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Sub: Disclosure under Requlation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Requlations, 2015 - Notice of Postal Ballot

Dear Sir/Madam,

We enclose herewith a copy of the Postal Ballot Notice (‘Notice’) of HT Media Limited (‘the
Company’) dated 28™ January, 2026 along with the Statement pursuant to the applicable provisions
of the Companies Act, 2013 (‘the Act’) read with the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for seeking approval of the Members of the Company on the
following Special business, forming part of the Notice:

Sr. Particulars Type of Resolution
No.
1. Appointment of Shri Sameer Singh (DIN: 08138465) as
Managing Director & Chief Executive Officer of the Special Resolution
Company and approval of remuneration.

In compliance with the provisions of the Act read with various circulars issued by Ministry of
Corporate Affairs, Government of India, the Notice is being sent only by email to the Members who
have registered their email address with the Registrar & Share Transfer Agent of the Company viz.
KFin Technologies Limited or depository participants and whose names are recorded in the
Register of Members/ Beneficial owners of the Company as on Cut-off date i.e. Friday, 30"
January, 2026 Accordingly, physical copy of the Notice along with Postal Ballot Form and pre-paid
business reply envelope are not being sent to the Members for this Postal Ballot.
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The Company has engaged the services of National Securities Depository Limited (‘NSDL’) as the
agency to provide the e-voting facility. The e-voting facility shall commence at 9:00 A.M. (IST) on
Wednesday, 4" February, 2026 till 5:00 P.M. (IST) on Thursday, 5" March, 2026. Thereafter,
the e-voting module shall be disabled by NSDL. Once the vote on the resolution is cast by the
Member, he/she shall not be allowed to change it subsequently. The communication of the assent
or dissent of the Members would only take place through the e-voting system.

The Notice is also available on the website of the Company viz. https://www.htmedia.in/ and on
NSDL website viz. www.evoting.nsdl.com.

You are requested to take the above information on record.
Thanking you,

Yours faithfully,
For HT Media Limited

Digitally signed by
MA N H A R MANHAR KAPOOR
Date: 2026.02.03
KAPOO 11:45:56 +05'30'
(Manhar Kapoor)

Group General Counsel & Company Secretary
Encl: As above

Corp. office : 5" Floor, Lotus Tower, A Block,
Community Centre, New Friends Colony,
New Delhi- 110025

Ph.: 011-66561234



HT Media Limited
CIN: L22121DL2002PLC117874
Registered Office: Hindustan Times House, 18-20, Kasturba Gandhi Marg, New Delhi- 110 001
Ph.: +91-11-66561355 E-mail: investor@hindustantimes.com,; website: www.htmedia.in
Corporate Office: 5" Floor, Lotus Tower, A Block, Community Centre, New Friends Colony,
New Delhi-110025; Ph.: +91-11-6656 1234

POSTAL BALLOT NOTICE
[Pursuant to Section 110 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014]

Dear Members,

NOTICE is hereby given pursuant to and in compliance with the provisions of Section 110 read with
Section 108 and other applicable provisions, if any, of the Companies Act, 2013 (‘Act’), Rules 20
and 22 of the Companies (Management and Administration) Rules, 2014 (‘Rules’) and Regulation 44
of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘SEBI Listing Regulations’), read with the General Circular No. 14/2020 dated
8" April, 2020, the General Circular No. 17/2020 dated 13™ April, 2020, and subsequent circulars
issued in this regard, the latest being 03/2025 dated 22™ September, 2025 issued by the Ministry of
Corporate Affairs (‘MCA’) (collectively referred to as ‘MCA Circulars’), the Secretarial Standard-2
on General Meetings issued by the Institute of Company Secretaries of India (‘SS-2’), and other
applicable laws, rules and regulations, as amended from time to time (including any statutory
modification(s) or reenactment(s) thereof for the time being in force), to the members of HT Media
Limited (‘Company’) through Postal Ballot, for voting via remote e-Voting process only (‘remote
e-Voting’), to seek their approval(s) for the following special business:

Appointment of Shri Sameer Singh (DIN: 08138465) as Managing Director & Chief Executive
Officer of the Company and approval of remuneration

Pursuant to the MCA Circulars and Section 110 of the Act and the Rules made thereunder, the
Company is sending this Postal Ballot Notice (‘Notice’) along with the Explanatory Statement
pursuant to Section 102 of the Act setting out all material facts relating to the resolution mentioned
in the Notice and instructions for remote e-Voting to all those members whose names appeared in
the Register of Members of the Company or in the Register of Beneficial Owners maintained by
National Securities Depository Limited (‘NSDL’) and Central Depository Services (India) Limited
(‘CDSL’) (collectively referred to as ‘Depositories’) as on 30" January, 2026 (‘Cut-off date’) and
whose e-mail addresses are registered with the Company or the Depositories.



