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Notice of Annual General Meeting

i Madla Limited will be held on Tuesday, the
i i he Twelith Annual General Meeting of the Members of HT M - by
?&Tﬁitézgg:e%&w:tn1t1h:g:3 tA?M.V;t Sri Sathya Sai International Centre, Pragati Vihar, Lodhi Road, New Delhi - 110 003 to transact the

following business:
RDINARY BUSINE:

ITEMNO. 1 . ' '
To receive, consider and adopt the audited financial statements including consolidated financial statements of the Company for the financial year
ended 31+ March, 2014 and the reports of the Board of Directots and Auditors thereon.

ITEM NO. 2
To declare dividend on Equity Shares for the financial year ended 319 March, 2014.
ITEM NO. 3

To appoint & Director in place of Shri Shamit Bhartia {hoiding DIN: 00020623) who retires from office by rotation, and being eligible, gffers
himself for re-appointment.

ITEM NO. 4

To appoint Auditors and fix their remuneration and in this regard, to consider and, If thought fit, to pass the following resolution as an Ordinary
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the Companies Act, 2013 and the i'ules
made thersunder (including any statutory medification(s) or re-enactment thereof for the time being in force), M/s. S.R. Batlibaj & Co.,;LLP,

|
SPECIAL BUSINESS !
ITEM NO. 5 !

To appoint Shri NK. Singh as an Independent Director and in this regard, to consider, and if thought fit, to pass the following resolution a{s an
Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions, if any, of the Companies Act, 2013 |and
the rules made thereunder {including any statutory modification(s) or re-enactment thereof for the time being in force) read with Schedule 1}/ to
the Companies Act, 2013 and Clause 49 of the Listing Agreement, Shri N.K, Singh (holding DIN; 000205689}, Director of the Company who relires
by rotation at this Annual General Meeting and in respect of whom the Company has received a notice in writing from a member proposing his
candidature for the office of Director, be and is hereby appointed as an Independent Director of the Company to held office for 5 (five) consecytive
years for a term up to 315 March, 2019."

ITEM NO. 6 !

To appeint Shri K.N, Memani as an Independent Director and in this regard, to consider, and if thought fit, to pass the following resolution ad an
Ordlnary Resolution: |

"RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions, if any, of the Companies Act, 2013 and
the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force) read with Schedule 1Y 1o
the Companies Act, 2013 and Clause 49 of the Listing Agreement, Shri K.N. Memani (holding DIN: 00020696}, Director of the Company wh
period of office is liable to determination by retirement of directors by rotation and in respect of whom the Company has received a notice in
writing from a member proposing his candidature for the office of Director, be and is hereby appointed as an Independent Director of the Company
to hold office for 5 (five) consecutive years for a term up to 31 March, 2019."

ITEM NO. 7

To appoint Shri Ajay Relan as an Independent Director and in this regard, to consider, and if thought fit, to pass the following resolution as’an
Ordinary Resolution:

ITEM NO. 8

To appoint Dr. Mukesh Aghi as an Independent Diractor and in this regard, to consider, and if thought fit, to pass the following resclution as an
Ordlnary Resolution: :

"RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions, if any, of the Companies Act, 2013 and
the rules made thereunder (including any statutory modffication(s) or re-enactment thereof for the time being in force) read with Schedule IV to
the Companies Act, 2013 and Clause 49 of the Listing Agreement, Dr. Mukesh Aghi (holding DIN: 00292205), Director of the Company whoss
pericd of office is liable to determination by retirement of directors by rotation and in respect of whom the Company has received a notice in writing
from a member proposing his candidature for the office of Director, be and is hereby appointed as an Independent Director of the Company to
hold office for 5 (five) consecutive years 1or a term up to 31° March, 2019."
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ITEM NO. 9

0 revise re i 5 B Chai tort p o} Q
2muneration o t. Shobhana artia aifperson al d Edl ial Director of th e Co any ar d in this rega d. to consider. and if thought

"RESOLVED THAT pursuant to the provisions of Sections 196 i
VE 1 and 197 read with Schedule V and other applicable provisi f

gr?gﬁgjig%e&ﬁ;l,C%%lzrir;da:x; ;gI;ri\glasdgsttﬁ;uggignpggding any ftaftttj;r]oryémodificaﬁon(s) or re-enactment tpr%reof forpth:iﬁgst')elmzn\ﬁ f?nfrctg)e
z ¢ equired, consent of the Company be and is hereby accorded f i i '

Smt. Shobhana Bhartia (holding DIN: 00620648), Chair, itortal Di the fom 13 Apri 2014, a0 a6t ot bt

an; . : . person and Editorial Director of the Company with effect f St Apri
for the remaining period of her present tenure of appoi ith li antor 10 alter and vary o 1orose ang sond e oo
r ! ppointment, with liberty to th p
exceeding the limits specified under Schedule V to ?he Companies Act%l)ﬂ:-e Boatd of Directors o aller an vary (e terms and conifions, not

1. |Basic Salary I;;sv.éﬁé,?Séogg:igzzg?;tzgvrm_authtoritty 1o ghi_Board of Directors (which expression shall include a Committee thereaof) to
vi ime to time taking into account tl ’
et of Frett 000 ot e g he performance of the Campany, subject however to a

2. | Housing Fully fumished residential accommodation, th i o
, the cost of whi 5 :
Hause Rent Allowance in lieu thereof. of which shall not exceed 60% of the basic salary per annum or
3. |Gas/Water/ Actual expenditure upto a maxi . -—
Electricity P p ximum of Rs.18,00,000/- per annum.

4. [Medi i i i i i '
edical Expenses |Reimbursement of medical expenses incurred in India and abroad {including insurance premium for medical and

hospitalization policy, if any} on actual basis for self and family, subj ili i
j 2 ect to ce '
or three months' basic salary over a period of three years. y ) 1ing of one monih's basic salary in a year

5. |Leave Travel For s i i i
poave e, elf and family, once a year in accordance with Rules of the Company.
6. |Club Fees Membership of one Club in India (inciuding admission and membership fee).
| 7. |Entertainment Entertainment, travelling and all other expenses incurred for the business of the Company shall be reimbursed as per

! expenses and other | Rules of the Company. Reimbursement of travelling expe i i
: L . nses of spou itori
businress expenses |Director on any official trip as per Rules of the Corgrpaﬁy. Pouse accompanying the Chairpersen and Satoral

(8. | Car & eiephone he Col pa Y S5 all p ovide car with d iver and telephone at t i i ! 10
for the Co y. i i pnone a e residence of the Chai person a d Editorial Direc '

8. |Personal Insurance |For an amount, premium of which shall not exceed one month's basic salary.

