule II of Companies Act, 2013,
the Company has assessed the estimated useful lives of its Property, Plant & Equipment
and has adopted the useful lives and residual value as prescribed in Schedule II.

In case of additions or deletions during the year, depreciation is computed from the
month in which such assets are put to use and up to previous month of sale, disposal
or held for sale as the case may be. In case of impairment, depreciation is provided on
the revised carrying amount over its remaining useful life.

All assets costing up to ̀  5,000/- are fully depreciated in the year of capitalisation.

Deemed cost for Property, Plant and Equipment

The Company had elected to continue with the carrying value of all of its Property,
Plant and Equipment  recognised as of the date of transition to Ind AS measured as
per the previous GAAP and use that carrying value as it’s deemed cost as of the
transition date.

1.06 INTANGIBLE ASSETS

Intangible assets acquired separately are measured on initial recognition at cost.
Following initial recognition, intangible assets are carried at cost less any accumulated
amortisation and accumulated impairment losses. Internally generated intangibles are
not capitalised and the related expenditure is reflected in profit or loss in the period in
which the expenditure is incurred.

Intangible Assets acquired separately

Intangible assets comprises of Cable Television Franchise and Softwares. Cable
Television Franchise represents purchase consideration of a network that is mainly
attributable to acquisition of subscribers and other rights, permission etc. attached to
a network.

Intangible assets with finite useful lives that are acquired are recognized only if they
are separately identifiable and the Company expects to receive future economic benefits
arising out of them. Such assets are stated at cost less accumulated amortization and
impairment losses. Intangible assets with indefinite useful lives that are acquired
separately are carried at cost less accumulated impairment losses.
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Derecognition of intangible assets

An intangible asset is derecognised on disposal, or when no future economic benefits
are expected from use or disposal. Gains or losses arising from derecognition of an
intangible asset, measured as the difference between the net disposal proceeds and
the carrying amount of the asset, are recognised in statement of profit and loss when
the asset is derecognised.

Amortisation of intangible assets

Intangible assets with finite useful lives are amortized on a straight line basis over their
useful economic lives and assessed for impairment whenever there is indication that
the intangible asset may be impaired. The amortisation period and the amortisation
method for an intangible asset with a finite useful life are reviewed at each year end.
The amortisation expense on Intangible assets with finite lives and impairment loss is
recognised in the Statement of Profit and Loss.

Estimated lives for current and comparative periods in relation to application of straight
line method of amortisation of intangible assets (acquired) are as follows:

• Softwares are amortized over the license period and in absence of such tenor,
over five years.

• Cable Television Franchise are amortized over the contract period and in absence
of such tenor, over twenty years.

The estimated useful lives, residual values, amortisation method are reviewed at the
end of each reporting period, with the effect of any changes in estimate accounted for
on a prospective basis.

Deemed cost for Intangible assets

The Company had elected to continue with the carrying  value of all of its Intangible
assets recognised as of the date of transition to Ind AS measured as per the previous
GAAP and use that carrying value as it’s deemed cost as of the transition date.

1.07 IMPAIRMENT OF ASSETS

Carrying amount of Tangible assets, Intangible assets, Investments in Joint Venture
(which are carried at cost) are tested for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable. An impairment
loss is recognised for the amount by which the asset’s carrying amount exceeds its
recoverable amount. The recoverable amount is the higher of an asset’s fair value
less costs of disposal and value in use.
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In assessing value in use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market assessments
of the time value of money and the risks specific to the asset. In determining fair value
less costs of disposal, recent market transactions are taken into account. If no such
transactions can be identified, an appropriate valuation model is used.

For the purposes of assessing impairment, assets are grouped at the lowest levels for
which there are separately identifiable cash inflows which are largely independent of
the cash inflows from other assets or Company’s assets (cash-generating units). Non-
financial assets other than goodwill that suffered an impairment are reviewed for
possible reversal of the impairment at the end of each reporting period.

1.08 CASH AND CASH EQUIVALENTS

For the purpose of Cash Flow Statement, cash and cash equivalents includes cash on
hand, deposits held at call with banks or financial institutions and bank overdrafts.

1.09 FINANCIAL INSTRUMENTS

Financial assets and financial liabilities are recognised when a Company becomes a
party to the contractual provisions of the instruments.

Initial Recognition and Measurement – Financial Assets and Financial Liabilities

Financial assets and financial liabilities are initially measured at fair value. Transaction
costs that are directly attributable to the acquisition or issue of financial assets and
financial liabilities (other than financial assets and financial liabilities at fair value through
profit or loss) are added to or deducted from the fair value of the financial assets or
financial liabilities, as appropriate, on initial recognition. Transaction costs directly
attributable to the acquisition of financial assets or financial liabilities at fair value through
profit or loss are recognised immediately in the Statement of Profit and Loss.

Classification and Subsequent Measurement: Financial Assets

The Company classifies financial assets as subsequently measured at amortised cost,
fair value through other comprehensive income (“FVTOCI”) or fair value through profit
or loss (“FVTPL”) on the basis of following:

- the entity’s business model for managing the financial assets and

- the contractual cash flow characteristics of the financial asset.

Amortised Cost:

A financial asset is classified and measured at amortised cost if both of the following
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conditions are met:

- the financial asset is held within a business model whose objective is to hold
financial assets in order to collect contractual cash flows and

- the contractual terms of the financial asset give rise on specified dates to cash
flows that are solely payments of principal and interest on the principal amount
outstanding.

FVTOCI:

A financial asset is classified and measured at FVTOCI if both of the following conditions
are met:

- the financial asset is held within a business model whose objective is achieved
by both collecting contractual cash flows and selling financial assets and

- the contractual terms of the financial asset give rise on specified dates to cash
flows that are solely payments of principal and interest on the principal amount
outstanding.

FVTPL:

A financial asset is classified and measured at FVTPL unless it is measured at amortised
cost or at FVTOCI.

All recognised financial assets are subsequently measured in their entirety at either
amortised cost or fair value, depending on the classification of the financial assets.

Impairment of Financial Assets

The Company assesses on a forward looking basis the expected credit losses
associated with its assets carried at amortised cost. The impairment methodology
applied depends on whether there has been a significant increase in credit risk.

For trade receivables only, the Company applies the simplified approach permitted by
Ind AS 109 Financial Instruments, which requires expected lifetime losses to be
recognised from initial recognition of the receivables.

