
NOTICE is hereby given that the 37th Annual General 
Meeting (“AGM”) of New Delhi Television Limited (“NDTV" 
/ "Company”) will be held on Tuesday, June 24, 2025 at 
12:00 p.m. (IST) through Video Conferencing / Other 
Audio Visual Means, to transact the following businesses. 
The AGM shall be deemed to be held at the Registered 
Office of the Company at W-17, 2nd Floor, Greater Kailash-I, 
New Delhi – 110048 (deemed venue of the AGM).

ORDINARY BUSINESS:
1.	� Adoption of Audited Financial Statements 

for the financial year ended March 31, 2025 
(Standalone & Consolidated) 

	 To receive, consider and adopt:

	 a.	� the Audited Standalone Financial Statements 
of the Company for the financial year ended 
March 31, 2025, together with the Reports of the 
Board of Directors and Auditors thereon; and

	 b.	� the Audited Consolidated Financial Statements 
of the Company for the financial year ended 
March 31, 2025, together with the report of 
Auditors thereon.

2.	� Re-appointment of Mr. Sanjay Pugalia (DIN: 
08360398) as Director, liable to retire by 
rotation

	� To appoint a Director in place of Mr. Sanjay Pugalia 
(DIN: 08360398), who retires by rotation and being 
eligible, offers himself for re-appointment.

	 �Explanation: Based on the terms of appointment, 
Executive Directors and the Non-Executive 
Directors (other than Independent Directors) 
are subject to retirement by rotation. Mr. Sanjay 
Pugalia (DIN: 08360398) who has been on the 
Board of the Company since December 23, 2022 
and whose office is liable to retire at this AGM, 
being eligible, seeks re-appointment. Based on the 
performance evaluation and the recommendation of 
the Nomination and Remuneration Committee, the 
Board recommends his re-appointment as a Director 
of the Company.  

	� To consider and, if thought fit, to pass the following 
resolution as an Ordinary Resolution:

	 �“RESOLVED THAT pursuant to the provisions of 
Section 152 and other applicable provisions of 
the Companies Act, 2013, Mr. Sanjay Pugalia (DIN: 
08360398), who retires by rotation at this AGM, 
be and is hereby re-appointed as a Director of the 
Company, liable to retire by rotation.”

Notice
3.	� Re-appointment of M/s. S.N. Dhawan & Co. 

LLP, Chartered Accountants, as Statutory 
Auditors (Second Term of 5 years)

	� To consider, and if thought fit, to pass the following 
resolution as an Ordinary Resolution:

	� “RESOLVED THAT pursuant to the provisions of 
Sections 139, 142 and other applicable provisions, 
if any, of the Companies Act, 2013, read with the 
Companies (Audit and Auditors) Rules, 2014 framed 
thereunder, as amended from time to time (including 
any statutory modification(s) or re-enactment 
thereof for the time being in force), the consent 
of the Members of the Company be and is hereby 
accorded to re-appoint M/s. S.N. Dhawan & Co 
LLP, Chartered Accountants (Firm Registration No. 
000050N/N500045), as Statutory Auditors of the 
Company, to hold office for a second term of 5 (five) 
consecutive years from the conclusion of this AGM 
until the conclusion of the 42nd AGM of the Company 
to be held in the year 2030, on such remuneration 
and reimbursement of out-of-pocket expenses for 
the purpose of audit as may be approved by the 
Board of Directors of the Company.

	� RESOLVED FURTHER THAT the Board of Directors 
and Key Managerial Personnel of the Company 
be and are hereby authorised to take all actions 
and do all such deeds, matters and things as may 
be necessary, proper or desirable and to settle 
any question, difficulty or doubt that may arise 
in this regard.”

SPECIAL BUSINESS:
4.	� Appointment of M/s. Vishal Arora & Associates, 

Practicing Company Secretaries as Secretarial 
Auditors (First Term of 5 years)

	� To consider and if thought fit, to pass the following 
resolution as an Ordinary Resolution:

	 �“RESOLVED THAT pursuant to the provisions of 
Section 204 and other applicable provisions, if any, of 
the Companies Act, 2013, read with the rules framed 
thereunder (including any statutory modification(s) 
or amendment(s) thereto or re-enactment(s) thereof 
for the time being in force), and Regulation 24A(1)
(b) of the Securities and Exchange Board of India 
(Listing Obligations and Disclosures Requirements) 
Regulations, 2015, as amended from time to time, 
the consent of the Members of the Company be and 
is hereby accorded to appoint M/s. Vishal Arora & 
Associates, Practicing Company Secretaries (CP No: 
5992 and Peer Review Certificate No. 967/2020), as 

the Secretarial Auditors of the Company, to hold 
office and conduct secretarial audit for a first term 
of 5 (five) consecutive years from FY 2025-26 till FY 
2029-30 on such remuneration and reimbursement 
of out of out-of-pocket expenses for the purpose of 
audit as may be approved by the Board of Directors 
of the Company.

	� RESOLVED FURTHER THAT approval of the 
members be and is hereby accorded to the Board to 
avail or obtain from the Secretarial Auditors, such 
other services or certificates, reports, or opinions 
which the Secretarial Auditors may be eligible to 
provide or issue under the applicable laws, at a 
remuneration to be determined by the Board of 
Directors of the Company.

	 �RESOLVED FURTHER THAT the Board of Directors 
and Key Managerial Personnel of the Company 
be and are hereby authorised to take all actions 
and do all such deeds, matters and things, as may 
be necessary, proper or desirable, and to settle 
any question, difficulty or doubt that may arise 
in this regard.”

5.	� Re-appointment of Mr. Upendra Kumar Sinha 
(DIN: 00010336) as Independent Director 
(Second Term of 3 years) 

	� To consider, and if thought fit, to pass the following 
resolution as a Special Resolution:

	� “RESOLVED THAT pursuant to the provisions of 
Sections 149, 150, 152 read with  Schedule IV, and 
other applicable provisions of the Companies Act, 
2013 (“the Act”) and the Companies (Appointment 
and Qualification of Directors) Rules, 2014 (including 
any statutory modification(s) or re-enactment 
thereof for the time being in force), Regulation 17 
and any other applicable regulations of the SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“SEBI Listing Regulations”), 
and the Articles of Association of the Company, 
Mr. Upendra Kumar Sinha (DIN: 00010336), an 
Independent Director of the Company, who is 
eligible for re-appointment and has given his 
consent along with a declaration that he meets the 
criteria for independence as provided under Section 
149(6) of  the Act and Regulation 16(1)(b) of the 
SEBI Listing Regulations, and in respect of whom 
the Company has received a notice in writing from 
a Member under Section 160 of the Act proposing 
his candidature for the office of Director of the 
Company, and based on the recommendation of 
the Nomination and Remuneration Committee and 
the Board of Directors of the Company, be and is 
hereby re-appointed as an Independent Director of 
the Company, not liable to retire by rotation, to hold 

office for a second term of 3 (three) consecutive 
years commencing from March 27, 2025 up to 
March 26, 2028, notwithstanding his attaining the 
age of 75 (seventy five) years on March 2, 2027, on 
such remuneration as may be determined by the 
Board of Directors from time to time within the 
limits approved by the Members.

	� RESOLVED FURTHER THAT the Board of Directors 
and Key Managerial Personnel of the Company 
be and are hereby authorised to take all actions 
and do all such deeds, matters and things, as may 
be necessary, proper or desirable, and to settle 
any question, difficulty or doubt that may arise 
in this regard.”

6.	� Re-appointment of Ms. Dipali Balkrishan 
Goenka (DIN: 00007199) as Independent 
Director (Second Term of 3 years)

	� To consider, and if thought fit, to pass the following 
resolution as a Special Resolution:

	� “RESOLVED THAT pursuant to the provisions of 
Sections 149, 150, 152, read with Schedule IV, and 
other applicable provisions of the Companies Act, 
2013 (“the Act”) and the Companies (Appointment 
and Qualification of Directors) Rules, 2014 (including 
any statutory modification(s) or re-enactment 
thereof for the time being in force), Regulation 17 
and any other applicable regulations of the SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“SEBI Listing Regulations”), 
and the Articles of Association of the Company, 
Ms. Dipali Balkrishan Goenka (DIN: 00007199), 
an Independent Director of the Company, who 
is eligible for re-appointment and has given her 
consent along with a declaration that she meets the 
criteria for independence as provided under Section 
149(6) the Act and Regulation 16(1)(b) of the SEBI 
Listing Regulations, and in respect of whom the 
Company has received a notice in writing from a 
Member under Section 160 of the Act proposing 
her candidature for the office of Director of the 
Company, and based on the recommendation of 
the Nomination and Remuneration Committee and 
the Board of Directors of the Company, be and is 
hereby re-appointed as an Independent Director of 
the Company, not liable to retire by rotation, to hold 
office for a second term of 3 (three) consecutive 
years commencing from March 27, 2025 up to 
March 26, 2028, on such remuneration as may be 
determined by the Board of Directors from time to 
time within the limits approved by the Members.