10. | PF Contribution Cantribution to Provident Fund shafl be as per Rules of the Company.
11. | Gratuity Gratuity payable shalt not exceed half a month's basic salary for each completed year of service.
12. { Superannuation Contribution to Superannuation Fund, if any shall be as per Rules of the Company.

13.| Other allowances, [Any other allowances, benefits and perquisites admissi i i
Other aliow G, o s o perq ssible to the senior Officers of the Company as per Rules of the
perquisites

The next salary increment will be due on 1% April, 2015.

RESOLVED FURTHER THAT where in any financial year the Company has no profits or inade i i
F 3 ) | quate profits, the remuneration as decided by the
Beard from time to lime, shall be paid to Smi. Shobhana Bhartia as minimum remuneration with the approval of the Central Govemrxenl,

if required.

RESOLVED FURTHER THAT so long as Smt. Shobhana Bhartia functions as Chairperson & Editorial Director of the Company. she will not be
paid any fees for attending the meetings of the Board or any Committee thereof.

RESOLVED FURTHER THAT for the purpose of giving effect to the foregaing resolution, the Board be and is hereby authorized to do all such
acts, deeds, matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty, doubt
that may arise in respect of revision in remuneration of $mt. Shobhana Bhartia as aforesaid without being required to seek any furlher consent or
approval of the Members of Company or otherwise to the end and intert that they shall be deemed 1o have given their approval thereto

expressly by the authority of this resolution."

ITEM NO. 10
To revise remuneration of Shri Priyavrat Bhartia, Whale-time Director of the C
following resolutions as Ordinary Resolution:
isi i i | isions. if any, of the
"RESOLVED THAT pursuant to the provisions of Sections 196 and 197 read vufut_h Sphedule V and other applicable provisions. if an:
Companies Act, 201 g and the rules made thereunder (including any statutory modification(s) orAre~enactments thereof, for the time being in force),
and such other consents and approvals as may be required, consent of the Company be and is hereby a?corded for revision in remuneration of
Shri Priyavrat Bhartia (hoiding DIN: 00020603), Whole-time Director of the Company with effect from 1" April, 2014, as set out teiow, for the
remaining period of his present tenure of appointment, with liberty to the Board of Directors to alter and vary the terms and conditions, not
exceeding the limits specified under Schedule V to the Companies Act, 2013:-

i i ; i i i include 2 Commitiee thereof)
. : Salar Rs.12,00,000/- per month with autherity to the Board of Directors (which expression shal )
F Basio Salaly to revise the bapsic salary from time to time taking into account the performance of the Company, subiject however to

I a ceiling of Rs. 25,00,000/- per month. L
Fully furnisned residential accommodation, the cost of which shall not exceed 60% of the basic salary per annum or

ompany and in this regard, to consider, and if thought fit, to pass the

2. |Housing ial
House Rent Allowance in lisu thereof. o
3. |GasWater/ Actual expenditure upto a maximum of Rs.12,00,000/- per annum.
Electricity o
broad {including insurance premium for medical and

| Medical Expenses |Reimbursement of medical expenses incurred in India and abroa i ; 1
! ? b hospitalization policy, if any) on actual basis for self and family, subject to ceiling of one month's basic salary in a year

or three months basic salary over a period of three years. i
For self and family, once a year in accordance with Rules of the Company.

5. | Leave Travel
Allowance
6. |Club Fees Membership of one club in India (including admission and membership fee). L
b7 i i i as incurred for the business of the Company shall be reimbursed as per
v E:;gggggﬁg other Eﬂ}ggégp mgné'c:rﬁggm.]%12?rgbﬂlr:gr\:e’rﬁx&i?:veIlling ex%enses of spouse accompar\yl?\g the Whole-time Director on
business expenses |any official trip as per rules of the Company.

The Company shail provide car with driver and telephone at the residence of the Whole:
Company's business. o B

Far an amount, premium of which shali not exceed one month's basic salary.
2

-;iﬁ;blrztor, for the

8. |Car & Telephene

9. | Personal Insurance




10. | PF Contribution Contribution to Provident Fund shall be as per Rules of the Company. —
11.| Gratuity Gratuity payable shall not exceed half a month's basic salary for each completed year ¢ X
12. Superannuation Contribution to Superannuation Fund, if any shall be as per Rules of the Company.

issi i i r Rules of the
13. ] Other allowances, |Any other allowances, benefits and perquisites admissibie to the senior Officers of the Company as pe

benefits and Company, from time to time.
perquisites

The next salary increment wilk be due on 1% April, 2015.

i i i C ided by the
TH i i i ts or inadequate profits, the remuneration as declq /
here in any financial year the Company has no profi : " e
gsasrglf-r‘:;otirnlﬂo tirﬁg ::;.Irbvev paid to Sr'?‘ri Priyavrat Bhartia as minimum remuneration with the approval of the Central Government quired

i i i id any fees for
RESOLVED FURTHER THAT so long as Shri Priyavrat Bhartia functions as Whole-time Director of the Company, he will not be paid any
attending the meetings of the Board or any Commitiee thereof.

