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NOTICE is hereby given that the Twenty-Second Annual General
Meeting of the members of the Company shall be held on Tuesday,
05 September, 2017 at Modi Hall, PHD Chamber of Commerce
and Industry, PHD House, 4/2 Siri Institutional Area, August
Kranti Marg, New Delhi-110016 at 10.00 A.M. to transact the
following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt Financial Statements as at 31st
March, 2017 including the audited Balance Sheet as at 31st
March 2017, Profit & Loss Account for the year ended on that
date along with all annexures thereto and the Reports of the
Auditors' and Directors' thereon.

To re-appoint Director in place of Mr. Baijayant Panda (DIN-
00297862), who retires by rotation and being eligible, offers
himself for re-appointment.

Explanation: As per the terms of appointment, is subject to
retire by rotation and being eligible has offered himself for
reappointment. Details of Mr. Panda as required under SEBI
Listing Regulation, 2015 for the proposed reappointment is
annexed along with this Notice. Members are requested to
consider and if thought fit, to pass, with or without
modification(s), the following resolution as "Ordinary
Resolution".

"RESOLVED THAT pursuant to the provisions of Section 152
of the Companies Act, 2013 read with the applicable Rules
thereon and other applicable provisions of law, if any,
Mr. Baijayant Panda (DIN-00297862), who retires by rotation
in the Annual General Meeting, be and is hereby re-appointed
as a Director of the Company liable to retire by rotation."

To consider and if thought fit, to pass, the following resolutions
ordinary resolution.

RESOLVED THAT, pursuant to the provisions of section 139,
142 and other applicable provision of the Companies Act, 2013
("Act") read with Companies (Audit and Auditors) Rule, 2014,
(including any statutory modification(s) or re-enactment(s)
thereof for the time being in force), appointment ofM/s.
Haribhakti & Co. LLP, Chartered Accountants, Kolkata, (ICAI
Firm Registration no. 103523W) being eligible, as the Statutory
Auditors of the Company be and is hereby ratified with such
remuneration plus applicable tax, out-of-pocket, travelling and
living expenses, etc as may be mutually agreed by Board or
any committee of Board or management and Auditors .

SPECIAL BUSINESS
To reappoint Managing Director and fix remuneration

Consider and if thought fit, to pass with or without
modification, the following resolution as "ORDINARY
RESOLUTION":
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Notes:

1.

10.

11.

The Explanatory Statement pursuant to Section 102(1) and
(2) of the Companies Act, 2013 is annexed hereto.

A member entitled to attend and vote at the meeting is entitled
to appoint a proxy to attend and vote at the meeting instead
of himself / herself and the proxy need not be a member.
Proxies in order to be valid must be received by the company
not later than 48 hours before the commencement of the
meeting. The relevant proxy form is attached herewith.

A member registered under Section 8 of the Companies Act,
2013 shall not be entitled to appoint any other person as his
/ her proxy unless such other person is also a member of the
Company.

A person can act as proxy on behalf of members not exceeding
fifty and holding in the aggregate not more than 10% of the
total share capital of the Company carrying voting rights.
Provided that member holding more than 10% 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 proxy for any other person or member.

The members/Proxies are requested to bring duly filled
attendance slip along with their copy of Annual Report at the
Meeting.

Corporate members intending to send their authorized
representatives to attend the meeting are requested to send a
duly certified copy of the board resolution authorizing their
representatives to attend and vote on their behalf at the
meeting.

In case of joint holders attending the meeting, the Member
whose name appears as the first holder in the order of names
as per the Register of Members of the Company will be entitled
to vote.

The members are requested to intimate to the Company,
queries, if any, at least 7 days before the date of the meeting
to enable the management to keep the required information
available at the meeting.

The Company has decided to close the Register of Members
and the Share Transfer Register for a period of seven days
from 30 August 2017 to 05 September, 2017(both days
inclusive).

Trading in the shares of the Company can be done in
dematerialized form only. Dematerialization would facilitate
paperless trading through state-of-the-art technology, quick
transfer of corporate benefits to members and avoid inherent
problems of bad deliveries, loss in postal transit, theft and
mutilation of share certificate and will not attract any stamp
duty. Hence, we request all those members who have still not
dematerialized their shares to get their shares dematerialized
at the earliest.

Pursuant to Section 72 of the Companies Act, 2013,
shareholders holding shares in physical form may file
nomination in the prescribed Form SH-13 and for cancellation
/ variation in nomination in the prescribed Form SH-14 with
the Company's Registrar and Transfer Agent. In respect of

12.

13.

14.

15.

ii)

shares held in electronic / d-mat form, the nomination form
may be filed with the respective Depository Participant.

The Notice of the AGM, and instructions for e-voting and the
Annual Report of the Company for the year ended 31 March,
2017 is wuploaded on the Company's website
www.ortelcom.com and may be accessed by the members.
The physical copies of the aforesaid documents will also be
available at the Company's registered office and Corporate Office
for inspection during normal business hours on working days.
Copies of the above documents are being sent by electronic
mode to the members whose email addresses are registered
with the Company / Depository Participant(s) for
communication purposes unless any member has requested
for a hard copy of the same. For members who have not
registered their email addresses, physical copies of the
aforesaid documents are being sent by the permitted mode

As required in terms of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the information
(including profile and expertise in specific functional areas)
pertaining to Directors recommended for appointment / re-
appointment in the Annual General Meeting is annexed to
this Notice. The Directors have furnished the requisite
declarations for their appointment / reappointment.

The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account Number
(PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested to
submit the PAN to their DPs with whom they are maintaining
their d-mat accounts and members holding shares in physical
form to the Company / RTA.

In compliance with the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, the Company
is pleased to provide members facility to exercise their right
to vote at the 22nd Annual General Meeting (AGM) by
electronic means and all the items of the business may be
transacted through e-voting services provided by Karvy
Computershare Private Limited (Karvy). The instructions for
e-voting are as under:

Open your web browser during the voting period and navigate
to 'https:/ /evoting.karvy.com'

Enter the login credentials (i.e., user-id & password)
mentioned on the remote e-voting Form. Your folio/ DP Client
ID will be your User-ID.

Demat holders for voting for resolution of any other Company
on which they are eligible to vote, provided that Company
opts for e-voting through Karvy Computershare Private
Limited e-Voting platform. System will prompt you to change
your password and update any contact details like mobile
No., email ID etc on 1st login. You may also enter the Secret
Question and answer of your choice to retrieve your password
in case you forget it. It is strongly recommended not to share
your password with any other person and take utmost care
to keep your password confidential.



