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A HT Media Limited

Registered Office: Hindustan Times House, 18-20, Kasturba Gandhi Marg, Now Delhi — 110 001

Notice pursuant to Section 192A (2) of ﬂlé Companies Act, 1856

NQTICE is hereby given pursuant to Section 192A(2) of the Companies Adt, 1956, read with the Companies (Passing of the
Rosolution by Postal Ballot) Rules, 2001, that following resolutions are proposad to ba passed by means of Pastal Ballat -

a) Spacial Resolution for alteration in the Objects Clause of Memerandum of Associatian of tha Company, and
b) Special Resolution for payment of annual commission to the Non-executive Directors of the Company

Accordingly, the Company is seeking the conseht of the Mambers o the above proposals as contained in the draft Resclutons
anclosad herewith. The draft Resclutions and Explahatory Statement pertzining therate, setting aut material facts and the
reasans therefor, alongwith a Foetal Baliot Farm, is annexed for your consideration. )
The Company has appointad Shri N.C. Khanna, Company Secratary-in-Practice, as the Scrutinizer for conducting the postal
ballot process in a fair and transparent mannar and in accordance with the requirements of law in the said behalf. Members
are requestad to kindly read the instructions printed on the Postal Ballot Form, record their assent or dissent therain and retum
the said Form in original duly complatad, in the attached self-addressed postage pre-paid snvelops bearing the address of
the Scrutinizer, 5o as to reach the Scrutinizer oh or bafore tha close of the working hours on Friday, the 8 July, 2010. The
Scrutinizer will submit his report addrassed to the Chairperson, or any Chrector of the Company, after complation of the
scrutiny of the Postal Ballot Forma and the results of postal ballot will be announced 3t 5.00 p.m. at the Registarad Offica
of the Company situated at Hindustan Times Housa, 18-20 Kastutba Gandhi Marg, Mew Dathi — 110 001, on Wednescday,
the 14 July, 2010. Tha results of the postal ballot will alse ba displayed at the Registared office, postad on the Company's
wabsite i.0. ‘www.htmedia.in’, and will alzo be communicated to the Stack Exchanges where the Company's shares are listed.

ITEM NGO, 1

To consider and, If thought fit, to pass the following resalution as a §pecial Resalution;

"RESOLVED THAT pursuant to the provisions.of Section 17 and other applicablo provisions, if any, of the Companies Act,
1958, consent of tha Gompany be and is heteby accordad to alter Clause (1l (A) of the Memorandum of Association of the
Campany, by insarting the following hew sub-clause (6), immadiataly after the existing sub-clause {G) thereof:

4. Ta carry on business as adverdising agent, to purchase and sell advertising time or space on any madia like,
newspapar, magazine, pemphlat, publications, talevision, radie, mobile, intemet, satefiits .n India or abroad or any
ather kind of rmedia curtently in vogue or which may be in vogue at any fime, and to act as agenl or repregantolive
for any parsan(s} or enlities for soliciting/booking advertisements and/or any other promotional, commercial and
other praogrammes on any farm of madia or medium including eollection of chargas end remittances thersof fo
principals and any othar activitios related to or necessary in the context of the said business.”

ITEM NOQL2

To coneider and, if thought fit, to pass the following resolution as a Special Resotution !

*"RESOLVED THAT pursuant to Section 308 and ather applicabla provigions of the Companies Act, 1856 (the Act) or any
amandment or re-snactmant thareof, if any and subject to such permissions, sanctions of approptiats authorities as may e
requirad, consent of the Company be and is heraby accorded to payment of annual commigsion to one ar mors of the Non-
executiva Directars of the Company (other than the Managing / Wholstime Directar) for a period of 5 yeara from the financial
year cormmancing 17 April, 2010, a sum not exceasding 1% of the net prafits of the Company, for each of the eaid finansial
ysars, caleulated in accerdance with tha provisions of Saction 198(1) of the Act, subject to a limit of Rs.5 Lac per Diractar
par annum, in addition to tha fes payahle to them for attending the meatings of the Board of Directors of the Company or any
Comnittas{e) thereof or reimbursament of expenses, if any: to be paid and distributed amangst the Non-exacutive Diractors,
as aforesaid, in such amaunts or proportions and in such manner as tha Board of Directors may, from time to time, determine.