ITEM NO. 1: Appointment of Shri Sameer Singh (DIN: 08138465) as a Managing Director &
Chief Executive Officer of the Company and approval of remuneration

To consider and if thought fit, to pass with or without modification, the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and all other applicable provisions of
the Companies Act, 2013 and the rules framed thereunder [including any statutory modification(s) or
amendment(s) thereto or re-enactment(s) thereof for the time being in force], Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended from time to time and Articles of Association of the Company, Shri Sameer Singh
(DIN:08138465), who was appointed by the Board of Directors as an Additional Director of the
Company with effect from 15t March, 2026, and who shall hold office up to the date of ensuing Annual
General Meeting of the Company in terms of Section 161 of the Companies Act, 2013 or within a time
period of three months from the date of appointment, whichever is earlier, and in respect of whom the
Company has received a Notice in writing from a Member under Section 160 of the Companies Act,
2013 proposing his candidature for the office of Director of the Company, be and is hereby appointed
as a Director of the Company, whose office shall be liable to retire by rotation with effect from 1%
March, 2026.

RESOLVED FURTHER THAT in accordance with the provisions of Section 196, 197, 198 and 203
read with Schedule V and other applicable provisions, if any, of the Companies Act, 2013 and
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, and the
applicable provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force), and on the recommendation of Nomination &
Remuneration Committee and Board of Directors of the Company, approval of the Members of the
Company be and is hereby accorded for appointment of Shri Sameer Singh (DIN: 08138465), as a
Managing Director & Chief Executive Officer of the Company, with the benefit of continuity of service,
for a period of 5 (five) years with effect from 15 March, 2026, on the terms and conditions including
remuneration for a period of 3 (three) years, as set out below:

1. Basic Salary Rs. 60 Lakhs per annum with authority to Chairperson (hereinafter
referred to as “the Authority”) to revise the Basic Salary from time to
time, however, subject to a ceiling of Rs. 78 Lakhs per annum

2. Special Allowance| Rs. 256 Lakhs per annum with Authority to revise the Special Allowance
from time to time, however, subject to a ceiling of Rs. 334 Lakhs per
annum.

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

4. Gratuity Gratuity payable shall as per prevailing law.




5. Other Aggregate of —
allowances, (i)any other allowances, benefits & perquisites admissible to senior
benefits, officers of the Company as per rules of the Company from time to time;
perquisites and | and
variable pay (ii)Variable pay, Bonus by whatever name called, to be fixed by the
Authority;
upto a maximum of 100% of aggregate of remuneration, under (1) to
(4) above.
Provided that the Authority may restructure any components of remuneration, introduce or alter
any allowances and/or perquisites so long as the total remuneration remains within the limits
approved.

RESOLVED FURTHER THAT so long as Shri Sameer Singh functions as Managing Director & Chief
Executive Officer of the Company and draws the remuneration as mentioned above, he will not be
paid any fees for attending the meetings of the Board or any Committee thereof.

RESOLVED FURTHER THAT the Board (‘the Board’ which term shall be deemed to include any
Committee constituted/ to be constituted by the Board) be and is hereby authorized to vary, alter and
modify the terms and conditions of the said appointment and/or his managerial remuneration as stated
in above during his tenure, as may be agreed to between the Board and Shri Sameer Singh to the
extent permitted under Section 197 and other applicable provisions if any, of the Act, read with
relevant rules made thereunder, without being required to seek any further consent or approval of the
member(s) of the Company or otherwise to the end and intent that they shall be deemed to have given
their approval thereto expressly.

RESOLVED FURTHER THAT for the purpose of giving effect to the foregoing resolution, the Board
of Directors of the Company be and are hereby authorised to do all such acts, deeds and things,
including approving any amendments or alterations thereto as it may in its absolute discretion deem
necessary, proper or desirable, and to settle any question, difficulty or doubt that may arise in respect
of aforesaid without being required to seek any further consent or approval of the Members of
Company.