	� RESOLVED FURTHER THAT the Board of Directors 
and Key Managerial Personnel of the Company 
be and are hereby authorised to take all actions 
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and do all such deeds, matters and things, as may 
be necessary, proper or desirable, and to settle 
any question, difficulty or doubt that may arise 
in this regard.”

7.	� Re-appointment of Mr. Dinesh Kumar Mittal 
(DIN: 00040000) as Independent Director 
(Second Term of 3 years) 

	� To consider, and if thought fit, to pass the following 
resolution as a Special Resolution:

	 �“RESOLVED THAT pursuant to the provisions of 
Sections 149, 150, 152 read with  Schedule IV and 
other applicable provisions of the Companies Act, 
2013 (“the Act”) and the Companies (Appointment 
and Qualification of Directors) Rules, 2014 (including 
any statutory modification(s) or re-enactment 
thereof for the time being in force), Regulation 17 
and any other applicable regulations of the SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“SEBI Listing Regulations”), 
and the Articles of Association of the Company, 
Mr. Dinesh Kumar Mittal (DIN: 00040000), an 
Independent Director of the Company, who is eligible 
for re-appointment and has given his consent along 
with a declaration that he meets the criteria for 
independence under Section 149(6) of the Act and 
Regulation 16(1)(b) of the SEBI Listing Regulations, 
and in respect of whom the Company has received 
a notice in writing from a Member under Section 
160 of the Act proposing his candidature for the 
office of Director of the Company, and based 
on the recommendation of the Nomination and 
Remuneration Committee and the Board of Directors 
of the Company, be and is hereby re-appointed as an 
Independent Director of the Company, not liable to 
retire by rotation, to hold office for a second term 
of 3 (three) consecutive years commencing from 
June 27, 2025 up to June 26, 2028, notwithstanding 
his attaining the age of 75 (seventy five) years on 
January 25, 2028, on such remuneration as may be 
determined by the Board of Directors from time to 
time within the limits approved by the Members.

	� RESOLVED FURTHER THAT the Board of Directors 
and Key Managerial Personnel of the Company be and 
are hereby authorised to take all actions and do all 
such deeds, matters and things, as may be necessary, 
proper or desirable and to settle any question, 
difficulty or doubt that may arise in this regard.”

8.	� Re-designation of Mr. Senthil Chengalvarayan 
from Whole-time Director to Non-Executive 
Non-Independent Director

	� To consider, and if thought fit, to pass the following 
resolution as an Ordinary Resolution:

	 �“RESOLVED THAT pursuant to the provisions of 
Section 152 and any other applicable provisions 
of the Companies Act, 2013, the Companies 
(Appointment and Qualification of Directors) Rules, 
2014 (including any statutory modification(s) 
or re-enactment thereof for the time being in 
force), and the applicable provisions of the SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015, and the Articles of Association 
of the Company,  Mr. Senthil Chengalvarayan (DIN: 
02330757) who has served as Whole-time Director 
till March 31, 2025, be and is hereby re-designated 
from Whole-time Director to Non-Executive, 
Non-Independent Director of the Company, 
with effect from April 1, 2025, liable to retire by 
rotation, on such remuneration and sitting fees 
as may be payable to the Non-Executive Directors 
of the Company.

	 �RESOLVED FURTHER THAT the Board of Directors 
and Key Managerial Personnel of the Company 
be and are hereby authorised to take all actions 
and do all such deeds, matters and things, as may 
be necessary, proper or desirable, and to settle 
any question, difficulty or doubt that may arise 
in this regard.”

9.	� Ratification of Remuneration of Cost Auditors 
for the financial year 2025-26

	� To consider, and if thought fit, to pass the following 
resolution as an Ordinary Resolution:

	 �“RESOLVED THAT pursuant to the provisions of 
Section 148 and all other applicable provisions 
of the Companies Act, 2013, and the Companies 
(Audit and Auditors) Rules, 2014 (including any 
statutory modification(s) or re-enactment thereof 
for the time being in force), the consent of the 
Members be and is hereby accorded to ratify the 
remuneration of up to ` 2,50,000/- (Rupees Two 
Lakh Fifty Thousand only) plus applicable taxes 
and reimbursement of out-of-pocket expenses, 
payable to M/s. Sanjay Gupta & Associates, Cost 
Accountants (Firm Registration No. 000212), who 
were appointed by the Board of Directors (based 
on the recommendation of the Audit Committee) as 
the Cost Auditors to conduct the audit of the cost 
records maintained by the Company for the financial 
year ending March 31, 2026.

	� RESOLVED FURTHER THAT the Board of Directors 
and Key Managerial Personnel of the Company be 
and are hereby authorised to take all actions and 
do all such deeds, matters and things, as may be 
necessary, proper or expedient to give effect to 
this resolution.”

10.	� Adoption of new Articles of Association  
of the Company

	� To consider, and if thought fit, to pass the following 
resolution as a Special Resolution:

	� “RESOLVED THAT pursuant to the provisions 
of Sections 5, 14, 15, and all other applicable 
provisions, if any, of the Companies Act, 2013 (“the 
Act”), read with the Companies (Incorporation) 
Rules, 2014 (including any statutory modification(s) 
or re-enactment thereof for the time being in 
force), and the applicable provisions of the SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015, and subject to such other 
statutory approvals and modifications, if any, the 
consent of the Members of the Company be and 
is hereby accorded to adopt a new set of Articles 
of Association of the Company in substitution 
for the existing set of the Articles of Association 
of the Company. 

	� RESOLVED FURTHER THAT the Board of Directors 
and Key Managerial Personnel of the Company be 
and are hereby authorised on behalf of the Company 
to sign and execute all such applications, forms and 
documents as required, and to do all such acts, 
deeds, matters and things as may be necessary, 
and to settle any questions, difficulties, or doubts 
that may arise in this regard, and to accede to such 
modifications to the aforementioned resolution as 
may be suggested by the Registrar of Companies or 
such other authorities, without requiring any further 
approval of the Board of Directors.”

11.	� Approval of Scheme of Amalgamation between 
NDTV and its Wholly-Owned Subsidiaries

	� To consider, and if thought fit, to pass the following 
resolution as a Special Resolution:

	� “RESOLVED THAT pursuant to the provisions of 
Section 233 of the Companies Act, 2013, and other 
applicable provisions of the Companies Act, 2013, 
read with Rule 25 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 
(including any statutory modification(s) or 
re-enactment thereof for the time being in force), 

Regulation 37(6) of the SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, 
and other applicable provisions of the regulations 
and guidelines issued by the Securities and 
Exchange Board of India from time to time, the 
enabling provisions of the Memorandum and 
Articles of Association of the Company, and subject 
to all other requisite statutory approvals, and to 
the sanction of the jurisdictional Regional Director 
or other competent authority, and subject to such 
conditions and modifications as may be prescribed 
or imposed by the jurisdictional Regional Director or 
by any regulatory or other authorities while granting 
such consents, approvals and permissions, which 
may be agreed to by the Board of Directors of  the 
Company (hereinafter referred to as “the Board”), 
which term shall be deemed to mean and include 
any person(s) authorized by the Board to exercise 
its powers, including the powers conferred by this 
resolution), the consent of the Members be and is 
hereby accorded to approve the proposed Scheme 
of Amalgamation ("the Scheme") between New Delhi 
Television Limited (“Transferee Company”) and its 
wholly-owned subsidiaries i.e. NDTV Labs Limited, 
NDTV Media Limited, NDTV Networks Limited, and 
NDTV Worldwide Limited (collectively, “Transferor 
Companies”) and their respective members and 
creditors, with effect from the Appointed Date, 
as detailed in the explanatory statement annexed 
to this Notice.

	� RESOLVED FURTHER THAT the Board of Directors 
and Key Managerial Personnel of the Company  be 
and are hereby authorized to do all such acts, deeds, 
matters and things, as they may, in their absolute 
discretion, deem requisite, desirable, appropriate or 
necessary to give effect to this resolution and to 
effectively implement the Scheme of Amalgamation, 
and to accept such modifications, amendments, 
limitations and/or conditions, if any, which may 
be required and/or imposed by the jurisdictional 
Regional Director, if and when applicable, while 
sanctioning the Scheme of Amalgamation or by any 
authorities under law, or as may be required for the 
purpose of resolving any doubts or difficulties that 
may arise in giving effect to the Scheme, as the 
Board of Directors may deem fit and proper.”