User - ID | For Members holding shares in Demat Form: a) For
NSDL :- 8 Character DP ID followed by 8 Digits Client
ID

b) For CDSL :- 16 digits beneficiary ID
For Members holding shares in Physical Form:-

* Event no. followed by Folio Number registered with
the company

Password | Your Unique password is printed on the remote e-voting
form / via email forwarded through the electronic notice

Captcha | Enter the Verification codei.e., please enter the alphabets
and numbers in the exact way as they are displayed for

security reasons

iii)y  Please contact our toll free No. 1-800-34-54-001 for any
further clarifications.

iv)  Members can cast their vote online from 31 August, 2017 @
10.00 AM to 04 September, 2017 @ 5.00 PM

v) After entering these details appropriately, click on "LOGIN".

vi)  Members holding shares in Demat/Physical form will now
reach Password Change menu wherein they are required to
mandatorily change their login password in the new password
field. The new password has to be minimum eight characters
consisting of at least one upper case (A-Z).one lower case (a-
z), one numeric value (0-9) and a special character. Kindly
note that this password can be used by the Demat holders
for voting for resolution of any other Company on which
they are eligible to vote, provided that Company opts for e-
voting through Karvy Computershare Private Limited e-
Voting platform. System will prompt you to change your
password and update any contact details like mobile No.,
email ID etc on 1st login. You may also enter the Secret
Question and answer of your choice to retrieve your password
in case you forget it. It is strongly recommended not to share
your password with any other person and take utmost care
to keep your password confidential.

vii)  You need to login again with the new credentials.

viii) On successful login, system will prompt to select the 'Event'
i.e., 'Company Name'.

ix)  If you are holding shares in Demat form and had logged on
to "https:/ /evoting.karvy.com" and casted your vote earlier
for any company, then your exiting login id and password
are to be used.

x)  On the voting page, you will see Resolution Description and
against the same the option 'FOR/ AGAINST/ABSTAIN' for
voting .Enter the number of shares (which represents number
of votes) under 'FOR/AGAINST/ABSTAIN' or alternatively
you may partially enter any number in 'FOR' and partially in
'AGAINST', but the total number in 'FOR/ AGAINST' taken
together should not exceed your total shareholding. If the
shareholder do not wants to cast, select 'ABSTAIN'

xi)  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.

xii)  Once you 'CONFIRM!' your vote on the resolution, you will
not be allowed to modify your vote. Corporate/Institutional
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Members (corporate /Fls/Flls/Trust/ Mutual Funds/Banks,
etc) are required to send scan (PDF format) of the relevant
Board resolution to the Scrutinizer through e-mail to
scrutinizer@ortelgroup.com with copy to evoting@karvy.com.
The file scanned image of the Board Resolution should be in
the naming format "Corporate Name_ Event no."

16.  All documents referred to in the accompanying Notice and
the Explanatory Statement shall be open for inspection at the
Registered Office and Corporate Office of the Company during
normal business hours (11:00 a.m. to 04:00 p.m.) on all
working days, up to and including the date of the Annual
General Meeting of the Company.

17.  Members may note that, in terms of undertaking given by
your Company to National Stock Exchange of India Ltd
("NSE") for getting in-principle approval of the Employee
Stok Options Scheme 2010 ("Scheme"), as on the date this
Notice calling the Annual general Meeting of your Company,
the total number of shares that will arise pursuant to said
Scheme("Pre IPO Scheme") shall be 1,90,086 numbers of
shares. This consists of 35,500 numbers of shares that have
already been allotted and listed in the Initial Public Offering
("IPO") of the Company, 1,11,436 numbers of Shares allotted
on the date of this Notice and 43,150 numbers of Shares
which will be exercised and allotted at a future date.

Explanatory Statement
(Pursuant to Section 102 of the Companies Act, 2013)

As required by section 102 of the Companies Act, 2013 (Act), the
following Explanatory Statement pursuant to Companies Act, 2013
(hereinafter referred to as 'the Said Act') sets out all the material
facts relating to the proposed Special Business.

Item No-4.

Ms. JagiMangat Panda, was reappointed as Managing Director of
the Company for further period of five (05) year at the Annual
General Meeting (AGM) held on 28 September, 2012 as per the
erstwhile Companies Act, 1956. It is now proposed to reappoint
Ms. Panda as Managing Director of the Company for a further
period of five years from the date of approval of such
reappointment by the members of the Company.

Further, a remuneration up to Rs. 48.00 lakh per annum excluding
exempted remuneration and perquisites was approved by the
members to be paid to Ms. Panda at the time of reappointment on
28 September, 2012 which was subsequently increased to Rs. 65.00
lakhs per annum excluding exempted remuneration and Perquisites
by the members in Annual General Meeting of the Company held
on 27 September, 2015 for a period of three years.

As per Section 197 of the companies act, 2013, Company can pay
upto 5% of the net profit as managerial remuneration to one Whole
Time Director and in case of the Company maximum overall
remuneration that can be paid to Ms. Panda based on the net profit
of the Company is Rs. 7.35 lakhs ( 5% on Rs.1.47 Cr) P.A.

However, as per Schedule Section II of Part II of Schedule V read
with section 196 and 197 of the Companies Act 2013, where in any
financial year during the currency of tenure of a managerial person,
a company has no profits or its profits are inadequate, it may,
without Central Government approval, pay remuneration to the
managerial person based on effective capital of the Company as
summarized hereunder.
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Remuneration payable by companies having no profit or inadequate
profit without Central Government approval

Where in any financial year during the currency of tenure of a
managerial person, a company has no profits or its profits are
inadequate, it may, without Central Government approval, pay
remuneration to the managerial person not exceeding the limits
under given below

Where the Effective Capital is

Limit of Yearly Remuneration
Payable shall not exceed

(Rupees)
(i) Negative or less than 60 lakhs
5 crores
(ii) 5 crores and above 84 lakhs
but less than 100 crores
(iii) 100 crores and above 120 lakhs

but less than 250 crores

(iv) 250 crores and above 120 lakhs plus 0.01% of the
effective capital in excess of

Rs. 250 crores

Provided that the above limits shall be doubled if the resolution
passed by the shareholders is a special resolution.

Explanation.- It is hereby clarified that for a period less than one
year, the limits shall be pro-rated.

Note: Effective Capital" means

The aggregate of the paid-up share capital (excluding share
application money or advances against shares); amount, if any, for
the time being standing to the credit of share premium account;
reserves and surplus (excluding revaluation reserve); long-term
loans and deposits repayable after one year (excluding working
capital loans, over drafts, interest due on loans unless funded,
bank guarantee, etc., and other short-term arrangements) as reduced
by the aggregate of any investments (except in case of investment
by an investment company whose principal business is acquisition
of shares, stock, debentures or other securities), accumulated losses
and preliminary expenses not written off.