. . . . "
RESOLVED FURTHER THAT for the purpose of giving effect to the foregoing resclution, the Bqard be adn:i Iser:t?;?: au:g:;g:ddl;ﬁ 33 Itgudf)l:.lcbt
acts, deeds, matters and things as it may in its absolute discretion deitarg #ertt:_essary‘fgrléog; ?':ig‘e:l:;a&?nznreqc:] isred o ge c||‘ poy fuﬁher oonéent "
| ise i ision in remuneration of Shri Priyavrat Bhartia as a 5 /
gl:;r:vz ?)?St?'-;nhr'lisrﬁggtrso ior!e"(gompany or otherwise to the end and intent that they shall be deemed o have given their approval thereto
expressly by the authority of this resolution. *

ITEM NO. 11

To revise remuneration of Shri Shamit Bhartia, Whole-time Director of the Company and in this regard to, consider, and if thought fit, to pass the
following resolutions as Ordinary Resolution:

isi i i le V and other applicable provisions, if any of the
"RESOLVED THAT pursuant to the provisions of Sections 196 and 197 read w[th Sphedu : f
ColrET\panies Act, 201§ and the rules made thereunder (including any statutory modifications or re-enactments thereof, for the '(u_ne being in tgme),
and such other consents and approvals as may be required, consent of the Company be and is hereby accorded for revision in remuneration of
Shri Shamit Bhartia (holding DIN: 00020623), Whole-time Directar of the Company with effect from 1% April, 2014, as set out below, for the remalning

period of his present tenure of appointment, with liberty to the Board of Directors 1o alter and vary the terms and conditions, not exceeding the
limits specified under Schedule V to the Companies Act, 2013:-

1. |Basic Salary Rs.12,00,000/- per menth with authority to the Board of Directors (which expression shall include a Gommittee theneof)

to revise the basic salary from time to time taking into account the performance of the Company, subject howevar to
a ceiling of Rs.25,00,000/- pet month.

2. [Housing Fully furnished residential accormmodation, the cost of which shall not excead 60% of the basic salary per annurh or
House Rent Allowance in liey thereof. '
3. | Gas/Water/ Actual expenditure upto a maximum of Rs.12,00,000/- per annum. ‘
Electricity l

4. |Medical Expenses | Reimbursement of medical expenses incurred in India and abroad (including insurance premium for medicat

hospitalization policy, if any) on actual basis for self and family, subject to ceiling of one month's basic salary in a year
or three months basic salary over a period of three years.

1
5. |Leave Travel For self and family, once a year in accordance with Rules of the Company. i
Allowance
Clubt Fees Membership of one club in india (including admission and membership fee).
7. | Entertainment Entertainment, traveiling and all other expenses incurred for the business of the Company shall be reimbursed as per

expenses and other| Rules of the Company. Reimbursement of travelling expenses of g
business expenses any official trip as per rules of the Company.

8. |Car & Telephone | The Company shall
Company’s business,
9. [Personal Insurance | For an amount, premiurm of which shall not exceed one month's basic salary.
10. | PF Contribution Contribution to Provident Fund shall be as per Rules of the Company.

11. | Gratuity Gratuity payable shall not exceed half a month's basic salary for each compieted year of service.
12. | Superannuation Contribution 1o Superannuation Fund., if any shall be as per Rules of the Company.

13. | Other allowances, Any other allowances, benefit

benefits and Company, from time to time,
perquisites

provide car with driver and telephone at the residence of the Whole-time Director, for the

s and perquisites admissible to the sanior Officers of the Company as per Rules of the

The next salary increment will be due on 1% April, 2015,

RESOLVED FURTHER THAT where in any financial year the Company has no profits or inadequate profits, the remuneration as decided by the
Board from time to time, shall be paid to Shri Shamit Bhartia as minimum remuneration with the approval of the Central Government, if required.

RESOLVED FURTHER THAT so long as Shri Shamit Bhartia functions as Whole-time Director of the Company, he will not be paid any fees for
attending the meetings of the Board or any Committee thereof.

RESOLVED FURTHER THAT for the purpose of giving effect to the foregoing resolution, the Board be and is hersby authorized to do afl sugh
acts, deeds, matters and things as it may in its absoiute discretion deem necessary, proper or desirable and to settla any question, difficulty, doubt

that may arise in respect of revision in remuneration of Shri Shamit Bhattia as aforesaid without being required to seek any further consent or

approval of the Members of Company or otherwise to the end and intent that they shall be desmed to have given their approval thereto expressly

ITEM NO. 12

To re-appoint Shri Rajiv Verma as Whole-time Director of the Company designated as Chief Execulive Officer and in this regard, to consider, and
if thought fit, 1o pass the following resolutions as Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 196 and 197 read with Schedule V and other applicable provisions, it any of the
Companies Act, 2013 and the rules made thereunder {including any statutory modification(s) or re-enaciments theraof, for the time being th
force), and such other consents and approvals as may be required, consent of the Company be and is heraby accorded for re-appointment
of Shri Rajiv Verma (holding DIN: 00017110) as Whole-time Director of the Company designated as Chief Executive Officer, for a period of 5 (five)
years with effect from 15t April, 2014, including payment of remuneration on the terms and conditions as set out below, with liberty to the Board
of Directors to alter and vary the terms and conditions, not exceeding the limits specified under Schaduls Y to the Companies Act, 2013:-




- ———

1. gaiaw"y and Rs.22,26,667/- per month inciuding Salary of Rs. 13,75,000/- per month, with authority to Chanrperson'to revise the
pecial Pay Salary and Special Pay from time to time, subject however to a ceiling of Rs. 40,00,000/- per month.
2. {Housing Ei!h_er Company's .ow_ned/hired/leased fully-furnished residential accommodation, or House Rent Allowance of
equwalent amount in fieu thereof, or a combination of both, the cost of which shall not exceed Rs. 5.41.667/- per
month, with authority to Chairperson to revise the limit from time to time, subject however to a ceiling of Rs. 12,00,000/-

per month.
3. (Eaias.:v\mrerﬁ Reimbursement of actual expenditure upto a maximum of Rs. 15,00,000/- per annum. N
- ectricity
4. |Medical Re-imbursement of medical expenses incurred in India and abroad (including insurance premium for medical and
re-imbursement nospitalization policy, if any} on actuat basis for self and family, subject to ceiling of cne month's Salary in a year or
three months' Salary over a period of three years.
5. {Leave Travel For self and family, once a year in accordance with Rules of the Company upto a maximum of Rs. 8600007;3;7
Allowance annum with authority to Chairperson to revise the Leave Travel Allowance rom time to time. subject however to a
ceiling of Rs. 20,00,000/- per annum.
6. [Club Fees Membership of two clubs in India (including admission and membership fee).
7. | Entectainment Entertainment expenses incurred for the business of the Company shall be reimbursed as per Rules of the Company.

expanses and other| Reimbursement of travelling expenses of spouse accompanying the Whale-time Director on any official trip as per
business expenses |Rules of the Company.

8. |Car & Telephone | The Company shall provide two car{s) with driver and telephone at the residence ot the Whole-time Director, for
Company's business.

9. | Personal insurance | For an amount, premium of which shall not exceed Rs. 10,00,000/- per annum.