RESOLVED FURTHER THAT for purpose of giving effect to the faregoing resolution, the Board of Directors of the Company
{which tarm shall be deemed to include any Gommitise of the Board, for the time being duly authorizad by the Board
exarcising the powars confarred by this rasolution) be and is hereby authorized to do all such acts, deeds, matters and
things, B it may in its absoluts diecretion deem necessary, propoer or desirable and to sattle any questian, difficulty ar doubt
that may ariso in tha said regard without being raquired to seak any further consent or approval of the Members of Company
or otherwise to tha end and intent that they shall be deemed to have given their approval thareto expressly by the autharity
of this resalution.”
By Order of the Board of Dir2ctors
For KT Medla Limited

| N
Date: 2 June, 2010 -

Reglstered Office: {Dinesh Miittal)
Hindustan Times House Group General Counsel & Company 3qcretary
18-20, Kasturba Gandhi Marg

New Delhi — 110 0M
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‘ The resolution mentionad in, ltam- No. 1 of the Notica relates to the altordtioh of the (‘.'thamx; Clayss of Memorandury of
' Assoclahon of thes Campaiiy wnh raspact tb lnciuslon of naw cbjects ti'mrmn as sot out in ﬂ'm resolution.

The pressnt business of the Coinpany mnscets intar-alia, of printing and pdbli "afion of newspapers and magezines. Itis
proposed to pursus the business to act as advartising agent, to purchase and sell advertising time or space which is mare
particularly déscribad in the rasclution. The above objacts can be cdnveniantly and advantageoysly combinad W|th the
existing objectafactiviies of the Company. i approved, necessary approvals from the Gavarmiment, Financial Institutions and/
ar Banks, as may ba necessary, would be obtained in respoct of such business activity in due course, Furthor, the Board of
Dlractorﬂ of tha Cnmpany at thn maahﬂg hnld on 10"‘ May, 2010 has approvnd the ab:\v«n pl‘opo&al

Pumuantto tha provlaions of Secteun 1”7 of tha CompnnisBAct 1956, the Obmcts Clause af thﬂ Mamumndum uf Asmclntmn
of tha Company can be altardd by a Special Resolutivn pasgad by the Members,

Acmrdingly. the. Mambars are, it daurnnd fit by mqm Teyuestad to pass the msc:lutton asa Spm:lal Resolution.

A copy of the Mamornndum and Aticlse of. Amclaﬂon of the Company bearing the Braposed dmendment as set out In the
rasclution, is available-for inspactian by the Mambaere at the Ragistarad Office of the Company on all warking days during
usual busiiess hours upto, the last date of receipt of Pogtal Ballot papars by tha Serytinizer i.a. Friday, the ah July, 2010,

‘rhe Bnard recommands the maululion sat nut n Itam Na 1 of the Notice for ynur approvel 8 Spemlal Resalution.

None of the Directors of the Compnny are In anyway com-.arnad or interastad in the rasnluuun
ITEM NO. 2 | ‘ |

As the Members are awara, the Board of Directois of the Company is bensfited by the presstces of Non-executive Dirsctors,
whao are persans of aminence, possessing wide and rich experierce of managing dffalrs of large and successful corporationa.
The prevalent Corporate Govemance norme cal for greater participation, involvement and commitment of these Noni
exacutivn Dlmc‘mm ) ‘ .

In arder to recognize the efforts of the Non-oxocuuva Directors and bring their remuneration in line with the cuitent trends
and commarigurate with the e devited vis-b-vis the cantribution made by them, the Board of Directors at its mseting

~ held on 10™ May, 2010 heis recommandad for spproval of the Mambers, payment of annual commission to sne ar mare of

the Nen-exesutive Directors of the Company (other than the Manaqlng 1 Wholatirma Directar) for a period of 5 years i.e. for
the period the résolution in the accompanying notice’ can remaln in force by faw; from the financial year commancing 1%
April, 2010, a sum not exceeding 1% of the Net Profits of the Gompany for @ach of the said financial years, calculated in
accordance with tha provisions of Section198(1) of the Act, subjoct to a limit of Rs.5 Lac per Director per annum, in additien
to the fea payable to them for attandmg the mestings of the Board of Directors of the Company or any Committes(s) thareof
or reimbrasment of expansas, i anhy; to be paid and distributed amongst the Non-executive Directors, as aforesaid, in ﬁuc;h ]

Amounts or pmporﬁnns and in such mannar g the Bunrd of lDlmctuns may, fram time to fime, datarmine,

All the Nen-exacutive Directors of lhu Cnmpany may be denmud to ba concarned or intarested in ’(hiﬁ Special Resuluhon
Tha Board racurnmands tho raanlution aat out at mm no. 2 of the, Notice far your approval

i

gy Order of the Board of Directors
For HT Medla I..Imltnd

4

' ~ (Dinesh Mittal)
Group General Counsel & Company Socratary

Date: 2% June, 2010
Reglstered Office:

.Hindustan Timee Houss

18-20, Kasturba Gandhi Marg

,Naw Datni — 110 001
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-lIHT HT Media Limited
Reglstered Office: Hindustan Timaes House, 18-20, Kasturba-Gandhi Marg, New Dalhi-110001
. POSTAL BALLOT FORM
{Flease read the instructions printed overlear ‘t:aréful{y hefara campleting the foitn)

SriNo.