Date: April 25, 2025

Place: New Delhi

Regd. Office: 
W-17, 2nd Floor, Greater Kailash – 1, 
New Delhi – 110048
CIN: L92111DL1988PLC033099

By Order of the Board of Directors,

For New Delhi Television Limited

Parinita Bhutani Duggal
Company Secretary and Compliance Officer

Membership No. ACS 41270
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1.	� The Ministry of Corporate Affairs (MCA), Government 
of India, has allowed companies to conduct Annual 
General Meetings through Video Conferencing 
(VC) or Other Audio Visual Means (OAVM), 
dispensing with the personal presence of members. 
Accordingly, MCA issued Circular No. 14/2020 dated 
April 8, 2020, Circular No. 17/2020 dated April 13, 
2020, Circular No. 20/2020 dated  May 5, 2020, 
Circular No. 02/2021 dated January 13, 2021, 
Circular No. 21/2021 dated December 14, 2021, 
Circular No. 02/2022 dated May 5, 2022, Circular 
No. 10/2022 dated December 28, 2022, Circular No. 
09/2023 dated September 25, 2023 and Circular 
No. 9/2024 dated September 19, 2024 (“MCA 
Circulars”). Further, the Securities and Exchange 
Board of India (SEBI) issued Circular No. SEBI/HO/
CFD/CMD2/CIR/P/2021/11 dated January 15, 2021, 
Circular No. SEBI/HO/DDHS/P/CIR/2022/0063 
dated May 13, 2022, Circular No. SEBI/HO/CRD/
PoD-2/P/CIR/2023/4 dated January 5, 2023, Circular 
No. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated 
October 7, 2023, and Circular No. SEBI/HO/CFD/
CFD-PoD-2/P/CIR/2024/133 dated October 3, 2024 
(“SEBI Circulars”), prescribing the procedures and 
manner of conducting the Annual General Meeting 
through VC/OVAM. In terms of the said circulars, the 
37th Annual General Meeting (“AGM”) of the Members 
will be held through VC/OAVM. Hence, Members 
can attend and participate in the AGM only via VC/
OAVM. The detailed procedure for participation in 
the meeting through VC/OAVM is provided in Note 
No. 16 and is also available at the Company’s website 
(www.ndtv.com). 

2.	� The Explanatory Statement pursuant to Section 102 
of the Companies Act, 2013 in respect of the Special 
Business to be transacted at the AGM,  along with 
additional information required under Regulation 
36 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, is annexed hereto.

3.	� Since the AGM will be conducted through VC/OAVM, 
the facility for appointment of proxies by Members 
will not be available for this AGM. Therefore, the 
Proxy Form and Attendance Slip (including the 
Route Map) are not annexed to this Notice.

4.	� Pursuant to Sections 112 and 113 of the Companies 
Act, 2013, Corporate Members are entitled to 
appoint authorized representative(s) to attend 
the e-AGM through VC/OAVM and to vote on their 
behalf through remote e-voting or e-voting at the 
e-AGM. For this purpose, the body corporate should 

Notes:
send a certified copy of its Board Resolution / 
authorization letter / power of attorney, together 
with attested specimen signature(s) of the duly 
authorized representative(s), to the Scrutinizer at 
vishhal@legumamicuss.com with a copy marked to 
secretarial@ndtv.com

5.	� Members can join the e-AGM in the VC/OAVM 
mode 15 minutes before the scheduled time of the 
commencement of the Meeting by following the 
procedure mentioned in the Notice. 

6.	� The attendance of Members attending the e-AGM 
through VC / OAVM will be counted for the purpose 
of reckoning the quorum under Section 103 of the 
Companies Act, 2013. 

7.	� The Notice of 37th AGM along with Annual Report 
for the financial year 2024-25 has been uploaded on 
the website of the Company at www.ndtv.com and 
can also be accessed from the websites of the Stock 
Exchanges i.e. BSE Limited and National Stock 
Exchange of India Limited at www.bseindia.com 
and www.nseindia.com respectively, and also on the 
website of National Securities Depository Limited 
(NSDL) i.e. www.evoting.nsdl.com. 

Electronic dispatch of Annual Report and 
Guidelines for registration of e-mail address:
8.	� In conformity with the applicable regulatory 

requirements, Notice of the AGM along with Annual 
Report will be sent to those Members / Beneficial 
Owners whose names appear in the register of 
members/ list of beneficiaries received from the 
depositories as on May 16, 2025, and whose e-mail 
addresses are registered with the Company, their 
Depository Participants (DP) or Company's RTA.

9.	� Members who have not registered their e-mail 
addresses with the Company or with the Depositories 
and wish to receive the AGM Notice and Annual 
Report or participate in the AGM, or cast their votes 
through remote e-voting or e-voting during the 
meeting, are requested to get their email addresses 
and mobile numbers registered with the Company 
by following the guidelines mentioned below:

	y In case of physical holding: Member holding 
shares in physical mode and who have not 
registered / updated their e-mail address with 
the Company, are requested to register / update 
their e-mail address at the earliest by submitting 
Form ISR-1 (available on the Company's website 
at https://www.ndtv.com/convergence/ndtv/

corporatepage/images/FormISR-1.pdf duly filled 
and signed along with requisite supporting 
documents to the Company at secretarial@
ndtv.com or to the RTA at KFinTech at Selenium 
Building, Tower – B, Plot No.31 & 32, Financial 
District, Nanakramguda, Serilingampally, 
Rangareddi, Hyderabad-500032, Telangana.

	y In case of Demat Holding: Members holding 
shares in dematerialized form are requested to 
register / update their email addresses with the 
relevant Depository Participant.

Procedure for remote e-voting and e-voting during 
the AGM:
10.	� In compliance with the provisions of Section 108 

of the Companies Act, 2013, read with Rule 20 of 
the Companies (Management and Administration) 
Rules, 2014 (as amended) and Regulation 44 of the 
SEBI Listing Regulations and the Circulars issued 
by the Ministry of Corporate Affairs in relation 
to e-Voting Facility provided by listed entities, 
the Company is pleased to provide the facility of 
remote e-voting to its Members in respect of the 
business to be transacted at the AGM. For this 
purpose, the Company has engaged the services of 
National Securities Depository Limited (NSDL), as 
the authorised agency to provide remote e-voting 
facility (i.e., the facility of casting votes by a member 
by using an electronic voting system from a place 
other than the venue of a general meeting).

11.	� The remote e-voting period will commence at 9.30 
a.m. (IST) on Friday, June 20, 2025, and will end at 
5.00 p.m. (IST) on Monday, June 23, 2025. The remote 
e-voting module shall be disabled by NSDL for voting 
thereafter. The Members, whose names appear in 
the Register of Members / Beneficial Owners as on 
the Cut-off date i.e. June 17, 2025, may cast their 
vote electronically. The voting right of Members 
shall be in proportion to the paid-up value of their 
shares in the equity share capital of the Company as 
on the Cut-off date.

12.	� The detailed instructions and the process for 
accessing and participating in the 37th AGM through 
Video Conference facility and voting through 
electronic means including remote e-voting are 
explained herein below:

Step 1: Access to NSDL e-voting system:

A.	� Login method for e-voting and joining virtual 
AGM for individual Members holding securities 
in demat mode is given below:

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

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

Type of Members Login Method

Individual 
Membersholding 
securities in demat 
mode with NSDL

1.	� For OTP-based login, please visit https://eservices.nsdl.com/SecureWeb/evoting/ 
evotinglogin.jsp. Enter your 8-digit DP ID, 8-digit Client ID, PAN, and the verification 
code, then generate the OTP. Enter the OTP received on your registered email ID 
or mobile number and click on 'Login'. Upon successful authentication, you will be 
redirected to the NSDL Depository site, where the e-Voting page will be visible. Click 
on the company name or the e-Voting service provider (i.e., NSDL) to proceed. You will 
then be redirected to NSDL’s e-Voting website, where you can cast your vote during 
the remote e-Voting period or participate in the virtual meeting and vote during the 
meeting.

2.	� Existing IDeAS user can visit the e-Services website of NSDL i.e., 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 or joining virtual meeting & voting during the meeting.
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Type of Members Login Method

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/IdeasDirectReg.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 or joining virtual meeting & voting during the meeting.

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

Individual Members 
holding securities 
in demat mode with 
CDSL

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 reach e-Voting page without 
any further authentication. The users to login Easi /Easiest are requested to visit CDSL 
website at www.cdslindia.com and click on login icon & My Easi New(Token)Tab 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 
or joining virtual meeting & voting during the meeting. 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 & My Easi New(Token) Tab and then 
click on registration option(s).

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 Members 
(holding securities 
in demat mode) 
login through 
their depository 
participants

You can also login using the login credentials of your demat account through your 
Depository Participant registered with NSDL/CDSL for e-Voting facility. upon logging in, 
you will be able to see e-Voting option. Click on e-Voting option, you will be redirected to 
NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting 
feature. 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 or joining virtual meeting & voting during the meeting.

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

Login type Helpdesk details
Individual Members holding securities in demat 
mode with NSDL

Members facing any technical issue in login can contact NSDL 
helpdesk by sending a request at evoting@nsdl.com or call at 
022 - 4886 7000 and 022 - 2499 7000

Individual Members holding securities in demat 
mode with CDSL

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

B.	� Login method for e-voting and joining virtual AGM for Members other than individual Members 
holding securities in demat mode and Members holding securities in physical mode

	 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 (NSDL or CDSL) or Physical Your User ID is:

a)	� For Members who hold shares in 
demat account with NSDL.

8 Character DP ID followed by 8 Digit Client ID 

For example, if your DP ID is IN300*** and Client ID is 12****** 
then your user ID is IN300***12******.

b)	� For Members who hold shares in 
demat account with CDSL.