As per the last Audited accounts for FY. 2015-16 and draft annual
accounts for FY. 2016-17 to be placed before board for its approval,
the effective capital of the Company is Rs.294.00 Cr.

So considering her rich and varied experience in the industry and
role played by her spearheading the Company over a period of
time, it is proposed for an overall maximum remuneration of upto
Rs.75.00 lakhs per annum excluding exempted remuneration and
perquisites based on the effective capital of the Company with an
increase of the said remuneration upto 7.5% per annum on the
overall maximum remuneration paid during the previous financial
year during the tenure of her appointment . The above remuneration
shall be paid to Ms. Panda irrespective of the inadequacy or not
having the profit of the Company subject to approval by the
Members in their meeting.

Further, the terms and conditions of this re-appointment may be
revised, altered and varied from time to time by the Board/
Nomination and Remuneration Committee as it may, in its discretion
deem fit, subject to such approvals as may be required.

If at any time, Ms. Panda ceases to be a Director of the Company

for any cause whatsoever, her reappointment as Managing Director
shall stand terminated forthwith.

No Directors and Key Managerial Personnel or their respective
relatives except Ms. Panda, Mr. Baijayant Panda and Mr.
Subhrakant Panda and their respective relatives is deemed to be
concerned or interested in this item of business.

The copies of relevant resolutions of the Board is available for
inspection by members at the registered office of the Company
during working hours on any working day till the date of this
Annual General Meeting.

The Board recommends this resolution for your approval.

A Statement of additional information and other particulars as
may be required under Section II of Part II of Schedule V are
provided in the Annexure attached to this Notice.

I. General Information:
(1) Nature of industry:

The Company is engaged in the business of providing cable
television service and high speed Broadband service.

(2) Date or expected date of commencement of commercial
production

The Company got the commencement certificate on 02 June,
1995.

(3) Incase of new companies, expected date of commencement of
activities as per project approved by financial institutions
appearing in the prospectus:

Not applicable
(4) Financial performance based on given indicators
(Rs. In lakhs)

Si. No | Particulars FY. 2016-17
1 Turnover 2721.28

2 Profit/(Loss) before tax 146.76

3 Net Profit/(Loss) after tax 120.34

(5) Foreign investments or collaborations, if any.

The Company has not entered into any foreign collaborations.
The Company also has not made any foreign investments. The
Foreign Investors are holding shares in the Company within
the permitted limits.

II. Information about the appointee:
(1) Background details

Ms. Jagi Mangat Panda was appointed as the Director of the
Company on October 5, 1995. Ms. Panda is the Promoter of
the Company. She was appointed as the Managing Director of
the Company on December 22, 2007. She holds a bachelor's
degree in biology and chemistry from Osmania University and
also has participated in the middle management programme
of the three-tier programme for management development at
the Indian Institute of Management, Ahmedabad. She has more
than 19 years of experience in the media and broadcasting
industry.

(2) Past remuneration

Remuneration drawn by Ms. Jagi Mangat Panda for the period
1st April, 2016 to 31st March, 2017 is Rs.65.00 lakhs per annum



(3) Recognition or awards

Ms. Jagi Mangat Panda has been awarded and recognized as
the "Young Global Leader" at the World Economic Forum in
2008. She has been elected as Vice Chairperson of
Confederation of Indian Industry, Eastern Region Council for
2017-18.

(4) Job profile and his suitability

Ms. Jagi Mangat Panda, Managing Director, is responsible for
day-to-day management of the Company, subject to overall
superintendence, control and direction of the Board of Directors.
Taking into consideration her qualifications and expertise in
this industry, she is best suited for the responsibilities of current
assigned role.

(5) Remuneration proposed

overall maximum remuneration of upto Rs.75.00 lakhs per
annum excluding exempted remuneration and perquisites
based on the effective capital of the Company with an increase
of the said remuneration upto 7.5% per annum on the overall
maximum remuneration paid during the previous financial
year during the tenure of her appointment Comparative
remuneration profile with respect to industry, size of the
company, profile of the position and person (in case of
expatriates the relevant details would be with respect to the
country of his / her origin)

Taking into consideration the size of the Company, the profile
of Ms. Jagi Mangat Panda, the responsibilities shouldered by
her and the industry benchmarks, the remuneration proposed
to be paid is commensurate with the remuneration packages
paid to similar senior level counterpart(s) in other companies.

(6) Pecuniary relationship directly or indirectly with the

company, or relationship with the managerial personnel,
if any.
Besides the remuneration proposed to be paid to her, Ms. Jagi
Managat Panda along with Mr. Baijayant Panda, Mr.
Subhrakant Panda and also their relatives are directly or
indirectly interested in the company both as shareholders and
promoters of the Company. She along with other persons
forming part of promoters and promoter groups and persons
acting in concert control 51. 84% of the total paid up capital of
the Company.

III. Other information:
(1) Reasons of inadequate profits

Due to stiff competition, other external and internal factors.
(2) Steps taken or proposed to be taken for improvement

The Company has taken various strategic measures to increase
revenue and profit. The company has made net profit of
Rs.192.58 lakhs in FY. 2016-17.

(3) Expected increase in productivity and profits in measurable
terms.

With various proactive measure initiated, the Company is
hopeful of better performance going forward as a result of
deeper penetration in the Cable business along with continued
focus on the high-margin Broadband segment and both
inorganic buy out strategy and organic approach of subscriber
acquisition and more particularly completion of digitization
process and high speed data with better technology and service,
the company is expecting to achieve significant growth both in
terms turnover and profitability.
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IV. Disclosures:

The information and disclosures of the remuneration package
of the managerial personnel have been mentioned in the Annual
report in the Corporate Governance Report Section under the
heading"Remuneration paid / payable to Managing Director
for the year ended 31st March, 2017.

Item No-5.

Board of Directors of the Company on recommendation of
Audit Committee, has approved reappointment of M/s.
NIRAN & CO., Cost Accountants, Bhubaneswar, Odisha as
the Cost Auditor of the Company for the Financial Year 2017-
18 with same remuneration of Rs.70,000/- plus out of pocket
expenses if any and tax. However, the said remuneration shall
be subject to ratification by shareholders in the ensuing Annual
General Meeting. Members may deliberate and approve the
same as ordinary resolution.

