
NEXT

MEDIAWORKS

LIMITED

11m March, 2019

National Stock Exchange of India Ltd BSE Limited

Exchange Plaza, C-1, Block G. Bandra Kurla 25'" Floor, P J Towers, Dalal Street

Complex Eandra, East, Mumbai - 400001

Mumbai- 400051 Security Code: 532416

Symbol: NEXTMEDIA

Dear Sir(s)lMadam,

Ref: Proposed Open offer made by HT Media Limited (“Acquirer"), to the Public

Shareholders of Next Mediaworks Limited (“Target Company") for acquisition of up to

1,73,92,157 (One Crore Seventy Three Lacs Ninety Two Thousand One Hundred and

Fifty Seven only) fully paid-up equity shares of face value of lNR 10 (Indian Rupees Ten

only) each, representing 26% (twenty six percent) of the Voting Share Capital of the

Target Company under Regulations 3(1) 8. 4 of SEBI (Substantial Acquisition of Shares

and Takeovers) Regulations, 2011

Sub: Submission of Recommendations of the Committee of Independent Directors (“IDC”)

of Next Mediaworks Limited (”Target Company") in relation to the open offer (“Offer")

made by HT Media Limited (“Acquirer"), in pursuance of Regulation 26(7) of SEBI

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and Regulation

30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

With reference to the subject matter, we would like to inform you that pursuant to Regulation 26 (7) of

the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, the statement of the

recommendations of the Committee of Independent Directors. has been published in the same

newspapers where the detailed public statement ("DPS") oi the open offer was published viz:

1. Mint (English) (all editions);

2. Hindustan Times (English) (all editions);

3, Hindustan (Hindi) (all editions);

4. Navshakti (Marathi) (Mumbai Edition)

A copy of the same is enclosed herewith for your kind perusal,

Kindly take the above on record and acknowledge the receipt of the same.

Thanking You.

Yours faithfully,

Place: Mumbai

Encl.: as above
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NEXT

MEDIAWORKS
LIMITED-

Reglstered Office: Office No. H7, 187 and 19, 10th Floor.
156, D..l Dadajee Roed,The Everest Building, Mumbal-400 034

Tel No.: 022-67527016

CIN: L221 DOMH'I 981 PL0024052

Website:MW
E-mall ID:mum

Recommendation- ol the Committee or independent Directon (“ch") of Next Hedi-work: Limited

("Tim Company") In relation to the open otter (“Otter") made by MT Media letted ("Acquirer").
to the Public snoreholdorl at the Target Company under Regulations 3(1) & 4 o1 SEBI (Substantial
Acquloltlon or Sham and Takeoven) Regulations, 2011, an amended (“SEBI (SAST) Regulations]
Takeover code").

1 Date 8th March. 2019

2 Name of the Target Company (T0) Next Medlaworks Limited

3 Details at the OllerperialningtoTc The Otter Is being made by the Acquirer In terms of

Regulations 3(1) 3. 4 ot the Regulations tor acquisition or

uptb 1,73,92,157 (One Crone Seventy Three Lacs Ninety Two

Thousand One Hundred and Filly Seven only) fully paid-up
equity shares of lace value of INR 10 (Indian Rupees Ten only)
each (“Equity Share"). representing 26% (twenty six percent)
of the Voting Share Capital ot the Target Company lrom the

Public Shareholders ol the Target Comany for cash at a price
ol NR 27 (Indian FtupeesTwenty Seven only) per Equity Share

('Ofler Price")
4 Name(s) oi the acquirer and PAC Name at Acquirer: HTMedia Limited

with the acquirer
5 Name of the Manager to the otter Katak Mahindra Capital Company Limited

6 Members of the Committee at Adllie Sumariwalla Chairman

'WPWW Dim” ("Dc'i Sunll Data] Member
(Please indicate the chairperson oi

the Committee gamma,” ldupuganty Venkat Member

Dllip Cherian Member

Mcnlsha Shah Member

Rajbir Singh Bhandal Member

All the members of IDC are Independent Directors of Target
Company

1 IDC Members relationship with the All IDC Members are Independent Directors of the Target
TC (Director, Equity shares owned. Company Except for being Directors at the Company. they
any other centred / relationship). it have no other relationship with the target company.