16 Digit Beneficiary ID

For example, if your Beneficiary ID is 12************** then your 
user ID is 12**************

c)	� For Members holding shares in 
Physical Form.

EVEN Number followed by Folio Number registered with the 
Company

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

	 5.	� Your password details are given below:

		  i.	� If you are already registered for e-voting, then you can use your existing password to login and 
cast your vote.

		  ii.	� 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.

		  iii.	 How to retrieve your ‘initial password’?

		  a.	� 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 
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number for shares held in physical form. 
The .pdf file contains your ‘User ID’ and 
your ‘initial password’.

		  b.	� If your email ID is not registered, please 
follow steps mentioned below in process 
for those Members 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:

		  i.	� 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.

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

		  iii.	� 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.

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

	 7.	� After entering your password, tick on Agree 
to ‘Terms and Conditions’ by selecting 
on the check box.

	 8.	 Now, you will have to click on ‘Login’ button.

	 9.	� After you click on the ‘Login’ button, home page 
of e-voting will open.

Step 2: Cast your vote electronically and join 
Annual General Meeting on NSDL e-voting system:
1.	� 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 and General 
Meeting is in active status.

2.	� Select ‘EVEN’ of Company for which you wish to 
cast your vote during the remote e-voting period 
and casting your vote during the General Meeting. 
For joining virtual meeting, you need to click on ‘VC/ 
OAVM’ link placed under ‘Join General Meeting’.

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

4.	� 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.

5.	� Upon confirmation, the message ‘Vote cast 
successfully’ will be displayed.

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

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

13.	 General Guidelines for Members
	 1.	� Institutional Members (i.e., other than 

individuals, HUF, NRI etc.) are required to 
send scanned copy (PDF/JPG Format) of the 
relevant Board Resolution/ Authority letter etc. 
with attested specimen signature of the duly 
authorized signatory(ies) who are authorized 
to vote, to the Scrutinizer by e-mail to vishhal@
legumamicuss.com with a copy marked to 
evoting@nsdl.com. Institutional Members 
(i.e., other than individuals, HUF, NRI etc.) can 
also upload their Board Resolution / Power of 
Attorney / Authority Letter etc. by clicking on 
“Upload Board Resolution / Authority Letter” 
displayed under “e-Voting” tab in their login. 

	 2.	� 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. 

	 3.	� In case of any queries, you may refer the 
Frequently Asked Questions (FAQs) for Members 
and e-voting user manual for Members available 
at the download section of www.evoting.nsdl.
com or call on.: 022 - 4886 7000 or send a 
request to Ms. Pallavi Mhatre, Senior Manager, 
NSDL at evoting@nsdl.com 

14.	� Process for those Members whose email ids are not 
registered with the depositories for procuring user 
id and password and registration of email 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 Member, 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 secretarial@ndtv.com.

	 2.	� 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 secretarial@ndtv.com. If you 
are an Individual Members 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 and joining virtual meeting 
for Individual Members holding securities 
in demat mode. 

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

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

15.	� The instructions for members for e-voting on the 
day of the AGM are as under:

	 1.	� The procedure for e-voting on the day of the 
AGM is same as the instructions mentioned 
above for remote e-voting.

	 2.	� Only those Members, who will be present in the 
AGM through VC/OAVM facility and have not 
casted their vote on the Resolutions through 
remote e-voting and are otherwise not barred 
from doing so, shall be eligible to vote through 
e-voting system in the AGM.

	 3.	� Members who have voted through remote 
e-voting will be eligible to attend the AGM. 
However, they will not be eligible to vote at 
the AGM.

	 4.	� In case of any queries, you may refer the 
Frequently Asked Questions (FAQs) for Members 
and e-voting user manual for Members available 
at the download section of www.evoting.nsdl.
com or call on toll free no.: 022 - 4886 7000 
and 022 - 2499 7000 or send a request to 
Ms. Pallavi Mhatre, Senior Manager, NSDL at 
evoting@nsdl.com.

16.	 Instructions for joining the AGM through VC / OAVM:

	 1.	� Members will be provided with a facility to 
attend the AGM through VC/OAVM through the 
NSDL e-voting system. Members may access by 
following the steps mentioned above for access 

to NSDL e-voting system. After successful 
login, Members may click on VC/OAVM link 
available under the ‘Join General Meeting’ 
menu. The link for VC/OAVM will be available 
in Shareholder/ Member login where the EVEN 
of Company will be displayed. Please note that 
the Members who do not have the User ID and 
Password for e-voting or have forgotten the 
User ID and Password may retrieve the same 
by following the remote e-voting instructions 
mentioned in the Notice.

	 2.	� Members are encouraged to join the Meeting 
through laptops for better experience.

	 3.	� Members joining the AGM from their mobile 
devices or tablets or through laptops connecting 
via mobile hotspot may experience audio/video 
loss due to fluctuation in their respective 
network. It is therefore recommended to use 
stable Wi-Fi or LAN connection to mitigate any 
kind of aforesaid glitches.

17.	� Guidelines to raise questions / seek clarification 
with respect to Annual Report:

	 1.	� To ensure smooth transmission and 
co-ordination during the Q&A Session, the 
Company is providing the facility of Speaker 
Registration. Members who would like to 
express their views/ask questions during the 
AGM, may send their queries/views/questions 
by mentioning their name, demat account 
number/folio number, email ID, mobile number 
to the Company Secretary at secretarial@ndtv.
com. Please note that Member’s questions will 
be answered only if the Member continues to 
hold the shares as of the cut- off date.

	 2.	� The Members can send their queries/views/
questions related to the business to be 
transacted at the e-AGM by Saturday, June 14, 
2025 till 5:00 p.m. (IST).

	 3.	� The Company reserves the right to restrict the 
number of questions and number of speakers, 
depending upon the availability of time, for 
smooth conduct of the AGM.

18.	 General Information:

	 1.	� The Scrutinizer shall, after the conclusion of 
voting at the AGM, first count the votes cast 
at the meeting and thereafter unblock the 
votes cast through remote e-voting in the 
presence of at least two witnesses not in the 
employment of the Company and will make, 
not later than 48 hours of the conclusion of 
AGM, a consolidated Scrutinizer’s Report of the 
total votes cast in favour or against, if any, and 
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submit it to the Chairperson of the Company or, 
in his absence to his duly authorised Director / 
officer, who shall countersign the Scrutinizer’s 
Report and declare the result. The Chairperson 
shall declare the results within forty- eight 
hours of the conclusion of the meeting.

	 2.	� The results of the e-voting along with the 
Scrutinizer’s report shall be placed on the 
website of the Company at www.ndtv.com 
immediately after the result is declared and 
shall simultaneously be forwarded to the 
Stock Exchanges.

	 3.	� Resolutions will be deemed to be passed on the 
e-AGM date, subject to receipt of the requisite 
number of votes in favour of the resolutions.

	 4.	� During the AGM, the Register of Directors 
and Key Managerial Personnel and their 
Shareholding maintained under Section 170 
of the Companies Act, 2013, the Register of 
Contracts or arrangements in which Directors 
are interested under Section 189 of the 
Companies Act, 2013, shall be available for 
inspection upon login at NSDL e-voting system 
at https://www.evoting.nsdl.com.

Contact Details:
Company New Delhi Television Limited  

Regd. Office: W-17, 2nd Floor, Greater 
Kailash-I, New Delhi-110 048 

CIN: L92111DL1988PLC033099 

E-mail: secretarial@ndtv.com 

Website: www.ndtv.com

Registrar 
and Transfer 
Agent

KFIN Technologies Limited 
Selenium Building, Tower – B, 
Plot No.31 & 32, Financial District, 
Nanakramguda, Serilingampally, 
Rangareddi, Hyderabad- 500032, 
Telangana 

E-mail: einward.ris@kfintech.com

Toll Free No.: 1800 309 4001

e-Voting 
Agency

National Securities Depository Limited 
E-mail: evoting@nsdl.com

Phone: 022 - 4886 7000
Scrutinizer  M/s Vishal Arora & Associates,

Company Secretaries

E-mail: vishhal@legumamicuss.com

EXPLANATORY STATEMENT PURSUANT TO 
SECTION 102 OF THE COMPANIES ACT, 2013 
AND / OR INFORMATION AS PER REGULATION 
36 OF THE SEBI (LISTING OBLIGATIONS 
AND DISCLOSURE REQUIREMENTS) 
REGULATIONS, 2015:

Item No. 3: Re-appointment of M/s. S.N. Dhawan 
& Co. LLP, Chartered Accountants, as Statutory 
Auditors (Second Term of 5 years)
M/s. S. N. Dhawan & Co. LLP, Chartered Accountants 
(Firm Registration No. 000050N/N500045) was 
appointed as the Statutory Auditors of the Company in 
the 32nd Annual General Meeting (“AGM”) of the Company 
held on September 23, 2020, to hold office for a term of 
5 (five) consecutive years till the conclusion of 37th AGM 
of the Company to be held in the year 2025. 

