June 26, 2018

National Stock Exchange of India Limited BSE Limited
Exchange Plaza, Bandra Kurla Complex, Corporate Relationship Department
Mumbai — 400 051 Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai- 400001

Sub.: Independent Director Committee Recommendation for open offer for Acquisition
of upto 50,02,24,893 (Fifty Crore Two Lac Twenty Four Thousand Eight Hundred
and Ninety Three only) equity shares of Dish TV India Limited (“Target Company”)
by World Crest Advisors LLP (“Acquirer”) along with Veena Investments Private
Limited and Direct Media Distribution Ventures Private Limited (“PAC”) pursuant
to and in compliance with Regulation 26(7) of SEBI (Substantial Acquisition of

Shares and Takeovers) Regulations, 2011

Dear Sirs,

With respect to the captioned subject, and in accordance with Regulation 26(7) of SEBI
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, please find enclosed
herewith the recommendation of Independent Directors Committee for open offer

published on June 26, 2018.

In accordance with Regulation 26(7) of SEBI (Substantial Acquisition of Shares and
June 26,2018

Takeovers) Regulations, 2011, the recommendations has been published on
in the following newspapers:

1. Financial Express (English)-All Editions
2. Jansatta (Hindi)-All Editions
3. Mumbai Lakshadeep (Marathi-Regional Newspaper)

We request you to take the same on record and oblige.

Thanking you.

Yours truly,
For Digh TV India Limited

L P %’
Ranjit SinLh b,
] 0

Company Secretary & Compliance Offi
Membership No. —A15442

cer

Encl: As above

Dish TV India Limited, FC-19, Film City, Sector-16A, Noida-201301, U.P. Tel: 0120-2467005/2467000, Fax-0120-4357078
Customer Care: 1860-258-3474, Email: investorfdishtv.in & CIN: L51909MH1988PLCZ87553
Regd Office: 18th Floor, A Wing, Marathon Futurex, N M Joshi Marg, Lower Parel, Mumbai-400013, Maharashtra.

www.dishtv.in



June 25, 2018

Dish TV India Liriied

Two Lac Twenty Four Thousand Eight Hindred and Ninsly’
Three onfy) equily shares of fate velue of ¥ 1/- gach at.
offer price of T 74/ (Fupass Seventy four only} par Flly-
paid-up eguity share payable in cash, repragenting 26%.
(Twenly Six Percent) of the Emerging Share- Capital, from
the equlty shareholders of Dish TV India Limited
{"Target Company”) pursuant to Saclriliés angd Excharige
Board of India (Substanttal Acquisition &f Shares and
Takeovers) Regulations 2011, and subsequent amsndiments
therete {Takeover Code’). . .

& acquirer and

Jor |
It e aequirer

Namé(s
PAG

World Grast Advisors LLE {*Acquirer} -~ .-
Veena Investments Prlvate Limited (‘PAL .17

N, o the Manager to Ine

offéf:

Direct Media Distribislon Venturés' Prlvate Limied {(‘PAC Y |-

Yes Securities (India} Limited - DR
IFC, Tawer 182, Urit No. 802 A, 6t Flosk
Senapati Bapal Marg, Elphinstone (Wesl)
Wumbai 400 013,Maharastitra S

Tel. +91 22 7100 9829; Fax: +91 28 24214508
Cantact Pofson: Mukesh Garg . -

E-mail; dishtvopenofier@yesseduritiesitd.in
SEBI Registralion No.: INM0QGOD12227

e 5 of the Cornmities of
| Indégigndent Directors

Mr. Bhagwan Das Narang {Chairperson)
Or. {Mrs.) Rashimi Aggarwal {(Member)

DG Mamber's relationship
“with TG (Director, Egquity
Shiares:owned, any other
contddt/relationship), it any

IDC members are Independent and Mon-Executive
Directars of the Target Company. '

Mr. Bhagwan Das Narang {Chalrparson) hioid 7500 equity
shares of the Company constituting 0% of the Emerging Share
Capttal of the Company and Dr. {Mrs.) Rashmi Aggearwal do
not-hold any equity Shares in the. Company. Mone of the IDC
members has any contract/relationship with the Target
Company at present.