Classification and Subsequent measurement: Financial Liabilities

The Company’s financial liabilities include trade and other payables, loans and
borrowings.

Financial Liabilities at FVTPL:
Financial liabilities are classified as at FVTPL when the financial liability is held for
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trading or are designated upon initial recognition as FVTPL.

Gains or losses on financial liabilities held for trading are recognised in the Statement
of Profit and Loss.

Other Financial Liabilities :

Other financial liabilities (including borrowings and trade and other payables) are
subsequently measured at amortised cost using the effective interest method.

The effective interest method is a method of calculating the amortised cost of a financial
liability and of allocating interest expense over the relevant period. The effective interest
rate is the rate that exactly discounts estimated future cash payments (including all
fees and points paid or received that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts) through the expected life of the
financial liability, or (where appropriate) a shorter period, to the net carrying amount on
initial recognition.

Derecognition of Financial Assets and Financial Liabilities:

The Company derecognises a financial asset when the contractual rights to the cash
flows from the financial asset expire, or it transfers the rights to receive the contractual
cash flows in a transaction in which substantially all of the risks and rewards of ownership
of the financial asset are transferred. If the Company enters into transactions whereby
it transfers assets recognised on its balance sheet, but retains either all or substantially
all of the risks and rewards of the transferred assets, the transferred assets are not
derecognised.

A financial liability is derecognised when the obligation under the liability is discharged
or cancelled or expires.

Offsetting Financial Instruments :

Financial assets and liabilities are offset and the net amount is reported in the Balance
Sheet where there is a legally enforceable right to offset the recognised amounts and
there is an intention to settle on a net basis or realise the asset and settle the liability
simultaneously. The legally enforceable right must not be contingent on future events
and must be enforceable in the normal course of business and in the event of default,
insolvency or bankruptcy of the Company or the counterparty.

1.10 INVESTMENT IN JOINT VENTURE

A joint venture is a type of joint arrangement whereby the parties that have joint control
of the arrangement have rights to the net assets of the joint venture. Joint control is the
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contractually agreed sharing of control of an arrangement, which exists only when
decisions about the relevant activities require unanimous consent of the parties sharing
control.The Company’s investments in it’s joint venture is accounted at cost and
reviewed for impairment at each reporting date in accordance with the policy described
in note 1.07 above.

1.11 BORROWING COSTS

Borrowing costs directly attributable to the acquisition, construction or production of
an asset that necessarily takes a substantial period of time to get ready for its intended
use or sale are capitalised as part of the cost of the asset. All other borrowing costs
are expensed in the period in which they occur. Borrowing costs consist of interest
and other costs that an company incurs in connection with the borrowing of funds.

1.12 PROVISIONS, CONTINGENT LIABILITIES AND CONTINGENT ASSETS

Provisions are recognised when the Company has a present legal or constructive
obligation as a result of past events, it is probable that an outflow of resources embodying
economic benefits will be required to settle the obligation and the amount can be
reliably estimated. Provisions are not recognised for future operating losses.

Provisions are measured at the present value of management’s best estimate of the
expenditure required to settle the present obligation at the end of the reporting period.
The discount rate used to determine the present value is a current pre-tax rate. The
increase in the provision due to the passage of time is recognised as interest expense.

Contingent liabilities are disclosed in the case of:

• a present obligation arising from the past events, when it is not probable that an
outflow of resources will be required to settle the obligation;

• a present obligation arising from the past events, when no reliable estimate is
possible;

• a possible obligation arising from past events, unless the probability of outflow
of resources is remote.

Contingent Assets is disclosed when inflow of economic benefits is probable.

1.13 GRATUITY AND OTHER POST-EMPLOYMENT BENEFITS

(i) Short-term obligations

Short term employee benefits are recognised as an expense at an undiscounted
amount in the Statement of profit & loss of the year in which the related services
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are rendered.

(ii) Post-employment obligations

The Company operates the following post-employment schemes:

• defined benefit plans such as gratuity; and

• defined contribution plans such as provident fund

Gratuity obligations

The liability or asset recognised in the balance sheet in respect of defined benefit
gratuity plans is the present value of the defined benefit obligation at the end of
the reporting period less the fair value of plan assets. The defined benefit
obligation is calculated annually by actuaries using the projected unit credit
method.

The present value of the defined benefit obligation is determined by discounting
the estimated future cash outflows by reference to market yields at the end of
the reporting period on government bonds that have terms approximating to the
terms of the related obligation.

The net interest cost is calculated by applying the discount rate to the net balance
of the defined benefit obligation and the fair value of plan assets. This cost is
included in employee benefit expense in the statement of profit and
loss.Remeasurement gains and losses arising from experience adjustments
and changes in actuarial assumptions are recognised at amount net of taxes in
the period in which they occur, directly in other comprehensive income. They
are included in retained earnings in the statement of changes in equity and in
the balance sheet.

Changes in the present value of the defined benefit obligation resulting from
plan amendments or curtailments are recognised immediately in statement of
profit and loss as past service cost.

Defined contribution plans

The Company contributes to Emplyees State Insurance Corporation and
Provident Fund which are considered as defined contribution plans. The
Company pays provident fund contributions to publicly administered provident
funds as per local regulations. The Company has no further payment obligations
once the contributions have been paid. The contributions are accounted for as
defined contribution plans and the contributions are recognised as employee
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benefit expense when they are due. Prepaid contributions are recognised as an
asset to the extent that a cash refund or a reduction in the future payments is
available.

(iii) Other long-term employee benefit obligations

The liabilities for leave are not expected to be settled wholly within 12 months
after the end of the period in which the employees render the related service.
They are therefore measured as the present value of expected future payments
to be made in respect of services provided by employees up to the end of the
reporting period using the projected unit credit method. The benefits are
discounted using the market yields at the end of the reporting period that have
terms approximating to the terms of the related obligation. Remeasurements
as a result of experience adjustments and changes in actuarial assumptions
are recognised in statement of profit and loss.

The obligations are presented as current liabilities in the balance sheet if the
entity does not have an unconditional right to defer settlement for at least twelve
months after the reporting period, regardless of when the actual settlement is
expected to occur.

(iv) Bonus Plans

The Company recognises a liability and an expense for bonus. The Company
recognises a provision where contractually obliged or where there is a past
practice that has created a constructive obligation.