After evaluating and considering various factors such 
as industry experience, competency of the audit team, 
efficiency in conduct of audit, independence, etc., the 
Board of Directors (“the Board”) of the Company has, 
based on the recommendation of the Audit Committee, 
proposed the re-appointment of M/s. S. N. Dhawan & 
Co. LLP, as the Statutory Auditors of the Company, for 
the second consecutive term of five years from the 
conclusion of 37th AGM till the conclusion of 42nd AGM 
of the Company to be held in the year 2030 at such 
remuneration as may be mutually agreed between the 
Board and the Statutory Auditors.

M/s. S.N. Dhawan & Co. LLP, Chartered Accountants, 
established in the year 1944, is one of the renowned 
Chartered Accountant firms in India having in-depth 
experience in various sectors like Media, Manufacturing, 
Retail, FMCG, Real Estate, IT and ITES, eCommerce, 
Power and energy sector, Engineering Consultancy, BFSI, 
Automotive, Oil and Gas and Technology. The firm is also 
empanelled with the Comptroller and Auditor General of 
India and the Reserve Bank of India for audits of major 
public sector undertakings and banking institutions.

M/s. S.N. Dhawan & Co. LLP, Chartered Accountants 
have consented to their appointment as the Statutory 
Auditors and have confirmed that the appointment, if 
made, would be within the limits specified under Section 
141(3)(g) of the Companies Act, 2013 (“the Act”) and that 
they are not disqualified to be appointed as the Statutory 
Auditors in terms of the provisions of Section 139 and 
141 of the Act and the Rules framed thereunder.

The Board of Directors of the Company at its meeting 
held on April 25, 2025, based on the recommendation 

of the Audit Committee has approved the fee of  
` 24 Lakhs (Rupees Twenty-Four Lakhs Only) for FY 
2025-26, excluding certification fees, applicable taxes 
and out of pocket expenses. The fees for the subsequent 
year(s) of their term shall be fixed by the Board based 
on the recommendation of the Audit Committee. 
The Board of Directors, in consultation with the Audit 
Committee, may alter and vary the terms and conditions 
of appointment, including remuneration, in such manner 
and to such extent as may be mutually agreed with the 
Statutory Auditors.

The Board of Directors recommends the said Ordinary 
Resolution, as set out in item 3 of this Notice, for  
your approval.

None of the Directors, Key Managerial Personnel, 
or their relatives, are in any manner, financially or 
otherwise, concerned or interested in the Resolution set 
out at Item No. 3.

Item No. 4: Appointment of M/s. Vishal Arora & 
Associates, Practicing Company Secretaries as 
Secretarial Auditors (First Term of 5 years)
Pursuant to the provisions of the SEBI (Listing Obligations 
and Disclosure Requirements) (Third Amendment) 
Regulations, 2024, and based on the recommendation 
of the Board of Directors, the Company shall appoint 
or re-appoint an individual as Secretarial Auditor for 
not more than one term of five consecutive years, or 
a Secretarial Audit firm as Secretarial Auditor for not 
more than two terms of five consecutive years, with the 
approval of the Members in the Annual General Meeting.

In view of the above, the Board of Directors at its meeting 
held on January 25, 2025, based on the recommendation 
of the Audit Committee, has approved the appointment 
of M/s. Vishal Arora & Associates, Practicing Company 
Secretaries (CP No: 5992 and Peer Review Certificate 
No. 967/2020) as Secretarial Auditors of the Company, 
subject to the approval of the Members of the Company, 
for the first term of 5 (five) years from the financial 
year 2025-26 to 2029-30. While recommending 
M/s. Vishal Arora and Associates for the appointment, 
the Audit Committee and the Board evaluated the past 
audit experience of the audit firm particularly in auditing 
large companies, firm’s capability to handle a diverse and 
complex business environment, its existing experience 
in the various business segments, the clientele it serves 
and its technical expertise.

Pursuant to Regulation 36(5) of the SEBI Listing 
Regulations as amended, the credentials and terms 
of appointment of M/s. Vishal Arora & Associates  
are as under:

Profile:

M/s. Vishal Arora & Associates, Practicing Company 
Secretaries is a reputed Corporate Consultancy firm 
with over 19 years of experience in Corporate Law, SEBI 
and financial matters. The firm has been associated 
with various Companies as Corporate Consultants for 
rendering professional services related to strategic 
policy, legal advice, mergers and acquisitions, due 
diligence, legal documentation and other regulatory 
compliances. The firm specializes in the area of core 
secretarial services.

Terms of appointment:

M/s. Vishal Arora & Associates, Practicing Company 
Secretaries is proposed to be appointed as the Secretarial 
Auditors of the Company for a term of five (5) consecutive 
financial years from 2025-26 to 2029-30.

The proposed fees payable to M/s. Vishal Arora & 
Associates, is ̀  1.75 lakhs (Rupees One Lakh Seventy-Five 
Thousand Only) for the Financial Year 2025-26 excluding 
certification fees, applicable taxes, reimbursements 
and other outlays. The fees for the subsequent year(s) 
of their term shall be fixed by the Board of Directors 
of the Company based on the recommendation of the 
Audit Committee. 

The Board recommends passing of the Ordinary 
Resolution, as set out in item 4 of this Notice, for  
your approval.

None of the Directors, Key Managerial Personnel, 
or their relatives, are in any manner, financially or 
otherwise, concerned or interested in the Resolution set 
out at Item No. 4.

Item Nos. 5, 6 & 7: Re-appointment of Independent 
Directors
The Board of Directors, with the approval of the 
Members, had appointed Mr. Upendra Kumar Sinha 
(DIN: 00010336), Ms. Dipali Balkrishan Goenka 
(DIN: 00007199), and Mr. Dinesh Kumar Mittal (DIN: 
00040000) as Independent Directors of the Company for 
an initial term of 2 (two) consecutive years. The tenure of 
Mr. Sinha and Ms. Goenka concluded on March 26, 2025, 
while that of Mr. Mittal will conclude on June 26, 2025.

Pursuant to the progressive governance practice 
adopted across the Adani Group, all Independent 
Directors are being appointed / re-appointed, as the case 
may be, for two terms, each lasting up to 3 (three) years. 
This approach allows for a periodic refresh of the board's 
composition, bringing in new perspectives and expertise 
while maintaining stability and continuity. The specified 
term limits also serve to reinforce the independence 
and objectivity of the directors, ensuring that they 
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can contribute effectively without being influenced by 
prolonged tenure.

The Board, based on the performance evaluation and 
recommendation of the Nomination and Remuneration 
Committee, considers that, given their skills, integrity, 
expertise, experience, as well as the valuable contribution 
made by them during their tenure, their continuance 
as Independent Directors would be beneficial to the 
Company and it is desirable to continue availing their 
services as Independent Directors of the Company. 

Accordingly, it is proposed to re-appoint Mr. Sinha and 
Ms. Goenka as Independent Directors of the Company, 
for a second term of 3 (three) consecutive years 
effective from March 27, 2025 up to March 26, 2028 
(both days inclusive) and Mr. Mittal for a second term 
of 3 (three) consecutive years effective from June 27, 
2025 up to June 26, 2028 (both days inclusive), subject 
to the approval of the Members of the Company. 
Their re-appointments shall not be liable to retire by 
rotation in terms of Section 152(6) of the Companies 
Act, 2013 ("Act").

The detailed profiles of Mr. Sinha, Ms. Goenka and 
Mr. Mittal, as required under Regulation 36(3) of the 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“SEBI Listing Regulations”) and 
Secretarial Standards on General Meetings issued by the 
Institute of Company Secretaries of India, are enclosed 
herewith as Annexure A, which forms part of this Notice. 

Mr. Sinha, Ms. Goenka and Mr. Mittal have given their 
consents for being re-appointed as Independent 
Directors of the Company as well as declarations to 
the effect that they meet the criteria of independence 
as provided under Section 149(6) and other applicable 
provisions of the Act and rules framed thereunder, 
and Regulation 16(1)(b), Regulation 25(8) and other 
applicable provisions of the SEBI Listing Regulations. 
They have also confirmed that they are not in any way 
disqualified from being appointed as Directors in terms 
of Section 164 of the Act and the Company has received 
notices under Section 160 of the Act proposing their 
candidature for appointment as Independent Directors. 
They have also confirmed that they are not debarred 
from holding the office of a director by virtue of any 
order passed by SEBI or any such authority.

In the opinion of the Board, Mr. Sinha, Ms. Goenka, 
and Mr. Mittal fulfils the conditions for re-appointment 
as Independent Directors as specified in the Act and 
the SEBI Listing Regulations. They are independent of 
the management and possess the appropriate skills, 
experience, knowledge, and capabilities required for the 

role of Independent Director. Considering their extensive 
knowledge and experience, the Board believes that their 
continued association as Independent Directors will be 
in the interest of the Company.

Further, pursuant to Regulation 17(1A) of the SEBI 
Listing Regulations, the appointment or continuation 
of a Non-Executive Director who has attained the age 
of 75 years requires the approval of the Members of 
the Company by way of a Special Resolution. Mr. Sinha 
and Mr. Mittal will be attaining the age of 75 years 
during their proposed second term with the Company. 
Accordingly, the Board of Directors recommends the 
passing of the Special Resolutions set out at Item 
Nos. 5 and 7 of this Notice for their continuation as 
Independent Directors, not liable to retire by rotation. 