Trii o Name(s) of Member(s) :
.+ (in block letters)

‘Registered address of the
Sola/First named member

. Jaoint Name (if any) : :

4 - Registerad Folio Mo/ :
e DPID NolJ/Client D No *
.+ .. (*Applicable to investors holding

.. shares in dematerialized form)

Number of Shares held ;

IMVe hereby exercise my/our vote in respect of the following Resolution(s) to be passed through Postal
Ballot for the business stated in the Notice ofthe Company dated 2™ June, 2010, by sending my/our assent
or dissent to the sald Resolution{s) by placing the tick mark ( v ) i the appropriate box below:

. [ em: Deicriplion No. of Shares | Assent/ Please tick
. . | No. Dissent {v'}in the
S | appropriate box
" below
. Special Résolution for alteration in '

IMWe azsent to

the Cibjects Clause of Memorandum the Rasolution

of Association of the Compnay

[We dissent to
the Resolution

2. Special Resolafion™ Tor  payment
of annual commission to the
Non-executive Directors of the
Company IMe dissent to
the Resolution

INNe assent fo
the Resalution

Place: e
Date : Signature of the Member
Note: Last date for receipt of Postal Ballot forms by the Scrutinizer - 9% July, 2010

(P.T.0Q)
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A member desiring to exercise vote by Postal Ballot may complete this Postal Ballot Formin all respects
and send it to the Scrutinizer in the attached self-addressed postage pre-paid enveiope, which shalt
be properly sealed with adhesive or adheslve tape. However, envelopes containing Postai Eallot Form
deposited in person or sent by courier at the expense of the Member, will also te accepted. No other
form or photocopy of the Postal Ballot Form will be parmitted. The Company shall not be responslble
for the loss or delay attributable to the Postal Department or for reasons beyond the control of the
Company or the Postal Department. .
The self-addressed enveiope bears the postal address of the Scrutinizer appainted by the Board of
Directors of the Campany.

The Postal Ballot Form should be compieted and signed by the Members as per spacimen signature
registered with the Company or furnished by National Securities Deposltory Limited / Central
Repository Services (India) Limited, in respect of shares held in the physical form or dematerdalized
form respectively, In case shares are held jointly, this form should be completed and signed by the first
named member and in his/her absence, by the next named member.

Unsignhed Postal Ballot Form will be rejected. The exarcise of vote by Postal Eallot is not parmitted
thraugh Proxy.

Duly completed Postal Ballot Forms should reach the Scrutinizer not later than the close of working
hours on Friday, the §* July, 2010. Postal Ballot Forms received after the said date will be treated as
if the reply from such member has not been received and shall not be countzd for the purpeses of
passing of resolutions,

Voting shall be reckoned in proportion to a member's share of the paid-up Equity Share capital of the
Company as on 28" May, 2010,

In ¢ase of shares held by companies, trusts, societies, etc., the duly completed Postal Ballot Form
should be accompanied by certified copy of the Board Resolution / Authority Letter, together with
attested specimen signature{s) of the duly authorised signatory(ies). Postal Ballct Form signed by the
holder of power of afterney for and on behalf of a sharcholder of the Company must be accompaniad
by tho roquisite certified true copy of Power of Attorney. If the Power of Attorney is already registered
with the Company, please quote the Registration No. beneath the signature.

Members are requested not to send any other paper along with the Postal Ballot Form in the enclosed
self-addressed postage prepaid envelopes in as much as all such envelopes will be sent to the
Serutinizer and if any extranecus paper is found in stich envelope, the same would not be considered
and would be destreyed by the Scrutinizer,

A tick mark (v) should be placed in the relevant box signifying assent/dissent for the resolution, as the
case may be, before mailing the Postal Ballot Form. Incomplete, unsigned, improperly or incorrectly
tick (v) marked Postal Ballot Forms will bo rejected.

There will be only one Postal Ballot Form for every folio irrespective of the number of joint
meinber(s),

The date of declaration of the result of the Postal Ballot rezolutions shall be taken to be the date of
passing of the resclutions.

The Scrutinizer's decision on the validity of a Postal Baliot will be final,

BEMF!