10, | PF Contribution Contribution to Provident Fund shall be as per Rules of the Company.

11. | Gratuity Gratuity payable shall not exceed half a month's Salary for each completed year of service.
! 12.{ Superannuation Conlfribution to Superannuation Fund, if any shall be as per Rules of the Company.

i 13,1 Other allowances,  jAggregate of - (iy any other allowances, benefits, perquisites admissible to senior Officers of the Compary as per

| benefits, perquisitesRules of the Company from time to time; and {ii) variable pay 1o be fixed by Chairperson on the basis of Company's
and variable pay performance, upto a maximum of 300% of aggregate of extant salary, special pay, housing etc. under (1) to (12) above,

per annum.

i
1Sh:i\ Hle‘ljiy;o\;%rma will also be entilled to Stock Options as per Company poiicy from fime to ime. The next salary increment will be due on
s April, 2

RESOLVED FURTHER THAT where in any financial year, the Company has no profits or inadequate profits, the remuneration as decided by the
Board froim time o time, shail be paid to Shri Rajiv Verma as minimum remuneration with the approval of the Central Government. if reguired.

RESOLVED FURTHER THAT so long as Shri Rajiv Verma functions as Whole-time Director of the Company designated as Chief Executive Officer,
he will not be paid any fees for attending the meetings of the Board or any Committee thereof.

RESOLVED FURTHER THAT for the purpose of giving effect to the foregoing resolution, the Board be and is hereby authorized to do all such
acts, deeds, matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle any guestion, difficulty. doubt
that may arise In respect of re-appaintment of Shri Rajiv Verma as aforesaid without being required to seek any further consent or approval of the
Members of Company or otherwise to the end and intent that they shall be deemed te have given their approval thereto expressly by the authority
of this resclution.”

By Order of the Board

" o
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{Dinesh Mittal}

Group General Counsel & Company Secretary

Place: New Delhi
Date; 14" August, 2014

NQTES: . ' . e
1. A Member entitled to attend and vote at the Annual Generz;l N;eetill\\? i': :::lgrfhteo ggn;:g:nr:ya _Pr::):\r,‘ ;3 ::_tlzr':? ;E: ;\ri?:‘t;\% ;r)\(?es, te
- i in hi t and the proxy need not to be a Me J 2 )

:?dirﬁzut‘ulaf;frfgétlir\‘rg I?n,:.lgterb: :?ciived by tae C%mpany at the Registered Office, not less than 48 hours before the scheduled time

of the meeting. A blank praxy form is annexed to this Notice. o ot more than ten

A petson can act as proxy on behalt of members not exceeding fifty in number ar\dI holding g‘t:nl::'n e:ggr:g; :nt O o ol share

eFr) ent of the total share capital of the Company carrying voting rights. A member holding rr;‘or than Len B as proxy for any
gapci;tal of the Company carrying yoting rights may appeint a single person as proxy and such pe

other person or member. . - \ .
nding to send their authorized representatives 10 attend the meeting are requested to send a certified copy of th

of Attorney authorizing their representative to attend and vote on their behalf at the meeting
who is higher in the order of names will be entitled to vote.
transacted at the meeting (ltem Nos. 510 12

9 Corporate Members inte
Board Resclution/Power
in case of joint holders attending the meeting, only such joint holder _
A Staternent purzuant to Section 102 of the Companies Act, 2013, relating to the Special Business to be
of the Notice) is annexed hereto. ) e Bt

isti i ith tock exchanges, the relevant detafis of Shri Shar ,
i 49 of the Listing Agreement entered into lwnh the stock ] o
> g?\r-ret\?lrgresd:n?r'x %ﬁzsﬁN Memani, Shri A%ay Helan, Dr. Mukesh Aghi, and Shri Rajiv Verma, Directors, are annexed herewith . s
K. . . , . 1 -' . |
G of the Board resolutions dated o' May, 2014, Shareholders’ resolutions dated 2 August, 2_0101, é’zo?'“ %J;Jrigé ég;p;g%g?ﬁ\m uzg013 o
> C;:py of draft letter of appeinment ot Independent Directors and Written Memprandum under Secélcc))n o10 e déie anes Am"]uaL 3 daed
9‘“pr¥r1ay 2014 are open for inspaction at all working days except Saturday during 10.00 a.m. to 5.00 p.m. up
Meating.
hall rel
ter of Members and Share Transfer Books of the Company s

” 3129%56‘? Soemember, 2014 (both days inclusive) for determining the names o

meating, it any.

i i Tuesday,
main closed from Tuesday, the 9" September, 2014 10 ,
f Members eligible for dividend on Equity Shares declared at the

ifyi ' ion Scheme 2005 and

3. The Company has obtained a cerificate from the Auditors o:j the Comgangec\e‘rr]:;:y;ﬂg tshéé 'I-Egtr\nﬂi‘glsyrggfggcitgm Sfis"é'ﬁg’wﬁgeaﬁé o s
©OMTMLE tion Scheme 2009’ is implemented in accordan ! _ : loyes

gizxLPimﬁg)ggécst:gﬂ(ec))pGuidelines. 1998, as amended from time to time, and the resolution passed by the Meinbers ‘[‘Lhﬂ]?fﬂ me g

— a




The certificate will be available at the venue of AGM for inspection by members.

e ; i i i j " September, 2014, to the shareholders whose

9. Dividend on Equity Shares, if declared at the meeting, shall be paid on or after Friday, the 19 p ) , ! Wi
names appearq or:ythe Register of Members of the Company on Tuasday, the 16"" September, 2014. In case of shares held in dematerialized
farm, the dividend thereon shall be paid to the beneficial owners, as per list provided by the depositories for the said purpose.

10. Members are requested 1o visit the website of the Company viz. www.htmedia.in for viewing the quarterly and annual financlal results and for
more information on the Compary. ‘

i i initiative i idi i hareholding details,

11. Shareholders are requested to participate in the green initiative in Corporatg Governance by providing their name, s ;
eS-maiI id and consemcl to receive the Annual Reports and other documents permissible to be sent lhrpugh electronic Irnode. by sending e-mail at
htm.cs @ karvy.com. For any other investor-related queries, communication may also be sent by e-mail to investor @ hindustantimes.com.