The draft letters of re-appointment of the Independent 
Directors setting out the terms and conditions of 
their re-appointment, will be available for electronic 
inspection. Members who wish to inspect the 
same may send an email to secretarial@ndtv.com. 
The same is also available on the website of the 
Company at: Termsandconditionsofappointmentof 
IndependentDirectors.pdf

A brief profile and other details of the proposed Directors 
are provided in Annexure A, in accordance with the 
provisions of the SEBI Listing Regulations and the 
Secretarial Standard on General Meetings (SS-2), issued 
by the Institute of Company Secretaries of India.

The Board recommends the passing of the Special 
Resolutions set out in Item Nos. 5, 6 and 7 of this Notice, 
for your approval. 

Except for Mr. Sinha, Ms. Goenka, and Mr. Mittal, and 
their respective relatives, none of the other Directors, Key 
Managerial Personnel of the Company, or their relatives, 
are in any manner, financially or otherwise, concerned 
or interested in the Resolutions set out at Item Nos. 
5, 6, and 7 of this Notice, except to the extent of their 
shareholding, if any, in the Company.

Item No. 8: Re-designation of Mr. Senthil 
Chengalvarayan
Mr. Senthil Chengalvarayan (DIN: 02330757) was 
appointed as a Whole-time Director of the Company for 
a term of 3 (three) years with effect from April 1, 2023, in 
terms of Sections 196, 197 and 203, read with Schedule 
V of the Companies Act, 2013, and Regulation 17 of the 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015.

Mr. Chengalvarayan has conveyed his intention to step 
down from the position of Whole-time Director of the 

Company due to increasing personal commitments, 
including family responsibilities that require his attention 
at this time. However, he has expressed his willingness 
to continue his association with the Company in the 
capacity of a Non-Executive Non-Independent Director 
with effect from April 1, 2025, leveraging his experience 
and insights for the benefit of the Company.

The Board values his contributions and believes that 
his continued presence as a Non-Executive Director 
will be beneficial for governance and strategic 
guidance. Accordingly, it is proposed to re-designate 
Mr. Senthil Chengalvarayan (DIN: 02330757) as a 
Non-Executive Non-Independent Director of the 
Company, liable to retire by rotation, subject to the 
approval of the Members of the Company. 

As a Non-Executive Director, Mr. Chengalvarayan shall 
be entitled to such remuneration and sitting fees as are 
payable to other Non-Executive Directors by the Company.

A brief profile and other relevant details of 
Mr. Chengalvarayan are provided in Annexure A, pursuant 
to the provisions of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulation, 2015 and the 
Secretarial Standard on General Meetings (SS-2), issued 
by the Institute of Company Secretaries of India.

A copy of the draft letter of re-designation, setting out the 
terms and conditions of Mr. Chengalvarayan's appointment 
as a Non-Executive Director, will be made available for 
electronic inspection. Members seeking to inspect the 
same may send an email to secretarial@ndtv.com. 

The Board recommends the passing of the Ordinary 
Resolution set out at Item no. 8 of this Notice, for 
your approval. 

Except for Mr. Chengalvarayan and his relatives, none 
of the other Directors, Key Managerial Personnel of the 
Company, or their relatives are, in any manner, financially 
or otherwise, concerned or interested in the Resolution 
set out at Item No. 8 of this Notice, except to the extent 
of their shareholding, if any, in the Company.

Item No. 9: Remuneration of Cost Auditors
The Board of Directors, on the recommendation of the 
Audit Committee, at its meeting held on January 25, 2025, 
has re-appointed M/s. Sanjay Gupta & Associates, Cost 
Accountants (Firm Registration No. 000212), as the Cost 
Auditor of the Company for the financial year 2025-26 at 
a remuneration of ` 2,50,000/- (Rupees Two Lakhs Fifty 
Thousand Only) per annum, excluding applicable taxes 
and reimbursement of out-of- pocket expenses. 

In terms of the provisions of Section 148(3) of the 
Companies Act, 2013, read with the Companies (Cost 
Records and Audit Rules), 2014, the Companies (Audit and 
Auditors) Rules, 2014, and other applicable provisions, if 
any, of the Companies Act, 2013 (including any statutory 
modification(s) or re-enactment thereof for the time 
being in force), the remuneration of the Cost Auditor, as 
approved by the Board of Directors of the Company on 
the recommendation of the Audit Committee, is required 
to be ratified by the Members of the Company.

In view of the above, the Members are requested to ratify 
the above-mentioned remuneration payable to the Cost 
Auditor of the Company for the financial year ending 
March 31, 2026.

The Board recommends the passing of the Ordinary 
Resolution set out at Item No. 9 of this Notice, for  
your approval.

None of the Directors, Key Managerial Personnel of the 
Company, or their relatives are, in any manner, financially 
or otherwise, concerned or interested in the Resolution 
set out at Item No. 9 of this Notice, except to the extent 
of their shareholding, if any, in the Company.

Item No. 10: Adoption of new Articles of Association
The existing Articles of Association (“AOA”) of the 
Company are based on the provisions of the Companies 
Act, 1956 (the “erstwhile Act”). Several clauses in the 
current AOA contain references to specific sections 
of the erstwhile Act and are no longer aligned with 
the provisions of the Companies Act, 2013 (the “Act”). 
Further, certain articles require modification or deletion 
due to change in applicable laws. 

To align the Company’s AOA with the provisions of the 
Companies Act, 2013, it is proposed to adopt a new set 
of Articles of Association (“New Articles”), in substitution 
for the existing AOA.

The Board of Directors, at its meeting held on April 25, 
2025, approved the adoption of the New Articles of the 
Company, subject to the approval of the Members of 
the Company and such other statutory approvals, if any, 
in this regard. 

Existing set of AOA of the Company is available on the 
website of the Company at Click Here and altered set of 
Articles of Association is available on the website of the 
Company at Click Here

A copy of the proposed New AOA of the Company 
will also be made available for electronic inspection. 
Members who wish to inspect the same may send an 
email to secretarial@ndtv.com.

NEW DELHI TELEVISION LIMITED

324 325

Annual Report 2024-25

secretarial@ndtv.com
https://www.ndtv.com/convergence/ndtv/corporatepage/images/TermsandconditionsofappointmentofIndependentDirectors.pdf
https://www.ndtv.com/convergence/ndtv/corporatepage/images/TermsandconditionsofappointmentofIndependentDirectors.pdf
secretarial@ndtv.com
https://www.ndtv.com/convergence/ndtv/corporatepage/images/NDTVExistingsetofArticles2025.pdf
https://www.ndtv.com/convergence/ndtv/corporatepage/images/NDTVNewsetofArticles2025.pdf


In terms of Sections 5, 14 and other applicable provisions of the Companies Act, 2013, the approval of the Members 
by way of a Special Resolution is required for the adoption of a new set of Articles of Association of the Company. 

The Board recommends the passing of the Special Resolution as set out in Item No. 10 of this Notice, for your approval.

None of the Directors, Key Managerial Personnel of the Company, or their relatives are, in any manner, financially or 
otherwise, concerned or interested in the proposed resolution set out at item No. 10, except to the extent of their 
shareholding, if any, in the Company.

Item No. 11: Approval for the Scheme of Amalgamation

A.	 Disclosure under Section 102 of the Companies Act, 2013 (“the Act”):

	� The Members of the Company are requested to note that the Board of Directors (“Board”) of the Company, at its 
meeting held on April 25, 2025, approved the Scheme of Amalgamation (“Scheme”) proposed to be entered into 
between the Company (“Transferee Company”) and its direct/indirect wholly-owned subsidiaries, namely NDTV 
Labs Limited, NDTV Media Limited, NDTV Networks Limited, and NDTV Worldwide Limited  (collectively referred 
to as the “Transferor Companies”), and their respective members and creditors, pursuant to the provisions of 
Section 233 of the Act, read with applicable rules and other applicable provisions if any, under the Act.

	� Under the Scheme of Amalgamation, it is proposed to amalgamate the Transferor Companies, into the Transferee 
Company, with the objective of achieving a simplified corporate structure. The rationale of the Scheme is as follows:

	 i.	� The proposed amalgamation aims to simplify the governance structure of NDTV group companies, optimise 
resources, reduce costs and enhance shareholder value.

	 ii.	� The proposed amalgamation will result in reduction of administrative and operational costs thereby 
maximising shareholding value of the Transferee Company.

	 iii.	� The proposed amalgamation will offer strong financial structure to all the creditors of the Transferor 
Companies, facilities lowering the cost of funds through better resource mobilisation and achieve 
better results.

	 iv.	� The combination of all the businesses and consolidation of operations would lead to increase in the asset 
base of the Transferee Company, leading to better financial visibility, thereby improving shareholder value 
and increasing long term vale for all the stakeholders 

	 v.	� The proposed amalgamation will also help in achieving future synergies in expansion of the 
Transferee Company.

	� The Board of Directors of the respective companies are of the opinion that it would, therefore, be advantageous 
to amalgamate the Transferor Companies into the Transferee Company.