1.14 REVENUE RECOGNITION

Revenue is measured at the fair value of the consideration received or reeivable.
Revenue is recognised to the extent that it is probable that the economic benefit will
flow to the Company and the revenue can be reliably measured.

(i) Income from Rendering of services

Subscription income includes subscription from Subscribers relating to cable
TV. Revenue from Operations is recognized on accrual basis based on underlying
subscription plan or agreements with the concerned subscribers / parties.

Advertisement revenue is accrued on release of the advertisement for public
viewing.

The Company collects GST, VAT, service tax and entertainment tax on behalf of
the government and, therefore, it is not an economic benefit flowing to the
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Company. Hence, it is excluded from revenue.

(ii) Interest Income

Interest income from debt instruments is recognised using the effective interest
rate method.

1.15 TAXES ON INCOME

Current Tax :

Tax on income for the current period is determined on the basis on estimated taxable
income and tax credits computed in accordance with the provisions of the relevant tax
laws and based on the expected outcome of assessments / appeals.

Current income tax relating to items recognised directly in equity is recognised in
equity and not in the statement of profit and loss.

Management periodically evaluates positions taken in the tax returns with respect to
situations in which applicable tax regulations are subject to interpretation and establishes
provisions where appropriate.

Deferred tax:

Deferred tax is provided using the balance sheet approach on temporary differences
at the reporting date between the tax bases of assets and liabilities and their carrying
amounts for financial reporting purposes at the reporting date.

Deferred tax assets are recognised for all deductible temporary differences, the carry
forward of unused tax credits and any unused tax losses. Deferred tax assets are
recognised to the extent that it is probable that taxable profit will be available against
which the deductible temporary differences, and the carry forward of unused tax credits
and unused tax losses can be utilised.

The carrying amount of deferred tax assets is reviewed at each reporting date and
reduced to the extent that it is no longer probable that sufficient taxable profit will be
available to allow all or part of the deferred tax asset to be utilised. Unrecognised
deferred tax assets are reassessed at each reporting date and are recognised to the
extent that it has become probable that future taxable profits will allow the deferred tax
asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to
apply in the year when the asset is realised or the liability is settled, based on tax rates
(and tax laws) that have been enacted or substantively enacted at the reporting date.
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Deferred tax relating to items recognised outside the statement of profit and loss is
recognised outside the statement of profit and loss. Deferred tax items are recognised
in correlation to the underlying transaction either in other comprehensive income or
directly in equity.

The break-up of the major components of the deferred tax assets and liabilities as at
balance sheet date has been arrived at after setting off deferred tax assets and liabilities
where the Company have a legally enforceable right to set-off assets against liabilities.

1.16 EARNINGS PER SHARE (EPS)

Basic earnings per share are calculated by dividing the net profit or loss for the period
attributable to equity shareholders (after deducting attributable taxes) by the weighted
average number of equity shares outstanding during the period.

For the purpose of calculating diluted earnings per share, the net profit or loss for the
period attributable to equity shareholders is adjusted for after income tax effect of
interest and other financing cost associated with dilutive potential equity shares and
the weighted average number of shares outstanding during the period are adjusted for
the effects of all dilutive potential equity shares.

1.17 LEASES

The determination of whether an arrangement is, or contains, a lease is based on the
substance of the arrangement at the inception date, whether fulfillment of the
arrangement is dependent on the use of a specific asset or assets or the arrangement
conveys a right to use the asset, even if that right is not explicitly specified in an
arrangement.

As a Lessee

Operating Lease

Leases in which a significant portion of the risks and rewards of ownership are not
transferred to the Company as lessee are classified as operating leases. Payments
made under operating leases (net of any incentives received from the lessor) are
charged to statement of profit and loss on a straight-line basis over the period of the
lease unless the payments are structured to increase in line with expected general
inflation to compensate for the lessor’s expected inflationary cost increases.

As a Lessor

Lease income from operating leases where the Company is a lessor is recognised in
income on a straight-line basis over the lease term unless the receipts are structured
to increase in line with expected general inflation to compensate for the expected
inflationary cost increases. The respective leased assets are included in the balance
sheet based on their nature.
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INDEPENDENT AUDITOR’S REPORT

To the Members of Hathway Bhawani Cabletel & Datacom Limited

Report on the Consolidated Financial Statements

We have audited the accompanying consolidated financial statements of Hathway Bhawani
Cabletel & Datacom Limited (hereinafter referred to as ‘the Holding Company’) and its joint
venture comprising of the Consolidated Balance Sheet as at March 31, 2018, the Consolidated
Statement of Profit and Loss (including Other Comprehensive Income),  the Consolidated
Cash Flow Statement and the Consolidated Statement of Changes in Equity for the year
then ended, and a summary of significant accounting policies and other explanatory
information (hereinafter referred to as the consolidated financial statements).

Management’s Responsibility for the Consolidated Financial Statements

The Holding Company’s Board of Directors is responsible for the matters stated in section
134(5) of the Companies Act 2013 ( ‘the Act’) with respect to preparation of these consolidated
financial statements  that give a true and fair view of the consolidated financial position,
consolidated financial performance (including other comprehensive income), consolidated
cash flows and consolidated statement of changes in equity of the the Holding Company
including its joint venture in accordance with the accounting principles generally accepted in
India, including the Indian Accounting Standards (‘Ind AS’) specified  under section 133 of
the Act and read with the relevant rules issued thereunder and relevant provisions of the Act.
The respective Board of Directors of the Holding Company and of its joint venture are
responsible for maintenance of adequate accounting records in accordance with the provisions
of the Act for safeguarding the assets of the Company and for preventing and detecting
frauds and other irregularities; the selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant
to the preparation and presentation of the consolidated financial statements that give a true
and fair view and are free from material misstatement, whether due to fraud or error, which
have been used for the purpose of preparation of the consolidated financial statements by
the Directors of the Holding Company, as aforesaid.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based
on our audit.

While conducting the audit, we have taken into account the provisions of the Act, the
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accounting and auditing standards and matters which are required to be included in the audit
report under the provisions of the Act and the Rules made thereunder.