-

any Mr. Mills Surnarlwalla is holding 5875 equity shares in the

Target Company.
8 Trading in the Equity shares/other None at the IDC Members have traded In the equity shares

securities of the TO by IDC Members ct Target Company during 12 months prior to the date at the

Public Announcement 01 the Otter made on 21 st December,
2016 till the date at this recommendation.

9 IDC Members relationship with None oi the IDC members has any relationship with the
the acquirer (Director. Equity Acquirer at present
shares owned. any other contract /

relationship), It any

10 Trading in the Equity shares/other None
securities at the acquirer by IDC

Members

11 Recommendation on the Open otter. Based on the review. IDC Members believe that the Otter Is fair
as to whether the otter is lair and and reasonable and In Iinewiththe Regulations.
reasonable

12 Summary 0' reasons tor Based on the review at Public Announcement, Detailed Public
recommendation Statement and Letter oi Otter, the IDC is of opinion that the

(IDC may also Invite attention to any Otter Price at Rs. 27/- per equity share. altered by the Acquirer
other place. 9.9. company‘s website. is in line with the regulation prescribed by SEBI under the

where its detailed recommendations Takeover Code and prime lacie appears to be justified. The

along with written advice at the Committee considered that'oliowlng lasts:

Independent adviser, I, any can be
1. The Equity Shares of the Company are lrequentiy35°" ”Y “'9 Shawna“) traded on NSE within the meaning or Regulation 2mm)

of the SEBI (SAS'I') Regulations;
2. The Otter Price 01 INR 27 (Indian Rupees Twenty

Seven only) per equity share at Rs. 10/- each is

justified in terms cl Regulation 5 of the SEBI (SAST)
Regulations.

Keeping in View. the above lasts. lDC is of the view that the

price at this Open Otter is (air and reasonable. However, the
shareholders should independently evaluate the Otter and take

informed decision In the matter.

13 Details ot Independem Advisors. it None

E")!-

14 Am other matter(s) to be highlighted None

To the best of our knowledge and ballet. alter making proper enquiry. the information contained in or

accompanying this statement is, in all material respect. true and correct and not misleading, whether by
omission of any lntormetion or otherwise. and includes all the Information required to be disclosed by the

Target Company under the Takeover Code.

For and on behltlI or the committee at Independent Director: of

Next Hedi-went: Limited

Sd/A

Place: Mun-1b.] Adm. Surnarlwallo

Dated: am March, 2013 Chairman ot IDC

HINDUSTAN TIMES. MUMBAI

MONDAY. MARCH 11, 2019
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Trim NEXT: rrrjs ; 35:»; in”:' MEDIAoniKs
LIMITED

Oillco : Ollie. No.1-11, Illnd 10,10th Floor,

153, D. J. Dad-lee Hold. The Ever-0t Building, MumbaI-IW 034

Tel. No. : 022-87527016

[ om : LzztoountsotPLoomez

Websit- :MW
Email Id :mm

Recommendations of the Committee at Independent Director: (“IDC") or Next Hedi-work: Umlhd

("rm Company") in relation to the open otter (“Otter") medl by MT tlodl- Limited ("Acquirer").
to the Public Shareholder: oi the Target Company under Regulation. 3(1) It 4 oi SEBI (Substantial

Acquisition ot Shane and Takeoven) Regulation. 2011. as amended (“SEBI (SAST)

H.350. ._

Rogulatbnoll'atroorvor Code").