12. Karvy Computershare Private Limited (“Karvy”)is the Registrar & Share Transfer Agent of the Company. All investor related communication
may be addressed to Karvy at the following address:

Karvy Computershare Private Limited
Unit: HT Media Limited

Plot Nos. 17-24, Vittalrao Nagar
Madhapur, .
Hyderabad - 500 081 {India)

Tel  :+91-40-2342 0818

Fax :+ 91-40-2342 0814

E-mail: einward.ris @ karvy.com

13. Shareholders who have not encashed/received dividend for the financial years ended on 31% March, 2007 to 31* March, 2013 may please
approach the Company and/or Karvy for payment of such unpaid dividend.

14. Pursuant to Section 72 of the Companies Act, 2013, shareholders are enfitied to make nomination in respect of shares held by them in physical
form. Shareholders desirous of making nominations are requested to send their requests in prescribed form {(which will be made available on
request) to Karvy.

15. For effecting changes in address / bank details / NECS (National Electronic Clearing Services) mandate; members are requested 1o nofify:
(i) Karvy, if shares are held in physical form; and
(i) their respective Depository Participant {(DP), if shares are held in electronic form.

16. Members/Proxies are requested to kindly note the following:

(i) copies of Annual Report will not be distributed at the venue of the meeting;

(ii} Attendance Stip, sent herewith, is required to be produced at the venue duly filed-in and signed, for attending the meeting;

(iii) entry to the hall will be in exchange for duly completed and signed Attendance Stips; and

(v} in all correspondence with the Company and/or Karvy, Folio No. or DP ID & Client ID No., as the case may be, must be quoted.

17. Members are requested to send their queries, if any, on the operations of the Company, to reach the Company Secretary at the Compdny's
Registered Office, atleast 5 days before the meeting, =o that the information can be compiled in advance.

18. The Notice of the Annual General Meeting and Annual Report of the Company for the year 2013-14 circulated to the members is availablg on
the Company's website, viz. www.htmedia.in. !

19. Members may please note that brlefcase, bag, mobile phone and/or eatables shall not be allowed to be taken insida the hal! for
security reasons. |

20. In compliance with provisions of Section 108 of the Companies Act, 2013 & Rule 20 of the Companies (Management jand
Administration) Rules, 2014, and Clause 358 of the Listing Agreement with Stock Exchanges, the Company Is pleased to e to
its members the facility to exercise their right to vote at this Annual Generai Meeting by elecironic means and the business be
transacted through e-Voting services provided by Karvy Computershare Private Limited. |

PROCEDURE AND | Tl -VOT] .

A. The pracedure and instructions for e-voting are as follows: 1
i) Open your web browser during the voting period and navigate to 'hitps:fevoting.karvy.comy' i
i} Enter the login credentials (i.e., user-id & password) mentioned in a separate communication annexed 1o this notice. Your Folio nolDP

and Client ID will be your User-ID. (.
;
User - ID For Members holding shares in Demat Form:- :
a) With NSDL:- 8 Character DP ID followed by 8 Digits Client ID )
b) With CDSL.:- 16 digits beneficiary 1D t
For Members holding shares in Physical Form:-
® Event number followed by Folio Number registered with the Company |
Password Your unique password is printed on the separate communication annexed to this Notice/forwarded via emait throiagh
electronic notice i
Captcha For security reasons, enter the Verification code i.e., please enter the alphabets and numbers in the exact way as they are displa\éed.

iy After entering these details appropriately, click on "LOGIN®. !

W) Members holding shares in Demat/Physical form will now reach Password change menu wherein they are required to mandatorily chahge
their login password in the new password field. The new password has to be of minimum eight characters consisting of at least one ugper
case (A-Z), one lower case (a-z), one numeric value (0-8) and a special character. Kindly note that this password can be used by'the
Demat account holders for voting on resolution of any other company in which they are siigible to vote, provided that company opld for
e-voting through Karvy's e-Voting platform. System will prompt you to change your password and update any contact details like mobile
no., email ID etc. on first login. You may also enter the ‘Secret Question' and ‘Answer’ of your choice 1o retrieve your password in case you
forget it. It is strongly recommended nol to share your password with any other person and take utmost care to keep your password

confidential. |
v} You need to login again with the new credentials. !
vi} On successful login, system will prompt to sefect the 'Event' i.e. 'HT Media Limited". E

vii} 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 existing login id and password are to be used.

viiiy On the voting page, you will see resolution description and against the same, the option 'FOR' or ‘AGAINST' for voting. Enter the number
of shares (which represents number of votes) under 'FOR' or 'AGAINST' or alternatively, you may partially enter any number in option

‘FOR' and partially in option "AGAINST', but the total number of 'FOR' or 'AGAINST' taken together should not exceed your total
shareholding in the Company.
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ix) After selecting the resolution you have decided to vote on, ¢lick 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.

X} Once you 'CONFIRM' your vote on the resolution, you will not be allowed to modify your vote subsequently.

xi) - Cerporate/Institutional Members (i.e. other than individuals, HUF, NRF etc.) are required to send scanned certified true copy {PDF Format)
of Board Resolution/Authority Letier etc., together with attested specimen signature(s) of the Authorized Representative(s), to the
Scrutinizer through e-mail: investor @hindustantimes.com with copy to evoting @ karvy.com. They may upload the same in the e-voting
medule in their login. The file scanned image of the Board Resolution should be in the naming format "Corporate Name_ Event No.".

xiiy In case ot any queries, you may refer the Frequently Asked Questions (FAQs) for Members and e-voting user manual for
Members available at the Downloads section of 'hitps://evoting karvy.com' or contact M/s Karvy Computershare Private Limited at
Telephone No: 340 4465 5000 (Toll Free No.: 1800 345 4001).

Members who have registered their e-mail 1Ds for receipt of documents in electronic mode under the Green Initiative of Ministry cf Corporate
Affairs are being sent AGM Notice by e-mail and to others are being sent by speed/registered post.

B. :Dn case a N(!e)r]nber receives physical copy of the Notice of AGM [for members whose email IDs are not registered with the Depository
articipants(s)]:

(i) iritial password is provided in a separate communication annexed to this notice.
lii) Please follow alf steps from St No. {i} to SI. No. (xii} above, to cast your vote.