None of the persons specified in Section 102 of the Companies
Act, 2013 namely the Promoters, Directors, Key Managerial
Personnel, Relatives of Promoters, Directors and Key Managerial
Personnel other entities comprising the interest of Promoters,
Directors or Key Managerial Personnel, are concerned or
interested in the above resolution.
Details of Director proposed for re-appointment at the
Annual General Meeting

(Pursuant to Regulation 36 (3) of Listing Regulation)
Name of the Director
Date of Birth
Date of Appointment

Mr. Baijayant Panda

12.01.1964

30.09.1999

Nature of his expertise in specific functional area

He is the Chairman and co-founder of the Company. He holds a
bachelor's degree of science in scientific and technical communication
from the Michigan Technological University. He has experience in
media sector operations, strategic and financial planning, capital
structuring, mergers and acquisitions. He also serves as the vice
chairman of Indian Metals & Ferro Alloys Limited. He is also a
Member of Parliament (Lok Sabha) from the state of Odisha. Further,
Mr. Panda has been awarded the prestigious 'Bharat Asmita

National Award', the award for best parliamentary practices by
the Chief Justice of India in 2008.

Qualification

Bachelor's degree of science in scientific and technical communication
from the Michigan Technological University.

Disclosure of relationships between Directors inter-se:-

- Mrs. JagiMangat Panda(Managing Director)-Wife

- Mr. Subhrakant Panda(Non-Executive Director)-Brother
There is no inter-se relationship between other Directors.

Directorship in other Listed Companies Indian Metals & Ferro Alloys
Ltd

Member/Chairman of Committee of the Board of the Listed
Companies

- Chairman of Nomination and remuneration Committee of
Ortel Communications Limited

- Member of Finance Committeeof Ortel Communications
Limited

Number of shares held in the Company

580042(1.91%) no of Equity Shares



22" ANNUAL REPORT 2016-17

Details of director proposed for re-appointment at the Annual General Meeting
(Pursuant to Regulation 36 (3) of Listing Regulation)

Name of the Director
Date of Birth
Date of Appointment

Nature of his expertise in specific functional area

Qualification

Disclosure of relationships between Directors inter-se:-

Directorship in other Listed

Companies
Member/Chairman of Committee of the

Board of the Listed Companies

Number of shares held in the Company

Ms. JagiMangat Panda
06.11.1966
05.10.1995

She is the founder and Managing Director of of the Company. She is also
the founder and Director of Odisha Television Ltd. She has been awarded
and recognized as the "Young Global Leader at the World Economic Forum
in 2008. She is the Vice-Chairperson of CII's eastern region council for
2017-18 and She was also the chairperson of CII Odisha State Council for
2 years (2001-02, 2002-03). She holds a bachelor's degree in biology and
chemistry from Osmania University and also has participated in the middle
management programme of the three-tier programme for management
development at the Indian Institute of Management, Ahmedabad. She
has more than 19 years of experience in the media and broadcasting

industry.

She holds a bachelor's degree in biology and chemistry from Osmania
University and also has participated in the middle management
programme of the three-tier programme for management development at

the Indian Institute of Management, Ahmedabad

- Mr. Baijayant Panda (Chairman and Non-Executive Director)-Husband
-Mr. Subhrakant Panda(Non-Executive Director)-Brother-in-law

There is no inter-se relationship between other Directors.

JM FINANCIAL LIMITED

- Member of Audit Committee of Ortel Communications Limited
-Member of CSR Committee of Ortel Communications Limited

- Chairman of Risk-Management Committee of Ortel Communications

Limited

290448 (0.96%) no of Equity Shares



—————————————————Tearhere——————————————————————————————————

22nd ANNUAL REPORT 2016-17

Ortel Communications Limited
Registered Office: B7/122A, Safdarjung Enclave, New Delhi - 110 029
CIN: L74899DL1995PLC069353, Web:www.ortelcom.com, Email: ipo@ortelgroup.com, Ph: 011-46868800

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING
HALL. JOINT SHARE HOLDERS MAY OBTAIN ADDITIONAL ATTENDANCE SLIP ON REQUEST.

Name Folio No/ *DP Id No No. of shares held
and Client Id No

Shareholder

Proxy

I hereby record my presence at the 22nd Annual General Meeting of the Members of the Company on Tuesday, 05
September, 2017 at 10.00 A.M. at Modi Hall, PHD Chamber of Commerce and Industry, PHD House, 4/2 Siri
Institutional Area, August Kranti Marg, New Delhi-110016.

* Applicable for members holding share in electronic form.

Revenue
Stamp

Signature of Shareholder(s)/ Proxy
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Ortel Communications Limited
Registered Office: B7/122A, Safdarjung Enclave, New Delhi - 110 029
CIN: L74899DL1995PLC069353, Web:www.ortelcom.com, Email: ipo@ortelgroup.com, Ph: 011-46868800

Form No. MGT-11
Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the member (s):

Registered Address:

E-mail Id: Folio No/ DP Id and Client Id:
I/We, being the member (s) of ...............cccceeevviievivcceec v cennn. ... shares of the above named company, hereby appoint;
L. INAIEI .. Email Id:....cooo
AdAress::......cccooiiiiiiiiiiiiii s SIgNAtUTe ......coviiiiiiccce or failing him,
2. NAME ..o Email Id:....ccoooi
AdAIess::....c.coiiiiiiiiiiici s SIGNALUTE. ...

hs my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 22nd Annual General Meeting of the
fompany, to be held on the Tuesday, 05 September, 2017 at 10.00 A.M. at Modi Hall, PHD Chamber of Commerce and
[ndustry, PHD House, 4/2 Siri Institutional Area, August Kranti Marg, New Delhi-110016. and at any adjournment thereof in
respect of such resolutions as are indicated below:

Resolution No | Description

1 Adoption of Annual Accounts along with the Reports of the Auditors and Board thereon.

2 To re-appoint Director in place of Mr. Baijyant Panda (DIN-00297862), who retires by rotation and being
eligible, offers himself for re-appointment.

3 Ratification of appointment of M/s. Haribhakti& Co. LLP, Chartered Accountants, Kolkata, and fix their
remuneration.

4 To reappoint Managing Director and fix remuneration

5 Ratification of remuneration of Cost Auditors of the Company for FY. 2017-18

Signed this............... . dayof...... 2017

Signature of shareholder

Note : This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company, not less than 48 hours before the commencement of the Meeting.
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Ortel Communications Limited

Registered Office: B7/122A, Safdarjung Enclave, New Delhi - 110 029
CIN: L74899DL1995PLC069353, Web:www.ortelcom.com, Email: ipo@ortelgroup.com, Ph: 011-46868800

E-COMMUNICATION

Dear Members,

As you all are aware that, as per the section 101 and section 136 of the Companies Act, 2013 read with relevant rules issued
thereunder, Companies can serve annual reports and other communications through electronic mode to those shareholders who have

registered their email address either with the company or with the depositories or with Registrar and share transfer agent.