Place: New Delhi By Order of the Board

Date: January 28, 2026 For HT Media Limited
Sd/-

(Manhar Kapoor)

Group General Counsel & Company Secretary
Membership No. F5564



NOTES:

1. The Statement pursuant to Section 102(1) read with Section 110 of the Act, setting out the
material facts concerning to resolution is annexed hereto. Further, the relevant details,
pursuant to Regulation 36 of the SEBI Listing Regulations and SS-2 respectively, in respect
of Director seeking appointment is also annexed hereto and forms part of the Notice as
Annexure A.

2.  The Notice is being sent to the Members whose names appear on the Register of Members/
List of Beneficial Owners as received from the National Securities Depository Limited (‘NSDL’)
and Central Depository Services (India) Limited (‘CDSL’) (hereafter also referred to as
depository participant(s)) and whose email address is registered with the Registrar & Share
Transfer Agent of the Company viz. KFin Technologies Limited (‘KFin’ or ‘RTA’) or depository
participant(s), as on 30" January, 2026 (‘Cut-off Date’). In compliance with Regulation 44 of
the SEBI Listing Regulations and pursuant to the provisions of Sections 108 and 110 of the
Act read with the Rules framed thereunder and the MCA Circulars, the manner of voting on
the proposed resolution is restricted only to e-Voting i.e., by casting votes electronically instead
of submitting postal ballot forms. Accordingly, physical copy of the Notice along with Postal
Ballot Form and pre-paid business reply envelope are not being sent to the Members for this
Postal Ballot. The communication of the assent or dissent of the Members would only take
place through the e-Voting system.

3. The Company has engaged the services of NSDL as the agency to provide the
e-Voting facility. The Notice is available on the Company’s website viz.
https.//www.htmedia.in and on the website of e-Voting agency viz. www.evoting.nsdl.com.

4. The e-Voting facility will be available during the following period:

Commencement of e-Voting From 9:00 a.m. (IST) on 4 February, 2026
(Wednesday)

End of e-Voting Upto 5:00 p.m. (IST) on 5% March, 2026
(Thursday)

The e-Voting facility will not be allowed beyond the aforesaid date and time, and the
e-Voting module shall be forthwith disabled by NSDL upon expiry of aforesaid period.
Once the vote on the resolution is cast by the Members, the Members shall not be
allowed to change it subsequently.

5. Any person whose name appears in the Register of Members / List of Beneficial Owners
as received from NSDL and CDSL as on the Cut-off date shall be entitled to vote through
e-Voting on the resolution set forth in the Notice. The voting right of the Members shall be



10.

11.

reckoned on the paid-up value of the shares registered in the name of the Member/
Beneficial Owner as on the Cut-off date. Any person who is not a Member of the Company
as on the Cut-off date should treat this Notice for information purpose only. It is however,
clarified that all the persons who are Members of the Company as on Cut-off date
(including those Members who may not have received this Notice due to non-registration
of their email id with the RTA or the depository participant(s)) shall be entitled to vote in
relation to the resolution specified in this Notice.

The Board of Directors has appointed Shri. Sanket Jain, Company Secretary in
Practice (CP No. 12583) as a Scrutinizer to scrutinize the voting through e-Voting
process, in a fair and transparent manner, and he has given his consent to act as a
Scrutinizer.

Corporate/ Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are also
required to send scanned certified true copy (PDF Format) of the Board Resolution/
Authority Letter, etc., together with attested specimen signature(s) of the duly authorized
representative(s), to the Scrutinizer at e-mail id: sanketjaincs@gmail.com with a copy
marked to evoting@nsdl.com. They may also upload the same in the e-Voting module in
their login. The scanned image of the above-mentioned documents should be in the
naming format “Corporate Name_EVENNO”.

The Scrutinizer will submit his report to the Chairperson or any other person authorized
by her, after completion of the scrutiny of the e-voting process, who shall countersign the
same.

The result of Postal Ballot will be declared on or before Saturday, 7t" March, 2026. The
results of Postal Ballot along with the Scrutinizer’s report will also be hosted on the
Company’s website viz. https://www.htmedia.in/ and on NSDL’'s website Vviz.
www.evoting.nsdl.com. The result will be simultaneously communicated to NSE & BSE.

The resolution, if passed, shall be deemed to have been passed as if the same have been
passed at a general meeting of the Members convened in that behalf. The resolution, if
passed by requisite majority, shall be deemed to have been passed on the date of end of
e-Voting facility, i.e. Thursday, 5" March, 2026.