We conducted our audit of the consolidated financial statements in accordance with the
Standards on Auditing specified under section 143(10) of the Act and other applicable
pronouncements issued by the Institute of Chartered Accountants of India (ICAI). Those
Standards require that we comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether the consolidated financial statements are
free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the consolidated financial statements. The procedures selected depend on
the auditor’s judgment, including the assessment of the risks of material misstatement of the
consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial controls relevant to the Holding
Company’s preparation of the consolidated financial statements that give a true and fair view
in order to design audit procedures that are appropriate in the circumstances. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness
of the accounting estimates made by Holding Company’s Board of Directors, as well as
evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence obtained by us and the audit evidence obtained by other
auditor in terms of their report referred to in Other Matters paragraph below, is sufficient and
appropriate to provide a basis for our audit opinion on the consolidated financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to
us and based on the consideration of report of other auditor of the joint venture, the aforesaid
consolidated financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally
accepted in India, of the consolidated state of affairs of the Holding

Company, and its joint venture as at March 31, 2018, and their consolidated profit (including
other comprehensive income) their consolidated cash flows and the consolidated statement
of changes in equity for the year ended on that date.

Other Matters

We did not audit the Holding Company’s share of net profit after tax of ` 15.48 lakhs in
respect of a joint venture for the year ended on March 31, 2018, as considered in the
consolidated financial statements. This financial statements and other financial information
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have been audited by other auditor whose report have been furnished to us by the management
and our opinion on the consolidated financial statements, in so far as it relates to the amounts
and disclosures included in respect of this joint venture, and our report in terms of section
143(3) of the Act, in so far as it relates to the aforesaid joint venture, is based solely on the
report of the other auditor.

The Consolidated financial statements of the Company for the year ended March 31, 2017
were audited by predecessor auditor who expressed an unmodified opinion on those
statements on May 23, 2017

Report on Other Legal and Regulatory Requirements

As required by section 143(3) of the Act, based on our audit and on consideration of report of
the other auditor of the joint venture, as noted in the other matter paragraph, we report to the
extent applicable, that:

a. We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purposes of our audit of the aforesaid
consolidated financial statements;

b. In our opinion, proper books of account as required by law relating to preparation of
the aforesaid consolidated financial statements have been kept so far as it appears
from our examination of those books and the report of the other auditor;

c. The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss
(including other comprehensive income), the Consolidated Cash Flow Statement and
Consolidated Statement of Changes in Equity dealt with by this Report are in agreement
with the relevant books of account maintained for the purpose of preparation of the
consolidated financial statements;

d. In our opinion, the aforesaid Consolidated Financial Statements comply with the
Accounting Standards specified under section 133 of the Act read with relevant rules
issued thereunder and relevant provisions of the act;

e. On the basis of the written representations received from the directors of the Holding
Company as on March 31, 2018 taken on record by the Board of Directors of the
Holding Company and the report of the statutory auditor of its joint venture incorporated
in India, none of the directors of the Holding Company and its joint venture incorporated
in India is disqualified as on March 31, 2018 from being appointed as a director in
terms of section 164 (2) of the Act;

f. With respect to the adequacy of the internal financial controls with reference to financial
statements of the Holding Company and its joint venture incorporated in India and the
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operating effectiveness of such controls, refer to our separate Report in ‘Annexure A’;
and

g. With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended, in our
opinion and to the best of our information and according to the explanations given to
us and based on the consideration of the report of other auditor of the joint venture, as
noted in the Other matters paragraph:

i. The Holding Company and its joint venture does not have any pending litigations,
which would impact the financial position in its consolidated financial statements;

ii. The Holding Company and its joint venture did not have any material foreseeable
losses on long term contracts including derivative contracts; and

iii. There were no amounts required to be transferred to the Investor Education
and Protection Fund by the Holding Company and its joint venture.

For Nayan Parikh & Co.
Chartered Accountants

Firm’s Registration No: 107023W

Mumbai                                                                      K Y Narayana
Dated: May 8, 2018                                                                                 Partner

                                                     Membership No: 060639
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‘Annexure A’ to the Independent Auditor’s Report

Referred to in paragraph (f) under ‘Report on Other Legal and Regulatory Requirements’
of our Independent Auditor’s report of even date, to the members of Hathway Bhawani
Cabletel & Datacom Limited (‘the Holding Company’) on the consolidated financial
statements for the year ended March 31, 2018

Report on the Internal Financial Controls under section 143(3)(i) of the Companies
Act, 2013 (‘the Act’)

In conjunction with our audit of the consolidated financial statements of the Holding Company
as of and for the year ended March 31, 2018, we have audited the internal financial controls
with reference to financial statements of Hathway Bhawani Cabletel & Datacom Limited
(‘the Holding Company’) and its joint venture which are incorporated in India, as of that date.

Management’s Responsibility for Internal Financial Controls

The respective Board of Directors of the Holding Company and its joint venture, which are
companies incorporated in India, are responsible for establishing and maintaining internal
financial controls based on the internal controls with reference to financial statements criteria
established by the Holding Company, considering the essential components of internal controls
stated in the Guidance Note on Audit of Internal Financial Controls over Financial Reporting
(‘Guidance Note’) issued by the Institute of Chartered Accountants of India (‘ICAI’). These
responsibilities include the design, implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the orderly and efficient conduct
of its business, including adherence to respective company’s policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and completeness of
the accounting records, and the timely preparation of reliable financial information, as required
under the Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the internal financial controls with reference to
financial statements of Holding company and its joint venture, which are Companies
incorporated in India, based on our audit. We conducted our audit in accordance with the
Guidance Note and the Standards on Auditing specified under section 143(10) of the Act, to
the extent applicable to an audit of internal financial controls, both issued by ICAI. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether adequate internal
financial controls with reference to financial statements were established and maintained
and if such controls operated effectively in all material respects.
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Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system with reference to financial statements and their operating
effectiveness. Our audit of internal financial controls with reference to financial statements
included obtaining an understanding of internal financial controls with reference to financial
statements, assessing the risk that a material weakness exists, and testing and evaluating
the design and operating effectiveness of internal controls based on the assessed risk. The
procedures selected depend on the auditor’s judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained and the audit evidence obtained by the
other auditor in terms of their report referred to in the Other matter paragraph below is sufficient
and appropriate to provide a basis for our audit opinion on the Holding Company’s internal
financial controls system with reference to financial statements.

Meaning of Internal Financial Controls with reference to Financial Statements

A company’s internal financial control with reference to financial statements is a process
designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal financial control with reference to
financial statements includes those policies and procedures that (1) pertain to the maintenance
of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the Company; (2) provide reasonable assurance that transactions
are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the Company
are being made only in accordance with authorizations of management and directors of the
Company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the Company’s assets that could have a
material effect on the financial statements.