C. Members can cast their vote online from 0930 hours (Server time) on Wednesday, the 10" September, 2014 till 1730 hours (Server time),
Friday, the 12" September, 2014. During this period, members of the Company, helding shares either in physical form or in
dematerialized form, as on the cut-off date of 1 August, 2014, may cast their vote electronically in the manner and process set out herein
above. The e-voting module shall e disabled by Karvy for e-voting thereafter.

D. 8hri N C Khanna, Practicing Company Secretary {(C.P. No. 5143}, has been appointed as the Scrutinizer to scrutinize the g-voting process in
a fair and transparent manner.

E. 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 Chairperson/ Company Secretary of the Company.

F. Those Members who have cast their vote electronically, cannot modify the same or vote at the Annua! General Meeting. However. they can
attend the meeling and participate in the discussions,

G. The results shall be declared on or after the AGM of the Company. The Results declared along with the Scrutinizer's Fepart shall be placed
on the Company's website www.htmedia.in and on the website of Karvy within two (2} days of passing of the resclutions at the AGM of the
Company and the results shail also be communicated to BSE and NSE.

ITEM NO. &

Shri N.K. 8ingh is an Independent Director of the Company since 9 December, 2004, Shri N.K. Singh is the Chairman of ihe Stakeholders’
Relationship Committee, Clause 41 Committee and member of Audit Committee, Nomination & Remuneration Committee, Banking & Finance
Committee., Investment Committee and Corporate Social Responsibility Committee of the Board of Directors of the Company

Shri N.K. Singh retires by rotation at the ensuing Annual General Meeting under the erstwhile applicable provisions of the Companies Act, 1956. In
terms of Section 149 ang other applicable provisions of the Companies Act, 2013, Shri N.K. Singh being eligible, and offering himseif for appointment,
is proposed 16 be appointed as an Independent Director for five consecutive years for a term upto 31 March, 2019. The Company has also received
declaration{s) from Shri N.K. Singh that he meets with the criteria of independence as prescribed both under sub-section (6) of Section 149 of the
Companies Act, 2013 and Ciause 49 of the Listing Agreement. Shri N.K. Singh is not disqualified from being appointed as Director in terms of
Section 164 of the Companies Act, 2013 and has given his consent to act as Director.

A notice has been received from a member proposing Shri N.K. Singh as a candidate for the office of Director of the Company.

in the opinicn of the Board, Shri N.K. Singh fulfils the conditions specified in the Companies Act, 2013 and rules made thereunder for his appointment
as an Independent Director of the Company and is independent of the management. The Board considers that his continued associalion would
be of immense benefit to the Company and il is desirable to continue to avail services of Shri N.K. Singh as an Independent Director. Accordingly,
the Board racommends the resolution in relation to appointment of Shri N.K. Singh as an Independent Director, not liable to retire by rotation, in
terms of applicable provisions of the Companies Act, 2013, for approval by the members of the Company. Copy of the draft letter of appointment
of Ingependent Directors setting out the terms and conditions would be available for inspection without any fee by the members at the Registered
Office of the Company during normal business hours on any working day, excluding Saturday.

Shri N.K. Singh is interested in the resolution set out at item no. 5 of the Notice with regard to his appointmerwt. The relatives of Shri N.K. Singh
may be deemed to be inlerested in this resclution, to the extent of their shareholding interest, if any, in the Company. Save and except the above,
none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concemed or interested. financially er
olherwise. in this resolution.

The resolution mentioned in item no. 5 of the Notice is recommended for your approval.

ITEM NO. &

Shri K.N. Memani is an Independent Director of the Company since 5" May, 2004. Shri K.N. Memani is the Chairman of Audit Committee, MNomination
& Remuneration Committee and Risk Management Committee and member of Clause 41 Committee of the Board of Directors of the Company

i K.N. ni is a director whose period of office is hable to determination by retirement of directors by rotation under the erstwhile applicable
ps)?or\‘.'irs(iglnskrfr?hae Companies Act, 195%. In terms of Section 149 and other applicable provisions of the Companies Act, 2013, Shri K'N{ Memani
being eligible, and offering himself for appoiniment, is proposed to be appointed as an Independent Director for five consecutive years for a term
upto 315 March, 2019, The Company has also received declaration(s) from Shri K.N. Memani that he meets with the criteria of independence as
prescribed under both sub-gection (6) of Section 148 of the Companies Act, 2013 and Clause 49 of the Listing Agreement. Shri K.N. Memani is net
disqualified from being appointed as Director in terms of Section 164 of the Companies Act, 2013 and has given his consent to act as Director

A natice has been received from a member proposing Shri K.N. Memani as a candidate for the office of Director of the Company.

In the opinion of the Board, Shri K.N. Memani fulfils the conditions specilied in the Companies Act, 2013 and rules made thereunder for 'm;
appeintment as an Independent Director of the Company and is independent of the management. The Board considers that his continue
association would be of immense benefit to the Company and it is desirable to continue to avail services of Shri K.N. Memani as an Independent
Director. Accerdingly, the Board recommends the resolution in relation to appointment of Shri K.N. Memani as an Independent Director, not liable
to retire by rotation, in terms of applicable provisions of the Companies Act, 2013, _for approval by the members of the Company. Copy of the draft
letter of agpointment of Independent Directors setting out the terms and conditions would pe available for inspection without any fee by the
members at the Registered Office of the Gompany during normal business hours on any working day, excluding Saturday.

Shri KN, Vlemani is interested in the resolution set out at ltem no. 6 of the Notice with regard to his appointment The refatives of
Shri K.N. Memani may be deemed to be interested in this resolution, to the extent of their shareholding interest, if any. in the Company. Save and
except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in any way. concerned of
interested. financially or otherwise, in this resclution.

The resolution mentioned in Jtem no. & of the Notice is recommended for your approval.
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ITEM NO. 7

Shri Ajay Retan is an Independent Director of the Company since 24™ Aygust, 2009. Shri Ajay Relan is @ member of the Audit Committee,
Stakeholders’ Relationship Committee and Clause 41 Committee of the Board of Directors of the Company.

i Aj elan is a director whose period of office is liable to determination by retirement of directors by rolfatlon under the er;tv}'hlle appllcaple
gg\lfigi’szsif the Companies Act, 195?6. In terms of Section 149 and other applicable provisions of'the Compgnles Act, 201 3, Shri Ajf%y Re:!arr:n bear:g
eligible, and offering himself for appointment, is proposed to be appointed as .an_!ndependem Director for fl\{e consecutive yefaysd ra ;,' m :)as
315 March, 2019. The Company has also received declaration(s) from Shri Ajay Relan that he meets \_mth the criteria of _m_ep%nle e as
prescribed under both sub-section (6) of Section 149 of the Companies Act, 2013 anq Clause 49 of the Llstlng Agrgemenl. Sh{l A]aty 1:1 Dar;:; r:'
disqualified from being appointed as Director in terms of Seclion 164 of the Companies Act, 2013 and has given his consent to act as Director.