All the material documents referred to in the explanatory statement will be available for
inspection electronically until the last date for receipt of votes through the e-Voting
process. Members seeking to inspect such documents can send an email to
investor@hindustantimes.com from their registered e-mail address mentioning their
names, folio numbers/DP ID and Client ID during the voting period of the postal ballot.




12. Manner of Registering/Updating email address:

Members holding shares in dematerialized mode, are requested to register their email
addresses and mobile numbers with their relevant depository through their depository
participants.

Members holding shares in physical form and who have not registered/updated their
KYC details including e-mail address with the Company or RTA, may register/update
such details by downloading the relevant forms from the link
https://ris.kfintech.com/clientservices/isc/isrforms.aspx and send them along with

details like name, folio number, scanned copy of the share certificate (front and back)
and self-attested scanned copy of PAN and Aadhar Card, in writing to KFin
Technologies Limited, Unit: HT Media Limited, Selenium Building, Tower B, Plot No.
31 & 32, Financial District, Nanakramguda, Serilingampally, Hyderabad, Rangareddy,
Telangana, India — 500 032.

13. The General Instructions for Members voting electronically are as under:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting for Individual shareholders holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts
in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of Login Method

shareholders

Individual 1. For OTP based login you can click

Shareholders on https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.jsp. You

holding will have to enter your 8-digit DP ID,8-digit Client Id, PAN No.,

securities in Verification code and generate OTP. Enter the OTP received on

demat mode registered email id/mobile number and click on login. After successful

with NSDL. authentication, you will be redirected to NSDL Depository site wherein
you can see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be redirected to e-Voting
website of NSDL for casting your vote during the remote e-Voting
period.




2. Existing IDeAS user can visit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or on a
mobile. On the e-Services home page click on the “Beneficial Owner”
icon under “Login” which is available under ‘IDeAS’ section, this will
prompt you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting services
under Value added services. Click on “Access to e-Voting” under
e-Voting services and you will be able to see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you will
be re-directed to e-Voting website of NSDL for casting your vote during
the remote e-Voting period.

3. If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at:
https://eservices.nsdl.com/SecureWeb/IdeasDirectReq.jsp

4. Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https.//www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen-digit demat account number hold
with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your vote during the
remote e-Voting period.

5. Shareholders/Members can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for
seamless voting experience.

NSDL Mobile App is available on

" App Store = Google Play




Individual
Shareholders

1. Users who have opted for CDSL Easi / Easiest facility, can login through
their existing user id and password. Option will be made available to

holding reach e-Voting page without any further authentication. The users to
securities in login Easi / Easiest are requested to visit CDSL website
demat mode www.cdslindia.com and click on login icon & New System Myeasi Tab
with CDSL and then user your existing my easi username & password.

2. After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the evoting is in progress
as per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting period.
Additionally, there is also links provided to access the system of all
e-Voting Service Providers, so that the user can visit the e-Voting
service providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login & New
System Myeasi Tab and then click on registration option.

4. Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com home page. The system will authenticate the user
by sending OTP on registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to see the
e-Voting option where the evoting is in progress and also able to directly
access the system of all e-Voting Service Providers.

Individual You can also login using the login credentials of your demat account
Shareholders | through your Depository Participant registered with NSDL/CDSL for
(holding e-Voting facility. upon logging in, you will be able to see e-Voting option.
securities in Click on e-Voting option, you will be redirected to NSDL/CDSL Depository
demat mode) | site after successful authentication, wherein you can see e-Voting feature.
login through | Click on company name or e-Voting service provider i.e. NSDL and you
their will be redirected to e-Voting website of NSDL for casting your vote during
depository the remote e-Voting period.

participants

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget
User ID and Forget Password option available at abovementioned website.




Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can contact
securities in demat mode with NSDL NSDL helpdesk by sending a request at
evoting@nsdl.com or call at 022 - 4886 7000

Individual Shareholders holding Members facing any technical issue in login can contact
securities in demat mode with CDSL CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll free no.
1800-21-09911

B) Login Method for shareholders other than Individual shareholders holding securities in
demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast
your vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat |Your User ID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID

account with NSDL. For example if your DP ID is IN300*** and
Client ID is 12***** then your user ID is
IN300***1 2******'

b) For Members who hold shares in demat 16 Digit Beneficiary ID
account with CDSL.