Inherent Limitations of Internal Financial Controls with reference to Financial
Statements

Because of the inherent limitations of internal financial controls with reference to financial
statements, including the possibility of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and not be detected. Also, projections
of any evaluation of the internal financial controls with reference to financial statements to
future periods are subject to the risk that the internal financial controls with reference to
financial statements may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate.
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Opinion

In our opinion, the Holding Company and its joint venture which are Companies incorporated
in India have, in all material respects, an adequate internal financial controls system with
reference to financial statements and such internal financial controls with reference to  financial
statements were operating effectively as at March 31, 2018 based on the internal controls
with reference to financial statements criteria established by the Holding Company, considering
the essential components of internal controls stated in the Guidance Note issued by the
ICAI.

Other Matters

Our aforesaid report under section 143(3)(i) of the Act on the adequacy and operating
effectiveness of the internal financial controls with reference to financial statements, in so far
as it relates to joint venture incorporated in India, is based on the corresponding report of the
auditor of such joint venture incorporated in India.

For Nayan Parikh & Co.
Chartered Accountants

Firm’s Registration No: 107023W

Mumbai                                                                      K Y Narayana
Dated: May 8, 2018                                                                                 Partner

                                                     Membership No: 060639
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HATHWAY BHAWANI CABLETEL & DATACOM LIMITED

Significant Accounting Policies and Notes to the Consolidated Financial Statements

BACKGROUND

Hathway Bhawani Cabletel & Datacom Limited is a company domiciled in India and
incorporated under the provisions of the Companies Act, 1956 having registered office at
805/806, Windsor , 8th Floor, Off CST Road, Kalina, Santacruz (East),  Mumbai - Maharashtra
400 098.The Company is engaged in Cable TV business. Its equity shares are listed on
Bombay Stock Exchange (BSE) in India.

Authorisation of consolidated financial statements

The consolidated financial statements were authorized for issue in accordance with a resolution
of the directors on May 08, 2018.

1.00 SIGNIFICANT ACCOUNTING POLICIES

This note provides a list of the significant accounting policies adopted in the presentation
of these consolidated financial statements. The financial statements are of the Holding
Company and it’s Joint Venture.

1.01 BASIS OF PREPARATION

(i) Compliance with Ind AS

The consolidated financial statements comply in all material aspects with Indian
Accounting Standards (“Ind AS”) notified under Section 133 of the Companies
Act, 2013 (“the Act”), and relevant rules issued thereunder. In accordance with
proviso to the Rule 4A of the Companies (Accounts) Rules, 2014, the terms
used in these financial statements are in accordance with the definitions and
other requirements specified in the applicable Accounting standards.

(ii) Historical cost convention

The consolidated financial statements have been prepared on a historical cost basis,
except for certain financial assets and liabilities is measured at fair value.

1.02 ROUNDING OF AMOUNTS

All amounts disclosed in the consolidated financial statements and notes have been
rounded off to the nearest lakhs, except where otherwise indicated.

1.03 CURRENT VERSUS NON-CURRENT CLASSIFICATION

The Holding Company and it’s Joint Venture presents assets and liabilities in the balance



HATHWAY BHAWANI CABLETEL & DATACOM LIMITED

119

sheet based on current/ non-current classification. An asset is classified as current if:

(i) it is expected to be realised or intended to be sold or consumed in normal
operating cycle

(ii) it is held primarily for the purpose of trading

(iii) it is expected to be realised within twelve months after the reporting period, or

(iv) cash or cash equivalent unless restricted from being exchanged or used to
settle a liability for at least twelve months after the reporting period

All other assets are classified as non-current.

A liability is classified as current if:

(i) it is expected to be settled in normal operating cycle

(ii) it is held primarily for the purpose of trading

(iii) it is due to be settled within twelve months after the reporting period, or

(iv) there is no unconditional right to defer the settlement of the liability for at least
twelve months after the reporting period

All other liabilities are classified as non-current.

Deferred tax assets and liabilities are classified as non-current assets and liabilities
on net basis.

All assets and liabilities have been classified as current or non-current as per Holding
Company’s and it’s Joint Venture’s normal operating cycle. Based on the nature of
operations, the Holding Company and it’s Joint Venture has ascertained its operating
cycle as twelve months for the purpose of current and non-current classification of
assets and liabilities.

1.04 USE OF JUDGEMENTS, ESTIMATES & ASSUMPTIONS

While preparing consolidated financial statements in conformity with Ind AS, the
management makes certain estimates and assumptions that require subjective and
complex judgments. These judgments affect the application of accounting policies
and the reported amount of assets, liabilities, income and expenses, disclosure of
contingent liabilities at the statement of financial position date and the reported amount
of income and expenses for the reporting period. Financial reporting results rely on
our estimate of the effect of certain matters that are inherently uncertain. Future events
rarely develop exactly as forecast and the best estimates require adjustments, as
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actual results may differ from these estimates under different assumptions or conditions.
The management continually evaluate these estimates and assumptions based on
the most recently available information.

Revisions to accounting estimates are recognized in the period in which the estimates
are revised and in any future periods affected. In particular, information about significant
areas of estimation uncertainty and critical judgments in applying accounting policies
that have the most significant effect on the amounts recognized in the consolidated
financial statements are as below:

Key sources of estimation uncertainty

(i) Financial instruments; (Refer note 4.06)

(ii) Useful lives of Property, Plant and Equipment and intangible assets; (Refer note
1.06 & 1.07)

(iii) Obligations relating to employee benefits; (Refer note 4.02)

(iv) Evaluation of recoverability of deferred tax assets; (Refer note 4.11) and

(v) Contingencies (Refer note 4.03).

1.05 PRINCIPLES OF CONSOLIDATION AND EQUITY ACCOUNTING

(i) Joint Venture

Under Ind AS 111 Joint Arrangements, investments in joint arrangements are
classified as either joint operations or joint ventures. The classification depends
on the contractual rights and obligations of each investor, rather than the legal
structure of the joint arrangement. The Holding Company has only one joint
venture.

Interests in joint venture are accounted for using the equity method (see (ii)
below), after initially being recognised at cost in the consolidated balance sheet.