	� Section 233 of the Act, provides for a fast-track amalgamation of wholly-owned subsidiaries with their holding 
company. Since the Transferor Companies are direct/ indirect wholly-owned subsidiaries of the Transferee 
Company, the amalgamation is proposed under Section 233, which requires the approval of the Members 
of the Company.

	� The Scheme of Amalgamation is being circulated alongwith this Notice for the consideration and approval 
of the Members. 
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2.	� As per the latest audited balance sheet of the Transferee Company as on March 31, 2025, the assets and liabilities 
of the Company are as follows:

Liabilities Amount (` In millions) Assets Amount (` In millions)
Share Capital 257.9 Non-current Assets 7,146.8
Reserves and Surplus 1,405.2 Current Assets 1910
Non-current liabilities 5,029.7 Assets held for sale 185.8
Current liabilities 2,549.8
Total 9,242.6 9,242.6

3.	� As per the latest audited balance sheet of the NDTV Labs Limited as on March 31, 2025, the assets and liabilities 
of the Company are as follows:

Liabilities Amount (` In millions) Assets Amount (` In millions)
Share Capital 133.69 Non-current Assets 2.29
Reserves and Surplus (126.10) Current Assets 5.39
Non-current liabilities 0
Current liabilities 0.09
Total 7.68 7.68

4.	� As per the latest audited balance sheet of the NDTV Media Limited as on March 31, 2025, the assets and liabilities 
of the Company are as follows:

Liabilities Amount (` In millions) Assets Amount (` In millions)
Share Capital 11.49 Non-current Assets 16.92
Reserves and Surplus 144.78 Current Assets 159.06
Non-current liabilities 1.22
Current liabilities 18.49
Total 175.98 175.98

5.	� As per the latest audited balance sheet of the NDTV Networks Limited as on March 31, 2025, the assets and 
liabilities of the Company are as follows:

Liabilities Amount (` In millions) Assets Amount (` In millions)
Share Capital 0.59 Non-current Assets 430.01
Reserves and Surplus (658.43) Current Assets 294.82
Non-current liabilities 1,330.89
Current liabilities 51.78
Total 724.83 724.83

6.	� As per the latest audited balance sheet of the NDTV Worldwide Limited as on March 31, 2025, the assets and 
liabilities of the Company are as follows:

Liabilities Amount (` In millions) Assets Amount (` In millions)
Share Capital 1.20 Non-current Assets 5.10
Reserves and Surplus 96.34 Current Assets 100.77
Non-current liabilities 1.53
Current liabilities 6.80
Total 105.87 105.87

C.	 Details of the Scheme:
a.	 �Amalgamation details: The Scheme involves 

amalgamation of the Transferor Companies with and 
into the Transferee Company on a going concern 
basis (“Amalgamation”). All the undertakings of the 
Transferor Companies including all its assets and 
liabilities are to be transferred and vested into the 
Transferee Company. The Transferor Companies shall 
be dissolved upon the Scheme becoming effective.

b.	� Consideration / share exchange ratio: All the 
Transferor Companies are direct/ indirect wholly 
owned subsidiaries of the Transferee Company as 
the entire shareholding of the Transferor Companies 
is held directly or indirectly by the Transferee 
Company. Therefore, the Transferee Company will 
not issue any shares / securities as consideration 
for the amalgamation and all the shares of the 
Transferor Companies directly/ indirectly held by the 
Transferee Company shall be cancelled pursuant to 
the Amalgamation. 

c.	� Parties involved in the Scheme: Parties involved 
in the Scheme are New Delhi Television 
Limited (“Transferee Company”) and its wholly 
owned subsidiaries i.e. NDTV Labs Limited, 
NDTV Media Limited, NDTV Networks Limited, 
and NDTV Worldwide Limited (collectively, 
“Transferor Companies”).

d.	� Appointed Date: Appointed Date means the 
Effective Date.

e.	� Effective Date: means the last date on which the 
certified copy of the order of the Regional Director 
sanctioning the Scheme under Section 233 of 
the Act is filed with the concerned Registrar of 
Companies by the each of the Transferor Companies 
and the Transferee Company.  

f.	 Details of capital / debt restructuring: None

D.	 Board Approvals:
a.	� The Board of Directors of all the Companies have 

in their respective meetings held on April 25, 2025 
unanimously approved the Scheme of Amalgamation. 

E.	 Effect of Scheme on stakeholders:
a.	� Arrangement with the shareholders: All the 

Transferor Companies are direct/ indirect wholly 
owned subsidiaries of the Transferee Company. 
Accordingly, there would be no issue or allotment 
of shares of the Transferee Company to the 
shareholders of all the Transferor Companies as 
consideration for the amalgamation and the equity 
shares of all the Transferor Companies held directly 

or indirectly by the Transferee Company shall stand 
cancelled without any further act or deed. In view of 
the above, there will be no effect on the shareholders 
of the Transferee Company.

b.	 �Creditors: Under the Scheme, there is no 
arrangement with the creditors of the Company. 
No compromise is offered under the Scheme to 
any of the creditors of the Company. The liability of 
the creditors of the Company, under the Scheme, is 
neither being reduced nor being extinguished. 

c.	� Debenture holders / depositors: The Company has 
not issued any debentures and accordingly, the 
effect of the Scheme on any debenture holder does 
not arise. The Company has no outstanding public 
deposits and therefore, the effect of the Scheme on 
any such public deposit holders does not arise.

d.	� Employees of Transferor Companies: As detailed in 
Clause 9 of the Scheme, upon the Scheme coming 
into effect all executives, staff, workmen and 
other employees in the service of the Transferor 
Companies, immediately before the Appointed Date, 
under this Scheme shall become the executives, 
staff, workmen, and other employees of the 
Transferee Company, on the basis that:

	 a)	� Their services shall have been continuous and 
shall not have been interrupted by reason of 
such transfer as if such transfer is effected 
under Section 25FF of the Industrial Disputes 
Act, 1947 or Section 73 of the Industrial 
Relations Code, 2020 whichever is in force 
when the scheme comes into effect;

	 b)	� The terms and conditions of employment 
applicable to the said executives, staff, 
workmen, and other employees after such 
transfer shall not in any way be less favourable 
to them than those applicable to them 
immediately before the transfer;

	 c)	� In the event of retrenchment of such 
executives, staff, workmen, or other employees, 
the Transferee Company shall be liable to pay 
compensation in accordance with law on the 
basis that the services of the staff, workmen, 
or other employees shall have been continuous 
and shall not have been interrupted by reason 
of such transfer; and

	 d)	� The Transferee Company undertakes to 
continue to abide by any agreement/
settlement, if any, validly entered into by the 
Transferor Companies with any union/employee 
of the Transferor Companies recognized 
by the Transferor Companies. It is hereby 
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clarified that the accumulated balances, if 
any, standing to the credit of employees in 
the existing provident fund, gratuity fund and 
superannuation fund of which the employees 
of the Transferor Companies are the members 
shall be transferred to such provident fund, 
gratuity fund and superannuation fund of the 
Transferee Company or to be established and 
caused to be recognized by the Appropriate 
Authorities, by the Transferee Company.

	 e)	� Pending the transfer as aforesaid, the provident 
fund, gratuity fund and superannuation fund 
dues of the employees of the Transferor 
Companies would be continued to be deposited 
in the existing provident fund, gratuity fund 
and superannuation fund respectively of the 
Transferor Companies.

	 f)	� Upon transfer of the aforesaid funds to the 
respective funds of the Transferee Company, 
the existing trusts created for such funds by 
the Transferor Companies shall stand dissolved 
and no further act or deed shall be required to 
this effect. It is further clarified that the service 
of the employees of the Transferor Companies 
will be treated as having been continuous, 
uninterrupted and taken into account for the 
purpose of the said fund or funds.

	 g)	� Without prejudice to the aforesaid, the Board 
of the Transferee Company, if it deems fit and 
subject to Applicable Laws, shall be entitled 
to retain separate trusts or funds within the 
Transferee Company for the erstwhile fund(s) 
of the Transferor Companies.

	 h)	� The Transferee Company shall assume all rights, 
obligations and liabilities of the Transferor 
Companies, in relation to and in connection 
with any immigration matters, including any 
programs, filings and sponsorships, etc.

e.	� Directors, Key Managerial Personnel Etc.: By virtue 
of the Scheme of Amalgamation, the entire Board 
of Directors, Key Managerial Personnel of the 
Transferor Companies shall cease to exist, while the 
Scheme is not affecting in any manner the Board 
of Directors or Key Managerial Personnel of the 
Transferee Company. Post amalgamation, the entire 
shareholding of promotor of Transferor Companies 
(being the Transferee Company itself) shall stand 
cancelled while the Scheme is not affecting the 
promotors of Transferee Company. There will be 
no effect on any non-promoter member of the 
Transferee Company. 