For example if your Beneficiary ID is
q2¥FrrwxkksEixx then your user ID is

1 2**************

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and EVEN
is 101456 then user ID is 101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the system will force you to
change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your
‘initial password’ is communicated to you on your email ID. Trace the email sent
to you from NSDL from your mailbox. Open the email and open the attachment
i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8
digit client ID for NSDL account, last 8 digits of client ID for CDSL account or
folio number for shares held in physical form. The .pdf file contains your ‘User
ID’ and your ‘initial password’.

(i) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten
your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.com mentioning your demat account number/folio number, your
PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes
on the e-Voting system of NSDL.




Step 2:

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Cast your vote electronically on NSDL e-Voting system.

How to cast your vote electronically on NSDL e-Voting system?

. After successful login at Step 1, you will be able to see all the companies “EVEN” in which

you are holding shares and whose voting cycle.

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting
period.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to
go through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-Voting user manual for Shareholders available at the download section
of www.evoting.nsdl.com or send a request to Ms. Pallavi Mhatre, Assistant Vice-President,
National Securities Depository Ltd., 3™ Floor, Naman Chamber, Plot C-32, G-Block, Bandra
Kurla Complex, Bandra East, Mumbai, Maharashtra - 400051 at the designated email
address: evoting@nsdl.com or at telephone no. 022- 48867000.




Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions
set out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of Members,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of
PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
investor@hindustantimes.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or
16 digit beneficiary ID), Name, client master or copy of Consolidated Account statement,
PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) to (Company email id). If you are an Individual shareholder holding securities
in demat mode, you are requested to refer to the login method explained at step 1 (A) i.e.
Login method for e-Voting for Individual shareholders holding securities in demat mode.

Alternatively, shareholder/members may send a request to evoting@nsdl.com for procuring
user id and password for e-voting by providing above mentioned documents.




STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

Item No 1:

Shri Sameer Singh was appointed as Group Chief Executive Officer of the Company and Chief
Executive Officer of Hindustan Media Ventures Limited ("HMVL/Subsidiary Company") w.e.f 1t
March, 2025.

Prior to this, he was holding position of Independent Director of HMVL upto 28" February, 2025 and
Next Mediaworks Limited ("Subsidiary Company") upto 17" January, 2025. In terms of Regulation
25(11) of SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015 (SEBI Listing
Regulations), a person who resigns from a listed entity as an Independent Director is eligible to be
appointed as an executive / whole time director on the board of the listed entity, its holding, subsidiary
or associate company or on the board of a company belonging to its promoter group, after expiry of
one year from the date of resignation as an independent director.

Accordingly, in compliance with Regulation 25(11) of SEBI Listing Regulations and pursuant to the
relevant provisions of the Companies Act, 2013 (the ‘Act’), and based on the recommendation of the
Nomination and Remuneration Committee (‘NRC’), the Board of Directors of the Company at its
meeting held on 28" January, 2026 have approved the appointment of Shri Sameer Singh
(DIN:08138465) as an Additional Director of the Company w.e.f 1t March, 2026 and recommended
his appointment as the Managing Director and Chief Executive Officer of the Company, liable to retire
by rotation, to hold office for a period of 5 (five) years with effect from 15 March, 2026 on the terms
and conditions, including the remuneration for a period of 3 (three) years as hereinafter indicated,
subject to the approval of the Members of the Company.

Shri Sameer Singh is an alumnus of IIM Calcutta. Prior to his appointment as Group Chief Executive
Officer of the Company and Chief Executive Officer of HMVL, he served as Head of North America
Global Business Solutions at Tiktok / ByteDance where he was responsible for leading the Advertising
and Sales Teams across all advertising revenue in North America and prior to this he was leading
the Asia Pacific region in a similar capacity.

In a career spanning over 30 years, he has been at the forefront of digital and brand innovation in
marketing and has led it from the perspective of Digital Platforms, Advertisers and Agencies. He
spearheaded the media agency network GroupM as the Chief Executive Officer - India and South
Asia, driving competitive advantage with digital leadership and content to clients. Prior to GroupM, he
has worked at Google, GSK, Procter & Gamble and IPG. At Google he led Agency partnerships in
India, and Client conversations in the value of digital and strategy for the Americas and for Global
large Customers. At GSK and at P&G he has led the evolution of media spending, especially into the
world of digital.



He is also a Non- Executive Director on the Board of:

o Next Mediaworks Limited and Next Radio Limited, subsidiary Companies;
e Digicontent Limited and HT Digital Streams Limited, fellow subsidiary Companies.