(ii) Equity method

Under the equity method of accounting, the investments are initially recognised
at cost and adjusted thereafter to recognise the Holding Company’s share of
the post-acquisition profits or losses of the investee in statement of profit and
loss, and the Holding Company’s share of other comprehensive income of the
investee in other comprehensive income. Dividends received or receivable from
joint venture are recognised as a reduction in the carrying amount of the
investment.
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Unrealised gains on transactions between the Holding Company and joint venture
are eliminated to the extent of the ‘ Holding Company’s interest in this entity.
Unrealised losses are also eliminated unless the transaction provides evidence
of an impairment of the asset transferred. Accounting policies of equity accounted
investees have been changed where necessary to ensure consistency with the
policies adopted by the Holding Company.

The carrying amount of equity accounted investments are tested for impairment
in accordance with the policy described in note 1.08 below.

1.06 PROPERTY, PLANT AND EQUIPMENT

Property, Plant and Equipment is stated at cost, less accumulated depreciation and
accumulated impairment losses. The initial cost of an asset comprises its purchase
price, any costs directly attributable to bringing the asset into the location and condition
necessary for it to be capable of operating in the manner intended by management,
the initial estimate of any decommissioning obligation, if any. The purchase price is
the aggregate amount paid and the fair value of any other consideration given to acquire
the asset.

Subsequent costs are included in the asset’s carrying amount or recognised as a
separate asset, as appropriate, only when it is probable that future economic benefits
associated with the item will flow to the Holding Company and it’s Joint Venture and
the cost of the item can be measured reliably. The carrying amount of any component
accounted for as a separate asset is derecognised when replaced. All other repairs
and maintenance are charged to statement of profit and loss during the reporting
period in which they are incurred.

An item of Property, Plant and Equipment is derecognised upon disposal or when no
future economic benefits are expected to arise from the continued use of the asset.
Any gain or loss arising on the disposal or retirement of an item of Property, Plant and
Equipment is determined as the difference between the sales proceeds and the carrying
amount of the asset and is recognised in statement of profit and loss.

The residual values and useful lives of Property, Plant and Equipment are reviewed at
each financial year end, and changes, if any, are accounted prospectively.

Depreciation on Property, Plant & Equipment is provided on straight line method. In
accordance with requirements prescribed under Schedule II of Companies Act, 2013,
the Holding Company and it’s Joint Venture has assessed the estimated useful lives
of its Property, Plant & Equipment and has adopted the useful lives and residual value
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as prescribed in Schedule II.

In case of additions or deletions during the year, depreciation is computed from the
month in which such assets are put to use and up to previous month of sale, disposal
or held for sale as the case may be. In case of impairment, depreciation is provided on
the revised carrying amount over its remaining useful life.

All assets costing up to ̀  5,000/- are fully depreciated in the year of capitalisation.

Deemed cost for Property, Plant and Equipment

The Company had elected to continue with the carrying value of all of its Property,
Plant and Equipment  recognised as of the date of transition to Ind AS measured as
per the previous GAAP and use that carrying value as it’s deemed cost as of the
transition date.

1.07 INTANGIBLE ASSETS

Intangible assets acquired separately are measured on initial recognition at cost.
Following initial recognition, intangible assets are carried at cost less any accumulated
amortisation and accumulated impairment losses. Internally generated intangibles are
not capitalised and the related expenditure is reflected in profit or loss in the period in
which the expenditure is incurred.

Intangible Assets acquired separately

Intangible assets comprises of Cable Television Franchise and Softwares. Cable
Television Franchisee represents purchase consideration of a network that is mainly
attributable to acquisition of subscribers and other rights, permission etc. attached to
a network.

Intangible assets with finite useful lives that are acquired are recognized only if they
are separately identifiable and the  Holding Company and it’s Joint Venture expects to
receive future economic benefits arising out of them. Such assets are stated at cost
less accumulated amortization and impairment losses. Intangible assets with indefinite
useful lives that are acquired separately are carried at cost less accumulated impairment
losses.

Derecognition of intangible assets

An intangible asset is derecognised on disposal, or when no future economic benefits
are expected from use or disposal. Gains or losses arising from derecognition of an
intangible asset, measured as the difference between the net disposal proceeds and
the carrying amount of the asset, are recognised in statement of profit and loss when
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the asset is derecognised.

Amortisation of intangible assets

Intangible assets with finite useful lives are amortized on a straight line basis over their
useful economic lives and assessed for impairment whenever there is indication that
the intangible asset may be impaired. The amortisation period and the amortisation
method for an intangible asset with a finite useful life are reviewed at each year end.
The amortisation expense on Intangible assets with finite lives and impairment loss is
recognised in the Statement of Profit and Loss.

Estimated lives for current and comparative periods in relation to application of straight
line method of amortisation of intangible assets (acquired) are as follows :

• Softwares are amortised over the license period and in absence of such tenor,
over five years.

• Cable Television Franchise are amortised over the contract period and in absence
of such tenor, over twenty years.

The estimated useful lives, residual values, amortisation method are reviewed at the
end of each reporting period, with the effect of any changes in estimate accounted for
on a prospective basis.

Deemed cost for Intangible assets

The Company had elected to continue with the carrying  value of all of its Intangible
assets recognised as of the date of transition to Ind AS measured as per the previous
GAAP and use that carrying value as it’s deemed cost as of the transition date.

1.08 IMPAIRMENT OF ASSETS

Carrying amount of Tangible assets, Intangible assets, Investments in Joint Venture
(which are accounted under equity method) are tested for impairment whenever events
or changes in circumstances indicate that the carrying amount may not be recoverable.
An impairment loss is recognised for the amount by which the asset’s carrying amount
exceeds its recoverable amount. The recoverable amount is the higher of an asset’s
fair value less costs of disposal and value in use.

In assessing value in use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market assessments
of the time value of money and the risks specific to the asset. In determining fair value
less costs of disposal, recent market transactions are taken into account. If no such
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transactions can be identified, an appropriate valuation model is used.

For the purposes of assessing impairment, assets are grouped at the lowest levels for
which there are separately identifiable cash inflows which are largely independent of
the cash inflows from other assets or Holding Company and it’s Joint Venture’s assets
(cash-generating units). Non- financial assets other than goodwill that suffered an
impairment are reviewed for possible reversal of the impairment at the end of each
reporting period.

1.09 CASH AND CASH EQUIVALENTS

For the purpose of Cash Flow Statement, cash and cash equivalents includes cash on
hand, deposits held at call with banks or financial institutions and bank overdrafts.

1.10 FINANCIAL INSTRUMENTS

Financial assets and financial liabilities are recognised when a Holding Company and
it’s Joint Venture becomes a party to the contractual provisions of the instruments.