The objective of such initiative is to reduce paper consumption to a great extent by allowing shareholders to contribute towards a

better and greener environment.

We therefore invite all our members to contribute to such a noble cause of greener initiative by filling up the below form to receive

communication from the company in electronic mode.

Please note that, as a member of the Company, you will be entitled to receive all such communications in physical form upon

request.

E-COMMUNICATION REGISTRATION FORM

Folio No/ DP Id No. and Client Id No.:

Name of the first registered holder

Name of the Joint holder(s):

Registered address:

Email id ( To be registered): I/We Shareholder(s) of Ortel Communications

Limited agree to receive communication from the Company in electronic mode. Please register my/ our above e-mail I'd in your

records for sending all communications in electronic form.

Date: Signature

Note: Shareholder(s) are requested to keep the Company informed as and when there is any change in the e-mail address.
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BOARD OF DIRECTORS

Mr. Baijayant Panda

Non Executive Director Cum Chairman

He is the Chairman and co-founder of the Company. He holds a bachelor’s degree of science in scientific and
technical communication from the Michigan Technological University. He has experience in media sector
operations, strategic and financial planning, capital structuring, mergers and acquisitions. He also serves as
the vice chairman of Indian Metals & Ferro Alloys Limited. He is also a Member of Parliament (Lok Sabha)
from the state of Odisha. Further, Mr. Panda has been awarded the prestigious ‘Bharat Asmita National
Award’, the award for best parliamentary practices by the Chief Justice of India in 2008.

Mrs. Jagi Mangat Panda

Managing Director

She is the Promoter and Managing Director of the Company. She holds a bachelor’s degree in biology and
chemistry from Osmania University and also participated in the middle management programme of the three
tier programme for management development at the Indian Institute of Management, Ahmedabad. She has
been awarded and recognized as the “Young Global Leader” at the World Economic Forum in 2008. She has
more than 19 years of experience in the media and broadcasting industry. She is the vice-chairperson of ClI
(Confederation of Indian Industries) Eastern Region Council for 2017-18.

Mr. Subhrakant Panda

Non Executive Director

He holds a bachelor’s degree of science in business administration from the School of Management, Boston
University. He is presently the managing director of Indian Metals & Ferro Alloys Limited. He is also a member
of the executive committee of FICCI. He has been recognised as a member of the “Beta Gamma Sigma
Honour Society for Collegiate Schools of Business”, “Golden Key National Honour Society” and named amongst
the “Who’s Who Among Students in American Universities and Colleges”. He has been elected as Vice-
President of the International Chamber of Commerce, India on 9th February , 2016.

Mr. Jyoti Bhusan Pany

Non Executive and Independent Director

He holds a bachelor’s degree in chemical engineering from the, Nagpur University. Mr. Pany is currently a
Director on the board of Radiant Telesystem Limited, a member of the Radiant Group of Companies, Odisha
and has more than 25 years of experience in various industries including telecom manufacturing, information
technology and mechanical engineering.

Dr. Joseph Puliparambil

Non Executive and Independent Director

He holds a master’s degree in science from the University of Madras. He also holds a masters’ degree in
business administration from St. Joseph’s University, Philadelphia. He was awarded a doctorate of philosophy
in electrical and computer engineering from Marquette University. He is currently serving as the director of
Marian International Institute of Management, Kuttikkanam and has previously has been associated with XLRI
and Xavier Institute of Management, Bhubaneswar, Odisha as a professor. He was a visiting scholar at Campion
Hall, Oxford University, United Kingdom in 2007.
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Major (Retd.) Rabi Narayan Misra

Non Executive and Independent Director

He was associated with the Indian Metals and Ferro Alloys group in the year 1981 as the deputy general
manager and retired in the year 1993 as the executive vice president. During this period, he was responsible for
the overall operations of the group and had detailed experience in project management, operations, maintenance,

marketing, finance and public relations. Major Misra is currently a director on the board of Indian Metals & Ferro
Alloys Limited.

Mr. Debaraj Biswal
Non Executive and Independent Director

He is a fellow member of the Institute of Cost Accountants of India. He has 30 years of experience in power
sector. He has also served as the chief executive officer and administrator of the CESU. He is currently acting
as the Director of the Odisha Capital Market & Enterprises Limited.

Mr. Kadambi Seshasayee
Non Executive and Independent Director

He holds a master’s degree in mechanical engineering from the Indian Institute of Technology, Madras. Mr.
Seshasayee has over 35 years of experience in the telecom and media industry.

Dr. Gautam Sehgal

Non Executive and Independent Director

He holds a bachelor’s degree in medicine and surgery from the University of Mysore and owns the Sehgal
Neurological Research Institute in New Delhi. He has more than 23 years of experience in the medical profession.

Mr. Gautam Buddha Mukherji

Non Executive and Independent Director

He has served in the Indian Administrative Service since 1973 in various positions in Odisha and New Delhi and
retired on July 31, 2010. He was the Secretary to Ministry of Tribal Welfare from June 2007 till July 31, 2010. He
has also served as the chairman-cum-managing director of Orissa Electronics Development Corporation. He
has also held position as Government nominee for about four years on the Board of Neyveli Lignite Corporation,
a public sector undertaking, under the Ministry of Coal, Government of India.

Mr. Lalit Kumar Mohanty

Company Secretary & Compliance Officer
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Mrs. Jagi Mangat Panda - Member
Mr. Debaraj Biswal - Member 1. Boards' Report 1-51
Mr. Kadambi Seshasayee - Member )
2. Auditors' Report 52-56

Nomination & Remuneration Committee

. . . 3. Balance Sheet 57
Dr. Joseph Puliparambil - Chairperson
Mr. Baijayant Panda - Member 4. Profit & Loss Account 58
Dr. Gautam Sehgal - Member
Major (Retd.) R.N. Misra - Member 5. Cash Flow Statement 59-60
Stakeholders' Relationship Committee 6. Notes to the Financial Statements 61-88
Mr. Jyoti Bhusan Pany - Chairperson

Mrs. Jagi Mangat Panda - Member o
Mr. Debaraj Biswal - Member 22" Annual General Meeting
Mr. Kadambi Seshasayee - Member
Day . Tuesday
Corporate Social Responsibility Committee
Date 05 September, 2017
Major (Retd.) R.N. Misra - Chairperson ]
Mrs. Jagi Mangat Panda - Member Time 10.00 A.M.
Mr. Jyoti Bhusan Pany - Member Venue Modi Hall, PHD Chamber of Commerce

Risk Management Committee

Mrs. Jagi Mangat Panda

- Chairperson

Mr. Kadambi Seshasayee - Member
Mr. Debaraj Biswal - Member
Mr. Subhrakant Panda - Member