The Board of Directors of HMVL has also approved the appointment of Shri Sameer Singh as a
Managing Director for a period of five (5) years w.e.f 1t March, 2026 subject to the approval of the
shareholders of HMVL.

The material terms and conditions of the proposed appointment and remuneration are mentioned in
the resolution. He may be entitled to Employee Stock benefits as may be approved by the Nomination
and Remuneration Committee from time to time as per applicable policies of the Company. He shall
not be paid any sitting fees for attending meetings of the Board or any Committee thereof. Shri
Sameer Singh shall also draw remuneration from HMVL.

The Company has received notice under Section 160 of the Companies Act from a Member proposing
the candidature of Shri Sameer Singh as Director of the Company.

In terms of the applicable provisions of the Act and SEBI Listing Regulations, the Company has also
received from Shri Sameer Singh: (a) Consent to act as Director u/s 152(5) of the Act (Form DIR-2);
(b) Disclosure of interest u/s 184(1) of the Act (Form MBP-1); (c) Declaration u/s 164 of the Act (Form
DIR-8) to the effect that he is not disqualified to become a Director including declaration that he is not
debarred from holding the office of Director by virtue of any SEBI order or any other such authority
and (iv) all other necessary information/declarations.

He also satisfies all the conditions as set out in the Section 196(3) of the Act and Part-I of Schedule
V to the Act, for being eligible for his appointment.

In terms of the SEBI Listing Regulations, the Company is required to obtain approval of Members for
such appointment at the next general meeting or within a time period of three months from the date
of appointment, whichever is earlier. Further, in terms of the requirements of Section 196, 197 and
Schedule V of the Act which outlines that in case of losses or inadequacy of profits, the payment of
remuneration to Managerial Personnel needs to be approved by the Members by way of a special
resolution.

The managerial remuneration payable to Shri Sameer Singh in this tenure may exceed the limits
prescribed under Section 197 of the Act. Hence, the Company hereby seeks consent of the Members,
by way of special resolution, for the payment of remuneration during the currency of his term of
appointment. The requisite information as required to be given to the shareholders of the Company
in terms of Schedule V and other applicable provisions of the Act forms part of the explanatory
statement (Annexure to item No.1).



The written Memorandum under Section 190 of the Act setting out the terms of appointment of
Shri Sameer Singh as the Managing Director and Chief Executive Officer, is available for inspection
at the Registered Office of the Company by the Members without any fee on all business days (except
Saturday, Sunday, and Public Holidays) during 10.00 AM to 4.00 PM upto the last date of voting and
any Member interested in inspection may write to investor@hindustantimes.com.

Details of Shri Sameer Singh pursuant to the provisions of Regulation 36 of SEBI Listing Regulations
and Secretarial Standard on General Meetings (“SS-2°), issued by the Institute of Company
Secretaries of India, are provided in the “Annexure A” to the Notice.

Accordingly, the approval of Members is sought for appointment of Shri Sameer Singh as the
Managing Director and Chief Executive Officer of the Company by way of Special resolution.

Except Shri Sameer Singh, none of the Directors and Key Managerial Personnel of the Company and
their relatives is concerned or interested, financially or otherwise, in the resolution set out at Item No.
1 of the Notice.

The Board of Directors recommends the Special Resolution set out under Item No. 1 of the Notice
for approval of the Members.

Place: New Delhi By Order of the Board
Date: January 28, 2026 For HT Media Limited
Sd/-
(Manhar Kapoor)

Group General Counsel & Company Secretary
Membership No. F5564



Annexure to Item No. 1

(A) Disclosure(s) in terms of Section 197 read with Schedule V to the Companies Act, 2013 &

1)

2)

3)

4)

applicable Rules thereunder-

General Information:

Nature of industry: Media Industry

Date or expected date of commencement of commercial production: The Company was
incorporated on 3 December, 2002 and its operating activities commenced thereafter.

In case of new companies, expected date of commencement of activities as per project
approved by financial institutions appearing in the prospectus: Not Applicable.