Initial Recognition and Measurement – Financial Assets and Financial Liabilities

Financial assets and financial liabilities are initially measured at fair value. Transaction
costs that are directly attributable to the acquisition or issue of financial assets and
financial liabilities (other than financial assets and financial liabilities at fair value through
profit or loss) are added to or deducted from the fair value of the financial assets or
financial liabilities, as appropriate, on initial recognition. Transaction costs directly
attributable to the acquisition of financial assets or financial liabilities at fair value through
profit or loss are recognised immediately in the Statement of Profit and Loss.

Classification and Subsequent Measurement: Financial Assets

The Holding Company and it’s Joint Venture classifies financial assets as subsequently
measured at amortised cost, fair value through other comprehensive income (“FVTOCI”)
or fair value through profit or loss (“FVTPL”) on the basis of following:

- the entity’s business model for managing the financial assets.

Amortised Cost:

A financial asset is classified and measured at amortised cost if both of the following
conditions are met:

- the financial asset is held within a business model whose objective is to hold
financial assets in order to collect contractual cash flows and
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- the contractual terms of the financial asset give rise on specified dates to cash
flows that are solely payments of principal and interest on the principal amount
outstanding.

FVTOCI:

A financial asset is classified and measured at FVTOCI if both of the following conditions
are met:

- the financial asset is held within a business model whose objective is achieved
by both collecting contractual cash flows and selling financial assets and

- the contractual terms of the financial asset give rise on specified dates to cash
flows that are solely payments of principal and interest on the principal amount
outstanding.

FVTPL:

A financial asset is classified and measured at FVTPL unless it is measured at amortised
cost or at FVTOCI.

All recognised financial assets are subsequently measured in their entirety at either
amortised cost or fair value, depending on the classification of the financial assets.

Impairment of Financial Assets

The Holding Company and it’s Joint Venture assesses on a forward looking basis the
expected credit losses associated with its assets carried at amortised cost. The
impairment methodology applied depends on whether there has been a significant
increase in credit risk.

For trade receivables only, the Holding Company and it’s Joint Venture applies the
simplified approach permitted by Ind AS 109 Financial Instruments, which requires
expected lifetime losses to be recognised from initial recognition of the receivables.

Classification and Subsequent measurement: Financial Liabilities

The ‘ Holding Company and it’s Joint Venture’s financial liabilities include trade and
other payables, loans and borrowings.

Financial Liabilities at FVTPL:

Financial liabilities are classified as at FVTPL when the financial liability is held for
trading or are designated upon initial recognition as FVTPL..

Gains or losses on financial liabilities held for trading are recognised in the Statement
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of Profit and Loss.

Other Financial Liabilities:

Other financial liabilities (including borrowings and trade and other payables) are
subsequently measured at amortised cost using the effective interest method.

The effective interest method is a method of calculating the amortised cost of a financial
liability and of allocating interest expense over the relevant period. The effective interest
rate is the rate that exactly discounts estimated future cash payments (including all
fees and points paid or received that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts) through the expected life of the
financial liability, or (where appropriate) a shorter period, to the net carrying amount on
initial recognition.

Derecognition of Financial Assets and Financial Liabilities:

The Holding Company and it’s Joint Venture derecognises a financial asset when the
contractual rights to the cash flows from the financial asset expire, or it transfers the
rights to receive the contractual cash flows in a transaction in which substantially all of
the risks and rewards of ownership of the financial asset are transferred. If the Holding
Company and it’s Joint Venture enters into transactions whereby it transfers assets
recognised on its balance sheet, but retains either all or substantially all of the risks
and rewards of the transferred assets, the transferred assets are not derecognised.

A financial liability is derecognised when the obligation under the liability is discharged
or cancelled or expires.

Offsetting Financial Instruments:

Financial assets and liabilities are offset and the net amount is reported in the Balance
Sheet where there is a legally enforceable right to offset the recognised amounts and
there is an intention to settle on a net basis or realise the asset and settle the liability
simultaneously. The legally enforceable right must not be contingent on future events
and must be enforceable in the normal course of business and in the event of default,
insolvency or bankruptcy of the Holding Company and it’s Joint Venture or the
counterparty.

1.11 BORROWING COSTS

Borrowing costs directly attributable to the acquisition, construction or production of
an asset that necessarily takes a substantial period of time to get ready for its intended
use or sale are capitalised as part of the cost of the asset. All other borrowing costs
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are expensed in the period in which they occur. Borrowing costs consist of interest
and other costs that an company incurs in connection with the borrowing of funds.

1.12 PROVISIONS, CONTINGENT LIABILITIES AND CONTINGENT ASSETS

Provisions are recognised when the Holding Company and it’s Joint Venture has a
present legal or constructive obligation as a result of past events, it is probable that an
outflow of resources embodying economic benefits will be required to settle the
obligation and the amount can be reliably estimated. Provisions are not recognised for
future operating losses.

Provisions are measured at the present value of management’s best estimate of the
expenditure required to settle the present obligation at the end of the reporting period.
The discount rate used to determine the present value is a current pre-tax rate. The
increase in the provision due to the passage of time is recognised as interest expense.

Contingent liabilities are disclosed in the case of:

• a present obligation arising from the past events, when it is not probable that an
outflow of resources will be required to settle the obligation;

• a present obligation arising from the past events, when no reliable estimate is
possible;

• a possible obligation arising from past events, unless the probability of outflow
of resources is remote.

Contingent Assets is disclosed when inflow of economic benefits is probable.

1.13 GRATUITY AND OTHER POST-EMPLOYMENT BENEFITS

(i) Short-term obligations

Short term employee benefits are recognised as an expense at an undiscounted
amount in the Statement of profit & loss of the year in which the related services
are rendered.

(ii) Post-employment obligations

The Holding Company and it’s Joint Venture operates the following post-
employment schemes:

• defined benefit plans such as gratuity; and
• defined contribution plans such as provident fund

Gratuity obligations
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The liability or asset recognised in the balance sheet in respect of defined benefit
gratuity plans is the present value of the defined benefit obligation at the end of
the reporting period less the fair value of plan assets. The defined benefit
obligation is calculated annually by actuaries using the projected unit credit
method.

The present value of the defined benefit obligation is determined by discounting
the estimated future cash outflows by reference to market yields at the end of
the reporting period on government bonds that have terms approximating to the
terms of the related obligation.