1 Date 8th March, 2019

2 Name at the Target Company (TC) Next Mediaworlra Limited

3 Details of the Otter pertaining to TO The Offer is being made by the Acquirer in terms at

Regulations 3(1) 3. 4 oi the Regulations for acquisition of up

to 1,73,92,157 (One Crore Seventy Three Lacs Ninety Two

Thousand One Hundred and Fifty Seven only) lully paid-up

equity shares of lace value oi NR 10 (Indian Rupees Ten

only) each (‘Equity Share‘). representing 26% (twenty six

percent) oi the Voting Share Capital ol the Target Company
lrorn the Public Shareholders of the Target Company ior

cash at a price at INR 27 (Indian Rupees Twenty Seven

only) per Equity Share ('Otier Price')

Name(s) of the acquirer and PAC with the

acquirer

Name at Acquirer: HT Media Limited

5 Nameoithe Managertotheotler KotaitMahlndraCapitaI Company Limited

6 Members ol the Committee oi Adiile Sumatiwalla : Chainhan

Independent Directors (‘IDC')(PIease SuniIDaIal : Member
Indicate the chairperson oi the

Committee separately) IdupugamyVenkat : Member

DilipCherian : Member

Monisha snan : Member

RajblrSingh Bhandal : Member

All the members oi iDC are Independent Directors oi Target

Company

IDC Member’s relationship with the TC

(Director, Equity shares owned. any other

contract/relationship). ii any

All IDC Members are Independent Directors of the Target
Company. Except ior being Directors at the Company, they
have no other relationship with the target company.
Mr. Adiiie Sumariwalia Is hoidng 5875 equity shares In the

Target Company.

Trading in the Equity shares/other securiA

ties of the TC by IDC Members

None at the IDC Members have traded In the equity shares

at Target Company during 12 months prior to the date at the

Public Announcement oi the Oiier made on 21st December.
2018 till the data of this recommendation.

IDC Member’s relationship with the

acquirer (Director. Equity shares owned.

any other centred/relationship). If any.

None oi the IDC members has any relationship with the

Acquirer at present.

10 Trading in the Equity shares/other securi-

ties oi the acquirer by IDC Members

NOflG

11 Recommendation on the Open otter. as

to whether the otter is fair and reasonable

Based on the review. IDC Members believe that the Otter is

fair and reasonable and in line with the Regulations.

12 Summary oi reasons ior recommendation

(iDC may also Invite attention to any

other place, e.g. company‘s website,
where Its detailed recommendations

along with written advice oi the independ
ant adviser. it any can be seen by the

shareholder)

Based on the review of Public Announcement. Detailed

Public Statement and Letter oi Otter. the IDC Is at opinion
that the Otter Price oi Re. 271- per equity share. uttered by
the Acquirer is In line with the regulation prescribed by SEBI

under the Takeover Code and prima facie appears to be lus-
tiiied. The Committee considered the ioliowing iacts :

1. The Equity Shares of the Company are irequentiy traded

on NSE within the meaning oi Regulation 2(1)(j) oi the

SEBI (SAST) Regulations
2. The Otter Price at INR 27 (Indian Rupeea Twenty Seven

only) per equity share at Rs. 1Dl- each lsjustiflad in terms

of Regulation B at the SEBI (SAST) Regulations

Keeping In view, the above iacts. IDC is at the view that the

price at this Open other Is lair and reasonable. However. the

shareholders should Independerrtiy evaluate the Otter and

take Intomted decision In the matter.

13 Details at Independent Advisors. Ii any,
’

None

14 Any other maiterls) to be highlighted None

To the best oi our knowledge and belief. alter matting proper enquiry. the inlonnation contained in or

accompanying this statement is. In all material respect, true and correct and not misleading. whether by
ontieeiort at any lnlormation or otherwise, and Includes all the intormation required to be disclosed by the

Target Company under the Takeover Code.

For and on hen-it oi the Committee of Independent Director. oi

Noxt Wmm lelbd

SCI.

Piece : Mumb-l Mill- Sumartirlllll

m : Hit March, 2019 Chairman of IDC

- -_