Financial performance based on given indicators: The Financial and operating performance
of the Company during last three financial years is as under:

(before other comprehensive income)

(Rs. In Lac)
Particulars (Standalone) Financial Year| Financial Year [Financial Year
2022-23 2023-24 2024-25
(Audited) (Audited) (Audited)
Revenue from continuing operations 92,117 90,706 1,03,562
Total Income of continuing operations 1,01,228 1,01,017 1,16,347
Earnings/(loss) before interest, tax, 3,775 9,194 12,845
depreciation and amortization (EBITDA)
before exceptional items (from continuing
operations)
Profit/(loss) before tax (20,875) (14,094) (6,620)
Profit/(loss) for  the year after tax (27,515) (11,868) (6,468)

5) Foreign investments or collaborations, if any:

(a) Foreign Investment

No foreign direct capital investment has been made in the Company during the last financial year.
Further, foreign investments in the Company include shareholding of FPIs, Flls, NRIs and foreign
nationals, were acquired through the secondary market.



.

1)

2)

3)

4)

5)

m

1)

(b) Foreign Collaboration
There is no foreign collaboration in the Company as on date.
Information about the Managing Director and Chief Executive Officer:

Details of background, recognition or awards, job profile of the Director (“Managerial
Personnel”) and suitability thereof

Please refer explanatory statement above for the brief profile of Shri Sameer Singh, Managing
Director and Chief Executive Officer under the Companies Act, 2013.

Past remuneration: During the current Financial Year 2026 (till 31" December, 2025), he has
drawn remuneration of Rs. 2.43 Crore as Group Chief Executive Officer of the Company.

Remuneration proposed: As set out in the ltem No. 1 of this Notice.

Comparative remuneration profile with respect to industry, size of the Company, profile of
the position and person:

The proposed remuneration of Shri Sameer Singh is commensurate with the size and scale of the
Company having operations across multiple business segments, his profile & responsibilities and
the managerial remuneration paid in the broader industry.

Pecuniary relationship directly or indirectly with the Company, or relationship with the
managerial personnel, if any:

Shri Sameer Singh does not have pecuniary relationship with the Company except remuneration
paid/payable to him in his capacity as the Group Chief Executive Officer (CEO)/Managing Director
& Chief Executive Officer (Key Managerial Personnel u/s 203 of the Act) of the Company.

Other information:

Reasons of loss or inadequate profits:

Although the Company has consolidated operational performance in terms of revenue and

profitability on a year-over-year basis for the recently concluded fiscal year; profits remain
inadequate for the purpose of managerial remuneration.



2) Steps taken or proposed to be taken for improvement:

Your Company believes that it is well positioned to capture opportunities for growth and
profitability, basis its competitive strengths. Following factors/steps are contributing to further
improvements in this regard:

o Continued improvement in advertising & circulation revenue via better value proposition
to clients & readers;

o Optimised procurement and productivity initiatives through streamlined operations;
and maintained tight control on indirect and discretionary spends;

e Evolving with a changing media & entertainment industry by investing into new age
digital business in a measured manner.

3) Expected increase in productivity and profits in measurable terms:

Our Print business is positioned for steady growth, driven by a recovery in corporate advertising
and steady government spending. We are actively capturing incremental revenue through better
customer propositions, partnerships with new-age sectors and flagship events. Supported by
stable newsprint costs, this revenue momentum is expected to translate into continued margin
expansion and enhanced profitability for the segment. In Radio, medium term market growth will
be driven by non—FCT operations and monetization of curated IP. In Digital our high-engagement
properties continue to build scale, with robust user growth successfully translating info enhanced
revenue performance.

The Company expects in the coming years to build on its prior fiscal performance on the
operational front with improvement in both revenue and profitability.

(B) Other parameters under Section 200 of the Companies Act, 2013 read with Rule 6 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

1) Financial and operating performance of the Company during the three preceding financial
years — Details provided in para A (l) (4) above.

2) Remuneration or commission drawn by individual concerned in any other capacity from
the Company —

Rs. 2.43 crore (during FY 2026 till 31" December, 2025) drawn as remuneration/salary in his
capacity as the Group Chief Executive Officer of the Company. During the term of his appointment
as Managing Director and Chief Executive Officer he will be paid remuneration in terms of
resolution mentioned above.



3) Remuneration or Commission drawn by Managerial Personnel from any other Company

Shri Sameer Singh has drawn remuneration of Rs. 4.03 crore during FY 2026 (till 315" December,
2025) in his capacity as the Chief Executive Officer from Hindustan Media Ventures Limited
("Subsidiary Company").

4) Professional qualification and experience — Please refer explanatory statement above.

5) Relationship between remuneration and performance — There is linkage of remuneration with
the financial performance of the Company as the same is duly factored in while determining
variable components of remuneration.