A notice has been received from a member proposing Shri Ajay Relan as a candidate for the office of Director of the Gompany.

ini the Board, Shri Ajay Relan fulfils the conditions specified in the Companies Act, 2013 anc! rules made_ thereqnder for his gpp0|mment
le:lstgi ?ﬁ:ir:alg:r?;em Director of thia ‘(gompany and is independent of the management. The E?oa;d considers that his oontlnuecj assoc::élgn ;roulld
be of immense benefil to the Company and it is desirable 1o continue to avail services of Shri Ajay Relan as an Indepe'ndent Director. According )l{;
the Board recommends the resolution in relation to appointment of Shri Ajay Relan as an Independent Director, not liable to retire by rgt?tlt?n, |f
terms of the applicable provisions of the Companies Act, 2013, for tpe approval by the_ member_s of the; Corppany. Copy oL thtg dral ?; e; Ot
appoiniment of Independent Directors sefting out the terms and conditions would be avaitable for inspection without any fee by the members al
the Registered Office of the Company during normal business hours on any working day, excluding Saturday.

i Aj is i i i i i i i . The relatives of Shri Ajay Ralan
Shri Ajay Relan is interested in the resolution set out at ltem no. 7 of the Notice wlth.regard tp his a_ppomtmenl
may bfa geemed to be interested in this resolution, 1o the extent of their shareholding interest, If' any, in the Company. Savg and except the _above.
none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested, financially or
otherwise, in this resolution.

The resolution mentioned in Item no. 7 of the Notice is recommended for your approval.
ITEMNO. 8

Dr. Mukesh Aghi is Independent Director of the Company since 19" December, 2011. Dr. Mukesh Aghi is member of the Nomination &
Remuneration Committee of the Beoard of Directors of the Company.

Dr. Mukesh Aghi is a director whose period of office is liable to determination by retirement of directors by rotation under the erstwhile applicable
provisions of the Companies Act, 1956. In terms of Section 149 and other applicable provisions of the Companies Act, 2013, Dr. Mukesh Aghi
being eligible, and offering himself for appointment, is proposed to be appointed as an Independent Director for five consecutive years for a term
upto 31st March, 2019. The Company has also received declaration(s) from Dr. Mukesh Aghi that he meets with the criteria of independence as
prescribed under both sub-section (6) of Section 149 of the Companies Act, 2013 and Clause 49 of the Listing Agreement. Dr. Mukesh Aghi is not
disqualified from being appointed as Director in terms of Section 164 of the Companies Act, 2013 and has given his consent to act as Director.

A notice has been received from a member proposing Dr. Mukesh Aghi as a candidate for the office of Director of the Company.

In the opinion of the Board, Dr. Mukesh Aghi fulfils the conditions specified in the Companies Act, 2013 and rules made thereunder for his appointrhent
as an Independent Director of the Company and is independent of the management. The Board considers that his continued association whuld
be of immense benefit to the Company and # is desirable to continue to avail services of Dr. Mukesh Aghl as an Independent Director. Accordingly,
the Board recommends the resolution in relation to appointment of Dr. Mukesh Aghi as an Independent Director, not liable 1o retire by rotatioh, in
terms of applicable provisions of the Companies Act, 2013, for approval by the members of the Company. Copy of the draft letter of appointment
of Independent Directors setting out the terms and conditions would be available for inspection without any fee by the members at the Registered
Office of the Company during normal business hours on any working day, excluding Saturday. ,

Dr. Mukesh Aghi is interested in the resolution set out at Item no. 8 of the Notice with regard to his appointment. The relatives of Dr. Mukesh 'ghi
may be deemed to be interested in this resolution, to the extent of their shareholding interest, if any, in the Company. Save and except the al X

none of the other Directors / Key Managerial Personnel of the Company / their relatives are in any way, concerned or interested, financially or
otherwise, in this resolution.

The resolution mentioned in Item no. 8 of the Notice is recommended for your approval. |
ITEM NQ. 9

The Board of Directors of the Company had re-appointed Smt. Shobhana Bhartia as Chairperson and Editorial Director of the Company, wie.f.
1% July, 2013 for a period of 5 (five) years, which was approved by the members at their Eleventh Annual Gensral Meeting held on 27 August, 2013,

The Board of Directors of the Company at its meeting held on g May, 2014 have, subject to approval of the members at their general meeting,

approved revision in remuneration payable to Smt. Shobhana Bhartia w.e.f. 1t April, 2014 for the remaining petiod of her present tenurel as
Chairperson and Editorial Director.

Smt. Shobhana Bhartia has been associated with the Company since incorporation and has been instrumental in formulation of long-term vigion
and strategy of the Company. As Editorial Director, she is in charge of formulating and directing the editorial policies of the Company. Sha has
more than 25 years of experience in the newspaper industry. In the year 2006, she was honoured by the Government of India with "Padma Shrit. In
addition, she has also received several awards inciuding Media Person of the Year 2012 at IAA |eadership Awards, Businesswoman of the Year (2007)

by The Economic Times, Entrepreneur of the Year (2005) by Ernst and Young and Global Leader of Tomorrow (1996) by the World Economic Forum,
Davos. She is a former member of Rajya Sabha, the Upper House of Indian Parilament. |

The Written Memorandum under Section 190 of the Companies Act, 2013 setling out the revised remuneration of Smt. Shobhana Bhartiaj as
Chairperson and Editorial Director would be available for inspection without any fes by the members at the registered office of the Company
between 10.00 a.m. and 5.00 p.m. on any working day excepl Saturday.