Trading In Equity shares/cther
Seciirlties of the TC by IDC
Mamber

_dale of this recommendation,

Mone of the |IDC members hags traded in the equity shares/
other securities of the Target Company during & perlod of
12 menths prior to the date ef Public Annauncement till the

IDC Membar's relationship
with the acquirer (Director,
‘Equity Shares ownad, any
ottier Centract/relationshipy,
if-any:

Mone of the IDC members has any relationship with the
Acguirer and PACs at present. .

. | Trading in the Equity Shares/
other  Securities  of  the
- acquirer by DG member

ML

" Recommendation on the apen
offer, 8s to whether the ofter
'8 fair and reascnable

Based on the review of the public announcement, detailed
public statement and draft |elter of offer issued by the
Manager to the Open Offer on behalf of the Acquirer, the 1DG
Is af the oplnion that the offer |s fair and reasonable and

Summary of reasons for
recommendation

offer price is in accordance with the SEB! (SAST) Hegulations._
IDC has reviewed: ’ -

a. Public Announcement dated April 12, 2018 in connection
with open offer' made by Acquirer together with PAC 1
and PAC 2 ("PA"Public Announcement”)

The Detailed Public Statement {“DPS") dated April 17, 2018
which was published on April 18, 2018 and

. The Draft Lefter of Offer {("DLoF"} dated April 25, 2018
and Lelter of Offer {"LoF") dated .June 20, 20718. Based on
the review of PA, DPS, DLoF and LoF, the IDC is of the
vlew that the OHer Price of ¥ 74 / per share offered by
the Acguirer is in line with the Regulation prescribed by
SEB! under the Takeover Code and appears ta be Justified,

Keeping in view, the above facts, IDC is of the view that
the price of this Open Offer is falr and reasonabte.
However, the shareholders should independently
evaluate the Offer and take informed decision in the
maltter.

=

a

highlighted

Detalls of independent | NIL
Advisors, if any
Any other malter(s) to ba | NIL

Open Offer for Acquisition of uplo 50.02,24,859 (Fky Grars. |

“To the best of our knowledge and belief, after making proper enquiry, the information contained

in or decompanying this statemen

tis, in ail material respect, true and correct and not Misleacing,

whether by ormission of any information or otherwise, and incliides all the information required io
be disciosed Ly fhe Target company under the Takaover Code.”

lace : MNoida
ate : .June 25, 2018

For Dish TV India Limited

: Sdf.

Bhagwan Das Narang

Chairperson - Commiitee of Independent Directors
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;Name of Target Gompany

Dish TV India Limited B

Detalls of the offer partaining
o TG

Open Offer for Acquisition of upla 50,02,24,883 {Fifty Cron
Two Lac Twenty Four Thousand Eight Hundred and Ninely
Three only) equity shares of face value of ¥ 1/- paoh at
offer price of T 74/- (Rupees Seventy four only) per fully
paid-up equily share payable in cash, ropreseniing 26%
{Twenty Six Percent) of the Emerging Share Capltal, from
ilie equity sharsholders of Dish TV .india Limited
{"Target Company’) pursuant to Securilies and Exchange
Board of India {Substantial Acguisition of Shares and
Talkeovers) Regulations 2011, and subsaquent amendmisiis
thereto (“Takeover Code").

—Ns;me(s) of ihe acairer and
PACs with the actjuirer

World Crest Advisors LLP (“Acquirer’)
Veena Investments Private Limited ("PAC 17)
Diract Media Distribution Ventures Private Limited ('PAC 27)

Name of the Manééar to the
offer

Yes Sacuriies {India) Limited

IFC, Tower 1&2, Unit No, 602 A, 61" Floor
Senapati Bapal Marg, Elphinstone (West)
Mumbai 400 013,Maharashtra

Tel: +81 22 7100 9829, Tax: +91 22 2421 4508
Contact Person: Mukesh Garg

E-mail: dishtvopenoffer@ yessecuritiesitd in
SEBI Registration No.: iINMODOO12227

wiermbers of the Committee of
Indapendent Direciors

Wir. Bhagwan Das Marang {Chalrpersonj
Dr. {Mrs.) Rashmi Aggarwal {Member) L

190G Member’s relatlonship
with TC (Director, Equity
Shares owned, any sther
comtant/ralationship), il any

IDC membars are Independent and Non-Exscufiv
Direclors of Ine Target Company.