Finance Committee

and Industry, PHD House, 4/2 Siri
Institutional Area, August Kranti Marg, New
Delhi-110016

Important Communications to Members

1. Members are requested to send their all
Mr. Bijayant Panda - Chairperson correspondence relating to Shares including transfer,
Mrs. Jagi Mangat Panda, - Member transmission, change of address,issue of duplicate
Mr. Jyoti Bhusan Pany - Member o .
Mr. Debaraj Biswal - Member share certificates etc. to Karvy Computershare Private
Limited Vittalrao Nagar, Madhapur, Hyderabad -
Statutory Auditors Internal Auditors 500081,India or at the Company at B-7/122A,
M/s. Haribhakti & Co. M/s. SCM & Associates, Safdarjung Enclave, New Delhi-110029.
LLP, Chartered Accountants, Chartered Accountants, 2. The process and manner of e-voting is being sent to

Kolkata
Secretarial Auditor

M/s. Kumar Suresh &
Associates, Gurgaon

Bankers

Karnataka Bank Limited
UCO Bank Limited
Union Bank of India

Bhubaneswar
Cost Auditor

M/s. NIRAN & CO.

Cost Accountants, BBSR.

State Bank of India
Axis Bank Limited

Registrar & Share Transfer Agent
(Both for physical & demat)

Karvy Computershare Private Limited

all the members whose e-mail Ids are registered with
the Company/Depository Participant /Share Transfer
Agent for communication purpose through electronic
mode. For members who have not registered their
e-mail I'd as above, the process and manner of
e-voting is provided in a separate sheet as enclosed
along with this Annual Report / e-mail separately.

Note:- As a measure of economy, copies of the Annual
Report including Notice of AGM will not be distributed at
the Annual General Meeting.Shareholders are requested
to kindly bring their copies to the meeting.

i e

Registered Office

B7/122A, Safdarjung Enclave, New Delhi-110029
Telephone: +91 11 4686 8800, Facsimile: +91 11 4686 8801
Corporate Identity Number: L74899DL1995PLC069353

Corporate Office

C-1, Chandrasekharpur, Bhubaneswar-751016, Odisha
Telephone: +91 674 7107200; Facsimile: +91 674 2303 448,
Email: ipo@ortelgroup.com

Website : www.ortelcom.com
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Mr. Bibhu Prasad Rath Mr. Chitta Ranjan Nayak

President & Chief Executive Officer(CEO) Executive Vice-President (Operations)

i

Mr. Jiji John Mr. Bibhu Prasad Mohapatra Mr. Mihirkanta Samal
Vice-President (Broadband Business) Vice-President (Corporate Affair) Associate Vice-President (Operations)

Mr. Manmohan Pattnaik Mr. Manoj Kumar Patra Mr. Dhananjaya Sarangi
Chief Technology Officer(CTO) Chief Financial Officer(CFO) Senior General Manager Custmer Care & IT
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BOARD OF DIRECTORS"' REPORT

To the esteemed Members,

Your Directors have pleasure in presenting their 22nd
Annual Report on the business and operations along with
the Audited Accounts of your Company for the Financial
Year ended March 31, 2017.

Financial Highlights

A summary of your Company's financial performance is
given below:

Rs. In Crores.

Particulars 2016-17 2015-16
Total Revenue 207.21 196.29
Operating Expenses 152.12 126.00
Earnings Before Interest, Depreciation, 55.09 70.29
Tax & Amortization (EBIDTA)

Interest and Financial Charges 25.21 23.56
Earnings before Depreciation, Tax 29.88 46.73
& Amortization (EBDTA)

Depreciation, Amortization & 28.45 31.74
other exceptional expenses.

Earning before Tax (EBT) 1.43 14.99
Tax - 3.06
Earning after tax (EAT) 1.43 11.93

State of Company’s affairs and Operational Results
The highlights of the Company’s performance are as under:

o Total revenue was Rs. 207.21 Cr compared to the
previous year’s total revenue of Rs. 196.29 Cr.

o EBITDA stood at Rs. 55.09 Cr compared to Rs. 70.29 Cr
of corresponding previous financial year.

o Earning before Tax (EBT) for the period is Rs. 1.43 Cr
as compared to Rs. 14.99 Cr of last fiscal.

° Earning after Tax (EAT) stood at Rs. 1.43 Cr as compared
to Rs. 11.93 Cr of last fiscal.

o EPS stood at Rs. 0.47 as compared to Rs. 3.93 of last
financial year.

Business/ Operational Review:

The Year 2016-17 has been a challenging year in terms of
performance. The financial performance of the Company

has been impacted due to factors such as; competition
from new players, challenges in digital implementation in
smaller markets. Moreover, this year, your Company focused
in consolidating the newly acquired markets in the recent
past.

Notwithstanding this, your company has demonstrated
healthy growth in revenues from both cable TV and
broadband business on a year-on-year basis (Y-0-Y) during
the year under review. Members will be happy to know
that, EBITDA for non-Odisha markets have turned positive
during the year under review. In spite of various factors
affecting the performance, during the period under review,
your company has reported a 5.56% growth in total revenues
driven by healthy growth of 27% in cable TV and 11.35% in
broadband business.

Operating Income

mlable TV mData & arsiage 8 infraleasiog Other

1142
92
7

2013 2014 s 1016

Segment Revenue Contribution:

The contribution of each income stream to the total revenue
is as below:-

Cable TV services : 63 %
Data Services : 17 %
Infra-structure leasing : 03 %
Carriage fees : 14 %
Others : 03 %.
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Income Distribution: FY. 2016-17

Segment wise Analysis:
i) Cable TV Service:

During the year under review, your company continued to
be a dominant player in the Cable TV market in Odisha and
has continued to consolidate its position in the states of
Chhattisgarh, Andhra Pradesh and Telangana.

As on 31.03.2017, the total Cable TV customer base has
been increased to 750,471 (Previous Year: 628,710) which is
a 19% growth over previous year.

With internationally used “Last Mile” model implemented
by your Company and digitization of entire CATV
subscribers, the Company is hopeful of continuing growth
in the customer base in the future.

CA TV Base Trend

750471

628710

471592

461408

2017

2014
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ii) Broadband Services Operation:

The total Broadband subscriber base as on 31.03.2017 is
73,087 (Previous Year: 72,482). With competition across the
Industry, the broadband growth was static during the year.
However, your Company is hopeful increasing the growth
trend of customer base in the coming years with higher
data speed and better technology including service.