Members' approval is required for the proposed revision in remuneration. The Board recommends the resolution set out in item no. 9 of the Notice
for your approval. :

Smt. Shobhana Bhartia is interested in the resolutions set out at ltem no. 9 of the Notice with regard to her revised remuneration. The relatives of
Smt. Shobhana Bhartia may be deemed to be interested in the resolution set out at kem no. 9 of the Notice, 1o the extent of their shareholding
interest, if any, in the Company. None of the other Directors except Shri Priyavrat Bhartia and Shri Shamit Bhartia / Key Managerial Personne) of
the Company / their relatives are, in any way, concerned of interested, financially or otherwise, in this resolution.

ITEM NO. 10

The Board of Directors of the Company had re-appointed Shri Priyavrat Bhartia as Whole-time director w.e f. 1% February, 2011 for a period of 5 (five)
years which was approved by the members at their Ninth Annual General Mesting held on 27" July, 2011.

The Board of Directors of the Company at its meeting held on ¢t May, 2014 have, subject to approval of the members at their general meeting,

approved revision in remuneration payable to Shri Privavrat Bhartia w.e.f. 1% April, 2014 for the remaining period of his present tenure as
Whole-time Director of the Company.

Shri Priyavrat Bhartia is actively involved in the business policy decisions of the Company. He holds a Bachelor's degree in Economics irom
Dartmouth College, USA and MBA from Stanford University, USA. He has also worked as Financial Analyst in Wasserstein Perella & Co., New York.

The Written Memorandum under Section 190 of the Companies Act, 2013 setting out the revised remuneration of Shri Priyavrat Bhartia as
Whole-time Director would be available for inspection without any fee by the members at the registered office of the Company betwsen 10.00 a.m.
and 5.00 p.m. on any working day except Saturday.
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Members' approval is required for the proposed revision in remuneration. The Board recommends the resoiutions set out i i 0o, 10 of the
Notice for your approval.

Shri Priyavrat Bhartia is interested in the resolutions set out at Item no. 10 of the Notice with regard 1o his revised remunaratior. atives of
Shri Priyavrat Bhartia may be deemed to be interested in the resolution set out at Item no. 10 of the Notice, to the extent of 1harr renelding
interest, if any, in the Company. None of the other Directors except Smt. Shobhana Bhartia and Shri Shamit Bhartia / Key Manageral Sersonnel

of the Company / their relatives are, in any way, concerned or interested, financially or otherwise, in this resolution.
ITEM NO. 11

The Board of Directors of the Company had re-appeinted Shri Shamit Bhartia as Whole-time Director w.e.f. 15 September, 2013 1or 4 period of
5 (five) years which was approved by the members at their Eleventh Annual General Meeting held on 27" August, 2013.

The Board of Directors of the Company at its meeting held on 8 May, 2014 have, subject to approval of the members at their gencral meeting,
approved revision in remuneration payable to Shri Shamit Bhartia w.e.f. 15 April, 2014 for the remaining period of his present tenurs as
Whole-time Director of the Company.

Shri Shamit Bhartia has been associated with the Company since incorporation and is acfively involved in the business poiicy decisions of the

Company. He holds a Degree in Economics from Dartmouth College, USA. He has also worked in the Corporate Finance and M&A Group of
Lazard Frere, New York.

The Written Memorandum under Section 190 of the Companies Act, 2013 setting out the revised remuneration of Shri Shamit Bhartia as Whale-time
Director would be available for inspection without any fee by the members at the registered office of the Company between 10.00 a.m. and 5.0 om.
on any working day except Saturday.

Members approval is required far the proposed revision in remunetation. The Board recommends the resolutions set out in itern no. 11 of the
Notice for your approval.

Shri Shamit Bhartia is interested in the resolutions set out at ltem no. 11 of the Notige with regard lo his revised remuneration, The relatives of
Shri Shamit Bhartia may be deemed to be interesied in the resolution set out at Item no. 11 of the Notice, to the extent of their shareholding interest,
it any, in the Company. None of the other Directors except Smt. Shobhana Bhartia and Shri Priyavrat Bhartia / Key Manageria! Personngl of the
Company/their relatives are, in any way, concerned ar interested, financially or otherwise, in this resolution.

ITEM NC. 12

The members of the Company at their Annual General Meeting held on 2" August, 2010 had approved appointment of Shri Rajiv Verma as
Whole-time Director designated as Chief Executive Officer of the Company with effect from 1% September, 2009 for a period of 5 (five) years,
including payment of remuneration. The said tenure of Shri Rajiv Verma will end on 31% August, 2014.

The Board of Direclors of the Company at its meeting held on 9™ May, 2014 have, subject to the approval of members at their general meeting,
approved the re-appoiniment of Shri Rajiv Verma as Whole-time Director designated as Chief Executive Officer for a further period of 5 years w.e.f.
1 April, 2014 including payment of remuneration.

Shri Rajiv Verma is actively involved in the business policy decisions of the Company. He holds a Mechanical Engineering from Delhi College of
Engineering and was & siudent of AMP Class of 2001 at Kellogg Business School, Northwestern University. Shri Raiv Yerma has more than
28 years of working experience at senior positions in Hindustan Unilever Limited, Nestle and Whirlpool, across the geographies of India, South
East Asia and Furope.

The Written Memorandum under Section 190 of the Companies Act, 2013 setting out terms of re-appaintment of Shri Rajiv Verma as Who\e-!ime
Director designated as Chief Executive Officer, would be available for inspection without any fee by the members at the registered office of the
Company between 10.00 a.m. and 5.00 p.m. on any working day except Saturday.

Members' approvai is required for the re-appointment of Shri Rajiv Verma as Whole-time Director designated as Chiel Executive Officer for a
period of 5 years w.e.f. 13 April, 2014 and payment of remuneration as set out in the resolution. The Board recommends the resoiutions set out in
ltem no. 12 of the Notice for your approval.

Shri Rajiv Verma is inlerested in the resolutions set out at ltem no. 12 of the Notice with yegard to his re-appointment. The relatives of Shri Rajiv
Verma may be deemed to be interested in the resolution set out at [tem no.12 of the_ Notice, to the extent of their shar_eholdmg interest, if any, in
the Gompany. Save and except the above, none of the other Directors/Key Managerial Personnel of the Company/their relatives are. in any way,
concerned or interested, financially or otherwise, in this resolution.

By Order of the Board

Vg

}f,ﬂ W
i

(Dinesh Mittal)
Group General Counsel & Company Secretary

Place: New Delhi
Date: 14" August, 2014
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