Mr. Bhagwan Pas Marang (Chairperson) held 7500 equity
shares of the Cormpany constituting 0% of the Emerging Shara
Gapilal of the Comparty and Dr. {Mrs} Rashml Aggarwal do
ot hold any aquity Sharss in the Gompany. Nona of the IDC
members has any contract/ralationship with the Target
Company at present.

‘Trading In Equity shares/other
Securilies of'the TC 1y IDC
Member

Nohe of the IDG members has traded in the eqully shares/
other securities of the Target Company during a period of
12 mordhe prior to e dale of Public Arnouncemant tilt the
date of this recommendation.

IDC Member's relationship
with the acquirer (Dlrector,
Equity Shaves owned, any
other, Conlract/retationshig),
it any:

None of the IDG members has any relationship with the
Acrjuiver and PACs al present.

Trading In the Equity Shares/
" pthet- Seturltiss of the
- aogiuiver by IDC member

ML

Recsnimendatlon on the open
offer; as 1o whather the offer
is tair and reasunable

Based on the review of the public announcement, detailed
public statement and draft lstter of effer lssued by the
Manager 1o the Open Offer on behall of the Acquirer, the fDC
is of Ihe opinion that the offer is falr and reasonabie and
ofter price is in accordance wilh the SEB! (SAST) Reguialions,

Summary of reasons for
racommendation

|IBC has reviewed:

a. Puilic Announcement dated Aprif 12, 2018 in conneclion
with open offer mads by Acquirer togather with PAC 1
and PAG 2 (“PA"Public Announcement’)

. The Detalied Public Statement {“DPS") dated Aprit 17, 2018
which was _puhlished on April 18, 2018 and

£. The Draft Letter of Offer ("DLoF"} dated April 25, 2018
and Latter of Offer ["LoF") dated Juna 20, 2018, Based on
the review of PA, DPS, DLoF and LoF, the IDC is of the
view ihat the Offer Price of ¥ 74 /- per share uffered by
the Acquirer is in line with the Regulation prescribet by
SER! under the Takeover Code and appears to be Justfied.

Keeping In. view, the above facts, [DC Is of the view that
the price of this Open Offer is fair and reascnable.
However, the shareholders should independently
evaluate the Offer and taka informed decision in the
matter.

o

[Details ot Independant
Advisors, if any

MIL

Any other mattar{s) to be
| highlighted

NIL

i tha best of our knowledge and belief, aftar making proper enguiry, the information contained
In of accempanying fhis stafement Js, in ail meterial respect, tie and correct and nol rivisleading,
whether by omission of any information or pihierwise, and includes all the infermation required to

be disciosed by the Targel company under the Takeover Code.”

Place : Noida

For Dish TV India Limited
SdI-

Bhagwan Das Narang
Chairperson - Committes of Independent Dirsctors
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HName of the Managef to the

Yae Securities (India) Limfed
olfer C, Tower 182, Unit No,

152,
Senapaf
HMumbal 400 013,Mak
Conlact Parson: Mukesh G
EBI Registraton Ho.: INWY

ambers of tia Commifize of
Indagendent Direclors

Word Crest Advisors LLP (“Acquirer)
Vesna Investments Privata Umited (PAC 17
Dicect Media Distibution Ventures Privalo Limied (PAC 27)

. 602 A, 6% Floot
Bapal Mirg, Elghinsicne (West)

Tol: 481 22 7100 0929, Fin: 1I| 22 2421 4508
E-mail: dishtvopanolters assec;ml!esda in

Bhagwan Das
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IDG Member's rslalionship

with TC (Direclor, Equity | Directors of the Target Cempany.
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