F.	� Interest of Directors, Key Managerial 
Personnel, their relatives:

 �a.	� The Directors holding shares of the Companies, if 
any, do not have any other interest in the Scheme 
otherwise than that as a shareholder of such 
Companies. Further, none of the Key Managerial 
Personnel and / or relatives of the Directors of 
the Companies are, in any manner,  financially 
or otherwise, concerned or interested, in the 
proposed Scheme. None of the Directors of the 
Companies have any material interest in the 
proposed Scheme.

b.	� The shareholding as on date of the Directors 
and KMPs of both the transferor and transferee 
companies, either individually or jointly as a first 
holder or as a nominee, is as under:

	� Except as a nominee shareholder, no Director or 
Key Managerial Personnel is holding any share in 
his/her individual capacity.

G.	� Amount due to creditors by the respective 
Companies as on March 31, 2025, are as 
follows:

Amount due by:
Amount due to (in Million):

Secured 
creditors

Unsecured 
creditors

Transferor Companies:

NDTV Labs Limited 0.00 0.08

NDTV Media Limited 0.00 13.52

NDTV Networks Limited 0.00 27.88

NDTV Worldwide Limited 0.00 5.19

Transferee Company 923.99 4,342.68

H.	 No Valuation Report and Fairness Opinion:
	� Pursuant to the Scheme, the Transferor Companies 

shall be amalgamated with the Transferee Company. 
As all the Transferor Companies are direct/ indirect 
wholly-owned subsidiaries of the Transferee 
Company, no shares shall be issued by the Transferee 
Company as consideration for the proposed Scheme 
and there will be no change in the shareholding 
pattern of the Transferee Company. Therefore, all the 
shares of the Transferor Companies (being wholly 
owned subsidiaries) held directly or indirectly by the 
Transferee Company shall be cancelled pursuant to 
the Amalgamation.

	� Further, no assets/shares of any of the parties to 
the Scheme are required to be valued, in relation 
to the Scheme. Moreover, the Scheme does not fall 
within the ambit of any of the conditions mentioned 
in Para I(A)(4)(c) of Annexure-1 of the SEBI Circular 

CFD/DIL3/CIR/2017/21 dated 10th March, 2017 
(‘SEBI Scheme Circular’) and is exempted from the 
requirement for obtaining a valuation report.

	� As valuation report is not applicable to the 
Scheme, there is no requirement for obtaining 
fairness opinion.

I.	� Auditor’s Certificate on conformity of 
accounting treatment specified in the Scheme 
with Accounting Standards:

	� The auditor of the Transferee Company has 
confirmed that the accounting treatment specified 
in the Scheme is in conformity with the accounting 
standards prescribed under Section 133 of the Act 
and applicable rules and other generally accepted 
accounting principles in India. As the Transferor 
Companies shall stand dissolved without being 
wound up upon the Scheme becoming effective, 
hence no accounting treatment has been 
prescribed under the Scheme in the books of the 
Transferor Companies.

J.	� Investigations / proceedings against the 
Companies under Companies Act, 2013: 

	� There are no investigations / proceedings against the 
Companies under the Companies Act, 2013 (“Act”). 

	� There are no pending litigations against any of the 
Directors of any of the Companies under the Act 
that would have an adverse impact on the Scheme 
or its implementation.

	� Upon coming into effect of the Scheme, all suits, 
actions and legal proceedings by or against the 
Transferor Companies on the Appointed Date 
shall be transferred to the name of the Transferee 
Company and the same shall be continued and 
enforced by or against the Transferee Company.

K.	� Details of approvals, sanctions, or no-
objection(s), if any, form regulatory or any 
other government authorities: 

	� The Company has served notice of the scheme 
in Form CAA.9 to various authorities in the 
following manner:

Name of 
Authority

Date of 
e-filing

Date of hand 
delivery

Date of 
Postal 

dispatch 

Registrar of 
Companies, Delhi

May 23, 
2025

May 22, 2025 May 21, 2025

Official 
Liquidator, Delhi

NA May 22, 2025 May 21, 2025

Principal 
Commissioner 
of Income Tax 
Central -1, New 
Delhi

NA May 21, 2025 May 21, 2025

	� In terms of Section 233(1)(a) of the Act, the 
above-mentioned authorities have 30 (thirty) days 
time to provide any objections or suggestions 
to the Scheme. The prescribed time limit of 30 
(thirty) days will elapse on June 22, 2025, and the 
objections and/ or suggestions, if any, received from 
any of the authorities, alongwith explanation of the 
Company shall be placed before the Members for 
their consideration. 

	� The Company has further submitted the Declaration 
of Solvency in Form CAA.10 with the Registrar 
of Companies pursuant to Section 233(1)(c) of 
the Companies Act, 2013, by filing Form GNL-2 on 
May 27, 2025, and through postal dispatch and hand 
delivery on May 23, 2025.

	� The Company had also submitted the draft Scheme 
of Amalgamation to the Stock Exchanges viz. 
NSE and BSE under Regulation 37 of the SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, as amended.

	� The Board accordingly recommends the passing of 
the said resolution as contained in this Notice for 
approval by the Members.

	� None of the Directors, KMPs or their relatives are in 
any way, financially or otherwise, directly or indirectly, 
concerned or interested, in the proposed resolution.

L.	 GENERAL
1.	� The company had also submitted Scheme of 

Amalgamation to the Stock Exchanges viz. 
National Stock Exchange of India Limited and 
BSE Ltd under Regulation 37 of the SEBI (Listing 
Obligations and Disclosure Requirements) 
Regulations, as amended.

2.	� Pre-amalgamation shareholding pattern of the 
Transferee Company as on March 31, 2025 is 
annexed as Annexure B.

3.	� This statement may be treated as an Explanatory 
Statement under 102 of the Companies Act, 2013.

4.	� Once the scheme is approved by the Members, the 
scheme will be effective subject to the approval by 
the Regional Director, Northern Region, New Delhi.

5.	� List of documents available for inspection at the 
Registered office of the Company during the 
business hours on all days, except Saturdays, 
Sundays and National Holidays from the date hereof 
up to the date of Meeting:

	 a)	� Latest audited financial statements of 
Transferor Companies and Transferee Company 
for the financial year ended March 31, 2025;
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	 b)	 Copy of Scheme of Amalgamation;

	 c)	� Contracts or agreements material to 
the Scheme – N.A.;

	 d)	� Certificates issued by statutory auditor of the 
Transferee Company w.r.t accounting treatment 
proposed in the Scheme;

	 e)	� Details of approvals, sanctions, or 
no-objection(s), if any, from regulatory or any 
other government authorities required, received 
or pending for the purpose of the Scheme;

	 f)	 Declaration of solvency in Form CAA.10;

	 g)	� Such other information or documents as the 
Board or management believes necessary 
and relevant for making decision for or 
against the Scheme.

6.	� The Transferee Company has filed Form No. 
CAA. 10 with the Registrar of Companies along with 
the resolution passed by the Board of Directors 
approving the Scheme, which is annexed as 
Annexure C. The copy of Scheme of Amalgamation is 
annexed as Annexure D.

M.	 Approval of the Notice: 
	� The Board of Directors of the Company has approved 

this notice at the Board meeting held on April 25, 
2025 after noting and considering the information 
set forth in this statement.

	� The Board recommends passing of the Special 
Resolution as set out at Item No. 11 of this Notice, 
for your approval.

	� None of the Directors, Key Managerial Personnel of 
the Company, or their relatives, are in any manner, 
financially or otherwise, concerned or interested in 
the proposed resolution set out at Item No. 11. 
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Annexure B
Pre-Amalgamation Shareholding Pattern of Transferee Company as on March 31, 2025:

Sr. 
No. Category & Name of the Shareholders Total nos. Shares 

held
Shareholding 

%
1 Promoters and Promoter Group
1A Individuals/Hindu undivided Family - -

1B Bodies Corporate 41,722,396 64.71
Vishvapradhan Commercial Private Limited 5,330,792 8.27

RRPR Holding Private Limited 36,391,604 56.45

Total Promoter and Promoter Group (1)= (1A+1B) 41,722,396 64.71
2 Public
2A Institutions (Domestic)

NBFCs registered with RBI 1,025 0.00
Total Institutions (Domestic) (2A) 1,025 0.00

2B Institutions (Foreign)
Foreign Portfolio Investors Category I 65,671 0.10
Foreign Portfolio Investors Category II 21,651 0.04
Bank 46 0.00
Total Institutions (Foreign) (2B) 87,368 0.14

2C Central Government/ State Government(s)/ President of India - -
2D Non-Institutions

Resident Individuals holding nominal share capital up to  
Rs. 2 lakhs

15,335,701 23.79

Resident Individuals holding nominal share capital in  
excess of Rs. 2 lakhs

4,102,949 6.36

Radhika Roy 1,590,234 2.47
Prannoy Roy 1,600,782 2.48
Non Resident Indians (NRIs) 366,735 0.57
Foreign Nationals 100 0.00
Bodies Corporate 2,385,934 3.70
Infinity Data Technologies 712,793 1.11
Hindu Undivided Family 469,059 0.73
Total Non-Institutions (2D) 22,660,478 35.15
Total Public Shareholding (2) = (2A+2B+2C+2D) 22,748,871 35.29
Total Shareholding (1 + 2) 64,471,267 100.00
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