Your Company has successfully implemented DOCSIS 3.0 high
speed broadband service during the year under review and
is currently offering data service upto a speed of 100 Mbps.
To offer better experience broadband speed to the
customers, your Company has withdrawn all the schemes
where the download speed was below 1 Mbps. The Company
has also identified new markets as a part of expanding the
Data operation and has planned to expand further in the
coming financial year. Your company is using HFC network
architecture, which can easily be upgraded to FTTH topology
in future. Your company is currently providing FTTH for
pure data usage. With the implementation of new
technology, high speed data service and aggressive
marketing strategy, the Company is well placed to cater to
the growing demand.

Considering both cable TV and broadband together, your
company has achieved total RGU base of 823,558 by the
end of the current year (previous year 701,192), a growth
of 17 %. It is important to note here that in line with your
company’s philosophy of operating on “Last Mile” Model,
90 % company’s RGUs are on its own ‘last mile’ network.

RGU

ANALDG W DATA

750471
B2ET10
43562 61 47159

2013 2014 2015 2016 2017

iii) Infrastructure leasing:

Over last few years, your Company is pursuing infrastructure
segment as another major revenue generating stream by
leasing out its own infrastructure to corporate clients for
their communication requirement and has leased out to
various corporates a total of 1878 kms (Previous Year: 1569
kms) as on 31 March, 2017, a growth of 20 % over the previous
year.
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Dividend

Though the Company has reported profits for the year, no
dividend is being recommended due to accumulated losses
from the past Financial Years.

Transfer to Reserves

As no dividend is proposed, so no amount is recommended
to be transferred to General Reserve.

Share Capital

During the year under review, there were no change in the
Share Capital of your Company.

Holding, Subsidiaries & Associates

Your Company does not have any holding, subsidiary or
associate during the period under review.

Change in the Nature of Business, if any

During the year under review, there were no changes in
the nature of the business of the Company.

Revision of financial statement:

There was no revision of the financial statements for the
year under review.

Extract of Annual Return

The extract of the Annual Return of your Company as on
March 31, 2017 as provided under sub-section (3) of Section
92 in the Form MGT 9 is enclosed as ‘Annexure-1’forming
part of this Report.

Statutory Auditors

M/s. Haribhakti and Co. LLP, Chartered Accountants Kolkata,
were appointed as Statutory Auditors of your Company for
a period of five years with effect from 19" Annual General
Meeting till the conclusion of 24" Annual General Meeting
of the Company subject to ratification of their appointment
by the shareholders in the Annual General meeting of the
Company every year if eligible.

Now Board has recommended members for ratification of
said appointment of M/s. Haribhakti and Co. LLP, Chartered
Accountants, Kolkata, being eligible, as the Statutory
Auditors of the Company at the ensuing Annual General
Meeting.

Observations of the Auditors

Observations of the Auditors on the Annual Accounts of the
Company forms part of “Auditors’ Report”. The observations
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made in their report when read together with the relevant
notes to the accounts are self-explanatory.

Secretarial Auditor

Pursuant to the provisions of Section 179 and 204 of the
Companies Act, 2013 read with the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, M/
s. Kumar Suresh & Associates, Gurugram, a firm of Practicing
Company Secretaries was appointed as Secretarial Auditor
to conduct the Secretarial Audit of the Company for the
Financial Year 2016-17.

CS. Suresh Yadav, Secretarial Auditor has given the
Secretarial Audit Report in Form No. MR.-3 and the same
has been annexed to the Board’s Report and marked as
‘Annexure - 2°. There is no qualification in the Report of
Secretarial Auditor which is self-explanatory.

Your Board has also re-appointed M/s. Kumar Suresh &
Associates, Gurugram, as Secretarial Auditor for FY 2017-18
who is eligible for such reappointment to conduct
Secretarial Audit of your Company.

Cost Auditor

Terms of M/s. NIRAN & CO., Cost Accountants, Bhubaneswar,
Odisha who were reappointed as Cost Auditor of the
Company for Financial Year 2016-17 expired on 31 March,
2017.

Your Directors have approved their reappointment for FY.
2017-18 and their remuneration shall be ratified by the
members in the ensuing Annual General meeting.

Internal Auditor

Terms of M/s. SCM & Associates, Chartered Accountants,
Bhubaneswar, Odisha who were reappointed as Internal
Auditor of the Company for Financial Year 2016-17 expired
on 31 March, 2017.

Your Directors have approved their reappointment for
financial year 2017-18.

Directors’ Responsibility Statement
Yours Directors hereby certify:-

a) that in the preparation of the annual accounts, the
applicable Accounting Standards had been followed
along with proper explanation relating to material
departures.

b) that the directors have selected such accounting
policies and applied them consistently and made
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judgment and estimates that they are reasonable and
prudent so as to give a true and fair view of the state
of affairs of the company at the end of the financial
year 2016-17 and of the profit or loss of the company
for that period.

c) that the Directors have taken proper and sufficient
care for the maintenance of adequate accounting
records in accordance with the provisions of the
Companies Act for safeguarding the assets of the
company and preventing and detecting fraud and other
irregularities.

d) that the directors have prepared the annual accounts
on a going concern basis.

e) the directors have laid down internal financial controls
to be followed by the company and that such internal
financial controls are adequate and were operating
effectively.

f)  the directors have devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate and operating
effectively

Utilization of IPO Proceeds:

The IPO proceeds (net of issue expenses) pursuant to the
Initial Public Offering (IPO) completed in FY 2014-15 has
been fully utilized as per the object set out in the offer
document. There was no deviation in the utilization of issue
proceeds during the year under review.

Particulars of loans, guarantees or investments under
section 186

Your Company has not given any loans or guarantee or made
any investments under Section 186 of the Companies Act,
2013.

Particulars of loans/ advances or investments
outstanding during the financial year

Disclosure on particulars relating to loans, advances and
investments outstanding during the financial year is disclosed
in note no 13,14 &19 under “Notes to Financial Statement”
forming part of the financial statement of the Company.

Particulars of contracts or arrangements with related
parties

All contracts / arrangements / transactions entered by the
Company during the Financial Year with related parties were
in the ordinary course of business and on an arm’s length

! Ortel
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basis and were reviewed and approved by the Audit
Committee and Board. During the year, the Company has
not entered into any contract / arrangement / transaction
with related parties which could be considered material in
accordance with the Company’s Policy on Materiality of
Related Party Transactions. All the transactions made on
arm’s length basis are being reported in Form No. AOC - 2 in
terms of Section 134 of the Companies Act, 2013 read with
Rule 8 of the Companies (Accounts) Rules, 2014 is annexed
as ‘Annexure-3’.