The net interest cost is calculated by applying the discount rate to the net balance
of the defined benefit obligation and the fair value of plan assets. This cost is
included in employee benefit expense in the statement of profit and loss.

Remeasurement gains and losses arising from experience adjustments and
changes in actuarial assumptions are recognised at amount net of taxes in the
period in which they occur, directly in other comprehensive income. They are
included in retained earnings in the statement of changes in equity and in the
balance sheet.

Changes in the present value of the defined benefit obligation resulting from
plan amendments or curtailments are recognised immediately in statement of
profit and loss as past service cost.

Defined contribution plans

The Holding Company and it’s Joint Venture contributes to Emplyees State
Insurance Corporation and Provident Fund which are considered as defined
contribution plans.The Holding Company and it’s Joint Venture pays provident
fund contributions to publicly administered provident funds as per local
regulations. The Holding Company and it’s Joint Venture has no further payment
obligations once the contributions have been paid. The contributions are
accounted for as defined contribution plans and the contributions are recognised
as employee benefit expense when they are due. Prepaid contributions are
recognised as an asset to the extent that a cash refund or a reduction in the
future payments is available.

(iii) Other long-term employee benefit obligations

The liabilities for leave are not expected to be settled wholly within 12 months
after the end of the period in which the employees render the related service.
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They are therefore measured as the present value of expected future payments
to be made in respect of services provided by employees up to the end of the
reporting period using the projected unit credit method. The benefits are
discounted using the market yields at the end of the reporting period that have
terms approximating to the terms of the related obligation. Remeasurements
as a result of experience adjustments and changes in actuarial assumptions
are recognised in statement of profit and loss.

The obligations are presented as current liabilities in the balance sheet if the
entity does not have an unconditional right to defer settlement for at least twelve
months after the reporting period, regardless of when the actual settlement is
expected to occur.

(iv) Bonus Plans

The Holding Company and it’s Joint Venture recognises a liability and an expense
for bonus. The Holding Company and it’s Joint Venture recognises a provision
where contractually obliged or where there is a past practice that has created a
constructive obligation.

1.14 REVENUE RECOGNITION
Revenue is measured at the fair value of the consideration received or reeivable.
Revenue is recognised to the extent that it is probable that the economic benefit will
flow to the Company and the revenue can be reliably measured.

(i) Income from Rendering of services

Subscription income includes subscription from Subscribers relating to cable
TV. Revenue from Operations is recognized on accrual basis based on underlying
subscription plan or agreements with the concerned subscribers / parties.
Advertisement revenue is accrued on release of the advertisement for public
viewing.

The Holding Company and it’s Joint Venture collects Goods and Service Tax,
VAT, service tax and entertainment tax on behalf of the government and,
therefore, it is not an economic benefit flowing to the Holding Company and it’s
Joint Venture. Hence, it is excluded from revenue.

ii) Interest Income

Interest income from debt instruments is recognised using the effective interest
rate method.
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1.15 TAXES ON INCOME

Current Tax:

Tax on income for the current period is determined on the basis on estimated
taxable income and tax credits computed in accordance with the provisions of
the relevant tax laws and based on the expected outcome of assessments /
appeals.

Current income tax relating to items recognised directly in equity is recognised
in equity and not in the statement of profit and loss.

Management periodically evaluates positions taken in the tax returns with respect
to situations in which applicable tax regulations are subject to interpretation and
establishes provisions where appropriate.

Deferred tax:

Deferred tax is provided using the balance sheet approach on temporary
differences at the reporting date between the tax bases of assets and liabilities
and their carrying amounts for financial reporting purposes at the reporting date.
Deferred tax assets are recognised for all deductible temporary differences, the
carry forward of unused tax credits and any unused tax losses. Deferred tax
assets are recognised to the extent that it is probable that taxable profit will be
available against which the deductible temporary differences, and the carry
forward of unused tax credits and unused tax losses can be utilised.

The carrying amount of deferred tax assets is reviewed at each reporting date
and reduced to the extent that it is no longer probable that sufficient taxable
profit will be available to allow all or part of the deferred tax asset to be utilised.
Unrecognised deferred tax assets are reassessed at each reporting date and
are recognised to the extent that it has become probable that future taxable
profits will allow the deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected
to apply in the year when the asset is realised or the liability is settled, based on
tax rates (and tax laws) that have been enacted or substantively enacted at the
reporting date.

Deferred tax relating to items recognised outside the statement of profit and
loss is recognised outside the statement of profit and loss. Deferred tax items
are recognised in correlation to the underlying transaction either in other
comprehensive income or directly in equity.
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The break-up of the major components of the deferred tax assets and liabilities
as at balance sheet date has been arrived at after setting off deferred tax assets
and liabilities where the the Holding Company and it’s Joint Venture have a
legally enforceable right to set-off assets against liabilities.

1.16 EARNINGS PER SHARE (EPS)

Basic earnings per share are calculated by dividing the net profit or loss for the period
attributable to equity shareholders (after deducting attributable taxes) by the weighted
average number of equity shares outstanding during the period.

For the purpose of calculating diluted earnings per share, the net profit or loss for the
period attributable to equity shareholders is adjusted for after income tax effect of
interest and other financing cost associated with dilutive potential equity shares and
the weighted average number of shares outstanding during the period are adjusted for
the effects of all dilutive potential equity shares.

1.17 LEASES

The determination of whether an arrangement is, or contains, a lease is based on the
substance of the arrangement at the inception date, whether fulfillment of the
arrangement is dependent on the use of a specific asset or assets or the arrangement
conveys a right to use the asset, even if that right is not explicitly specified in an
arrangement.

As a Lessee
Operating Lease

Leases in which a significant portion of the risks and rewards of ownership are not
transferred to the Holding Company and it’s Joint Venture as lessee are classified as
operating leases. Payments made under operating leases (net of any incentives
received from the lessor) are charged to statement of profit and loss on a straight-line
basis over the period of the lease unless the payments are structured to increase in
line with expected general inflation to compensate for the lessor’s expected inflationary
cost increases.

As a Lessor

Lease income from operating leases where the Holding Company and it’s Joint Venture
is a lessor is recognised in income on a straight-line basis over the lease term unless
the receipts are structured to increase in line with expected general inflation to
compensate for the expected inflationary cost increases. The respective leased assets
are included in the balance sheet based on their nature.
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