6) The principle of proportionality of remuneration within the Company, ideally by a rating
methodology which compares the remuneration of Directors to that of other Directors on
the Board who receive remuneration and employees or executives of the Company

Your Company has a strong performance management culture. Every employee undergoes
evaluation of his or her performance against the goals and objectives for the year, and increase in
compensation and reward by way of variable bonuses is linked to the evaluation of individual’s
performance. All employees of the Company, including Managerial Personnel, are governed by
the Company’s Performance Management System, in addition to the Board approved
Remuneration Policy. Additionally, industry benchmarks are used to determine the appropriate
level of remuneration, from time to time.

7) Whether remuneration policy for Directors differs from remuneration Policy for other
employees and if so, an explanation for the difference —

Your Company has a clearly laid out Board approved Remuneration Policy. This Policy
outlines, inter alia, separate remuneration parameters for —

> Managing Director & Whole-time Director;
» KMP and Senior Management; and
» Other Employees.

The principles of remuneration including ‘reward for performance’ are broadly uniform for all three
categories mentioned above.



8)

9)

Securities held by the Director, including options and details of the shares pledged as at
the end of the preceding financial year —

Please refer the details outlined in the table appearing at the end of this Notice as Annexure-A
giving details of Directors pursuant to the provisions of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 & Secretarial Standards on General Meetings (SS-2) issued by
the Institute of Company Secretaries of India.

Reasons and justification for payment of remuneration —

The initial years post pandemic saw a downturn and a sharp broad-based decline in advertising
spends, impacting the revenue of your Company. Post pandemic, the industry saw a significant
inflation in input costs, arising from global conflicts and supply line bottlenecks. Consequently,
impacting profitability of the Company these past few years. However, the concluded fiscal has
seen improvement in operational revenue and profitability on the back of improvement business
environment, sustained operational efforts by the Company and stable macro driven key inputs
costs.

In this regard, your Company has managed to take pertinent actions to soften the overall impact
of external factors on business and grow both operational top-line and profitability. through various
client led/market led initiatives to improve top-line revenue, reduction various variable and fixed
costs and taken multiple steps to conserve cash. The Company holds more than adequate
liquidity to carry on its operations, while delivering quality products and services to its customers
and consumers.

Keeping in view of the above, it is put forth to pay the remuneration to Shri Sameer Singh for his
term on the terms as mentioned in the resolution.



Annexure-A

Details of the Director seeking appointment pursuant to the provisions of Requlation 36 of the

SEBI (Listing Obligations and Disclosure Requirements) Requlations, 2015 and Secretarial
Standard on General Meetings (SS-2) issued by the Institute of Company Secretaries of India,

as applicable

as on date of Notice

S.no | Particulars Details

1 Name of Director Sameer Singh

2 DIN 08138465

3 Age 60 years

4 Qualification MBA from IIM Calcutta

5 Experience(including expertise | Over 30 Years of experience in advertising, sales and
in specific functional area)/ | marketing, strategy and general management, digital
Brief Resume and brand innovation. Brief resume is as set out in

explanatory statement to Item No.1 of the Notice.

6 Relationship with other | None
Directors inter-se and Key
Managerial Personnel

7 Terms and Conditions of | As per the resolution set out at Item No. 1 of the Notice
Appointment along with details | read with statement pursuant to Section 102 of the Act.
of remuneration sought to be
paid

8 Remuneration last drawn | Rs. 2.43 Crore in the capacity of Group Chief Executive
(including sitting fees, if any, | Officer [Key Managerial Personnel as per Section 203
during FY-26) of the Act]

9 Date of first appointment on the | 15 March, 2026
Board

10 No. of Equity Shares of Rs. 2/- | Nil
each held in the Company or on
behalf of any other person on
beneficial basis

11 Number of meetings of the | Not Applicable
Board attended during the
financial year (FY 26)

12 Directorships of other Boards | - The Press Trust of India Limited

- Next Mediaworks Limited (Listed)
- Digicontent Limited (Listed)
- HT Digital Streams Limited
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Membership / Chairmanship of
Committees of other Boards as
on date of Notice

HT Digital Streams Limited
Corporate Social Responsibility committee -
Chairman

Digicontent Limited-

Audit committee-Member

Stakeholder’s Relationship Committee- Member
Nomination & Remuneration Committee- Member
Banking and Finance Committee — Chairman

Hindustan Media Ventures Limited
Risk Management Committee — Member

14

Listed entities from which the
Director has resigned in the
past three years

Hindustan Media Ventures Limited
(Independent Director)
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