The policy on dealing with Related Party Transactions can
be viewed at http://www.ortelcom.com

Performance Evaluation of Board, Committees and
Individual Directors including Managing Director

In compliance with the Companies Act, 2013, and Regulation
17 of the Listing Regulations, the performance evaluation
of the Board, its Committees and individual Directors
including Managing Director were carried out during the
year under review.

Independent Directors in their separate meeting evaluated
performance of Board as a whole, non-independent Director
and Chairperson of the Board.

Further, based on the appraisal report of the individual
Directors both for self and other Directors, Board carried
out evaluation of Independent Directors, Managing Director
and all its committees.

The evaluation framework for assessing the performance of
Directors comprises of the following parameters:-

i.  Attendance of Board Meetings and Board Committee
Meetings

ii. Contribution at meetings

iii. Guidance/ support to Management

iv.  Relationship with Board and Committees
v Degree of participation etc.

Risk Management:

Risk management has always been an integral part of the
corporate strategy which complements the organizational
capabilities with business opportunities, robust planning and
execution. The Company through a process of management
mechanism covering the risk mapping and trend analysis,
risk exposure, potential impact and risk mitigation practice,
manages the potential risks. A detailed regular exercise is
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being carried out to identify, evaluate, manage and monitor
both business and non-business risks. A Risk Management
Committee of the Board periodically reviews the risks and
suggests steps to be taken to control and mitigate the same.

Deposits

Your Company has not accepted any deposit from public
during the year under review.

Declaration given by Independent directors

All the Independent Directors have given declaration of their
independence in terms of Section 149(7) of the Companies
Act, 2013 and Regulation 16(1)(b) of the SEBI (Listing
Obligations And Disclosure Requirements) Regulations, 2015.

Number of meetings of Board of Directors

For the Financial Year 2016-17, the Company held four (04)
meetings of the Board of Directors, details of which form
part of the Corporate Governance Report.

Material changes and commitments, if any.

There were no significant material changes and
commitments, affecting the financial position of the Company
which has occurred between the end of the Financial Year
of the Company to which the Financial Statement relate
and the date of its report

Employee Stock Option Scheme:

During the year under review, the Company has neither
offered/granted nor allotted any new Stock Option either
under ‘Ortel Employee Stock Option Scheme, 2015’ (“ESOS
2015”) or under old Scheme ESOS 2010. As per ESOS 2015, a
Ortel Employee Welfare Trust (herein after referred as
“Trust”) was executed by the Company to acquire shares
of the Company from Secondary market for offering them
to the eligible employees in future as per the direction of
Nomination & Remuneration Committee of the Board. During
the year under review, the Trust has acquired 29375 shares
of the Company. The details of disclosure form part of the
Corporate Governance.

Directors and Key Managerial Personnel.

Mr. Baijayant Panda, Non-Executive Director of the Company
is retiring at the ensuing Annual General Meeting. Your
Directors have recommended his reappointment in the next
AGM. The detailed resume of Mr. Baijayant Panda who has
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offered for re-appointment is provided in the explanatory
statement annexed to the notice of the Annual General
Meeting.

There are no other changes in the constitutions of the
Board of Directors and key managerial personnel.

Significant and material orders passed by the
regulators or courts or tribunals impacting the going
concern status and company’s operations in future;

No such significant and material order have been passed by
any Regulator/ Court/ Tribunal against the Company which
will impact the Going Concern status and company’s
operation in future. In those matters which are pending
before various regulators or courts or tribunals, your
company has strong reasons to succeed in all the said
disputed matters

Particulars of Employees

Information as per section 197 and Rule 5(1) & 5(2) of the
Companies (Appointment & Remuneration of Managerial
Personnel) Rule, 2014 is provided as ‘Annexure-4’.

Corporate Governance:

Pursuant to SEBI Listing Regulations, a report on the
Corporate Governance, Management Discussion and Analysis,
Certificate regarding Compliance of conditions of Corporate
Governance and Certificate by CEO & CFO have been made
part of the Annual Report as Annexures.

Conservation of Energy, technology, foreign exchange
earnings and outgo

The Company is a Multi System Operator (MSO) and is
carrying on business of, inter alia, providing Cable TV and
Broadband service along with other value added services.
Since this does not involve any manufacturing activity, most
of the Information required to be provided under Section
134(3)(m) of the Companies Act, 2013 read with the
Companies (Accounts) Rules, 2014, are nil / not applicable.

Further, your Company, being a service provider, requires
minimal energy consumption and Company takes all possible
measures to ensure optimal use of energy, avoid wastages
and conserve energy as far as possible. Following are the
energy conservation measures being taken by Company over
a period of time to ensure minimum energy consumption
and technology absorption.
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Conservation of Energy:

1. The steps taken for conservation of
energy.
2. The steps taken by the company for

utilizing alternate sources of energy.

3. The capital investment on energy
conservation equipment.

Conservation of RF, Optical, Electrical and fuel energy is being accomplished
by your company in economically responsible and beneficial ways by using
power efficient equipment, broadband HFC network, provisioning system,
ergonomics in the cable layout, cleanest and state of art technologies.

Increasing more deeper fiber by using Broadband HFC network in star
structure has resulted less power consumption.

Applying the strongest feasible energy efficiency standards to network
upto electronics, RF products and signal quality.

Technology Absorption:

1. The efforts made towards technology
absorption.

2. The benefits derived like product
improvement, cost reduction, product
development or import substitution.

3. In case of imported technology (imported
during the last three years reckoned from
the beginning of the financial year):-

a. the details of technology imported;
b. the year of import;

c. whether the technology been fully
absorbed,;

d. if not fully absorbed, areas where
absorption has not taken place, and
the reasons thereof;

e. The expenditure incurred on
Research and Development

Your company is one of the MSOs in India which has potential to provide
Triple Play services over HFC network. It has chosen best, economical
and state of art technologies.

Your company uses Cable Modem technology for high speed Internet access.
The Company is also using Metro Ethernet ("MEN") and Ethernet over Cable
(EoC) technology which engages different network topology for providing
high speed data service at a lower cost.

Your company has also adopted digital video technology to deliver qualitative
video and audio using MPEG-2 and MPEG-4 Technology. Your company has
also started HD TV services and offers HD channels to its subscribers in
select markets.

Your Company has also introduced latest broadband technologies such as
DOCSIS 3.0 to cater to subscribers who have increased demand of Video led
Internet Consumption. Seamless HD video content viewing as well as increased
download speeds are the main benefits of DOCSIS 3.0 technology. DOCSIS
3.0 allows for a much higher throughput compared to the earlier versions by
using multi-channel bonding simultaneously for download/upload. This
technology has been widely used in Europe and USA by leading ISPs.

Your company is also using HFC architecture, which can easily be converted
or upgraded to FTTH. Your company is currently providing FTTH for pure
