January 06, 2017

National Stock Exchange of India Limited BSE Limited
Exchange Plaza, 5t Floor, Corporate Relationship Department
Plot No. C/1, G Block, 1st Floor, New Trading Ring,
Bandra Kurla Complex, PJ Towers, Dalal Street,
Bandra (East), Mumbai - 400 051 Fort, Mumbai - 400 001
Fax: 022-26598237/38 Fax: 022-22722061/41/39/37

Company Code: PVR / 532689

Sub: Compliance under Regulation 30 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

Dear Sir,

This is to inform you that the Hon’ble High Court of Delhi vide the formal Order
issued on 04t January, 2017 has approved the Scheme of Amalgamation entailing
merger of PVR Leisure Limited and Lettuce Entertain You Limited with PVR Limited
effective from the appointed date of 1st April, 2015.

Please find enclosed the certified copy of the formal order received from Delhi High

Court for your records.
This is for your information and all concerned.

Thanking You.,

For F

Y ¢ MK
Pankaj Dhawan
Sr. V.P.-Secretarial

PVR LIMITED. Block A, 4" Ftoor, Building No. 9A, DLF Cyber City, Phase Ill, Gurgaon 122002 (Haryana] India.
T:+91 124 4708100 | F: +91 124 4708101 | W: www.pvrcinemas.com

Regd. Office : 61, Basant Lok, Vasant Vihar, New Delhi-110057
CIN : L74899DL1995PLC067827
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MNew Delhi - 1H057

PVR LEISUR

61, Basant Lok,

Petitioner No, 1/ Transleror Company
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Petitioner MNo. 2/ Transteror Company




WITH
PVR LIMTED
61, Basant Lok, Vasant Vihar,
New Dethi - 110057
........ Non Petitioner / Transferee Company
&

Their respective Shareholders and Creditors

BEFORE HON’BLE MR JUSTICE SIDDHARTH MRIDUL

ORDER DATED 19" OCTOBER, 2016

ORDER UNDFER SECTIONS 391- 394 OF THE COMPANIES ACT, 19506

The above joint Petition came up 1}}1‘ hearing on 19/10/2016 for sanction of the
Scheme of Amalgamation proposed to be made amongst sanction of the Scheme
ol Amalgamation of Lettuce Entertain You Limited (‘Transferor / Petitioner
Company No. 1) and PVR Leisure Limited (Transferor / Petitioner Company

No.2) with PVR Limited { Transferee / Non-Petitioner Company).

The Court examined the said Petition; the order dated 06/11/2015 passed in CA
(M) No. 161 of 2015, whereby the requirement of convening mectings of
Lquity Shareholders and Unsecured Creditors of Transferor Company No.t.

there heing no secured creditors of Transferor Company No.J and  Lquity &
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preference Sharcholders of Transferor Company Noo 20 as there being no
Secured and Un-secured Creditors of the Transferor Company No.o 2 was
dispensed with and granted. exemption to the Transferee Company / Now
Petitioner from taking out separate proceedings under Section 391 (2) of the
Companies Act, 1956 for the purpoese of considering and il thought it
lapproving with or without modification, the Scheme of Amalgamation, annexed
o the Affidavits dated 30/09/2015  of My Pankaj Dhawan, Authorised
Signatory of Transferor Company No. I & 27 and Notice o [ {inal heaving of the
Petition published in the newspapers, namely. the Business Standard (Fnglish)
Delhi Edition and Jansatta (Flindi) Delhi Edition both dated 04/12/2015,

The Court also examined the Affidavit dated 29/07/2016 ol the Regional
Director, Northern Region, Ministry of Corporate Affairs and approved the

proposed Scheme of Amalgamation.

Upon hearing Mr. Deepak Diwan, Mr. Yisod Kumar and Ms. Himanshi Taneja.

Advocates [or the Petitioners, Ms. Apama Mudiam, Deputy Registrar of

Companies for the Regional Director & Mr. Rajiv Bahl. Advocale for Official
Liquidator  and in view of the sapproval ol the Scheme of Amalgamation
without any modification by the Shareholders and Creditors of the of the
‘Transferor Companics and in view ol the report dated ] 1/03/2016 of the Gfficial
Liquidator stating therein that the alfairs ol the Transleror Companics do nol

appear Lo have  heen conductd ton manner prejudicial o the interest of 18




members or to public interest and there beng ne investigation procecdings
pending in retation o the Transferor Company No. 1 & 2 under Section 210,
214, 215, 216(1), 216(3), 216(4), 217, 219, 220, 223, 224(1), 224(3), 224(4)
and 225 of the Companies Act 2013 and Section 237, 243, 250, 250(A). 251 of
the Companies Act, 1956,
THIS  COURT  DOTH  HEREBY SANCTION  THE  SCHEME  OF
AMALGAMATION set forth in Schedule-1 annexed hereto and doth hercby
declare the same (o be binding oo alt ihe shoreholders and creditors ol the
Transforor Company No. T & 2 and ali concerned and also on the Pragstenr
Company No. 1 & 2 and Doth approve the said Scheme of Amalgainetion with
effect from the Appointed Date, Le., 01" April, 2013,
AND THIS COURT DOTH FURTHER DRDER:
l'im.t all the propesty. rights and powers of the Transseior Companies
o

specified in Schedule-1 hereto and all other property vighis and povor ol

e Transieror Companies e transferred, without Rirther aol or geed, o

e}

e Transferce Company and accocdingly, the same sholl pursanpt o

Seclion 29402) of the Companies Act 1950, he lyanslerred 1o and v

e Transferee Company for all the cstate and interest of the Transforos
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Companies therein, but subjoct nevertheless (o all char

e same; and
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accordngly the same shall pursuant o sc:.clim'a 39-4!(.2) of the Companies
Al 1956.., be lransi‘cfred 0 and beﬁ:omc liu—; iiub.ililics ;tmd Lji.tjxi.ic:‘.%; bf‘ ‘{lhe
Transferee Company; and

That all the proceedings now pending by or against the Transferor
Companies be continued by or against the Transferee Company: and

Se far as the share exchange ratio is concerned Clayse 5.1 of the Scheme
mentions that the entire paid-up cquily and non-cumulative convertible
preference share capital of Transferor / Petitioner Company No.2 is held
by the Transferce Company. directly and the entire paid-up equity share
capital of Transferor / Petitioner Company No. s held by Transleree
Company througl its wholly owned subsidiary PVR Leisure. ransleror /
Petitioner Company No.2. Therelore, upon this Scheme being effective,
the entire Issued. Subscribed and Paid up share capital or Transferor /
Petitioner Company No. | & 2 respectively shall ipso facio. withoul any
further application, act or deed stand canceiled on the Effective Date and
no shares of Transferce Company will be issued or allotied with respect
(o the equity and preference shares held by Transferee Company in the
Transleror / Petitioner Company No.2 and to Transleror £ Petitioner
Company No.2 with respecl to the equity shares held by PVR Leisure in
Letluce In consideration for amalgamation.

That the Transleror Compary No.o b & 2 do within 30 days after the date

ol receipt of this order cause a certilied copy of this order {0 bo delivered




6.

(o the Registrar of Companies for registration and on such certified copy

&

being so detivered, the Transferor Companies shall be dissolved without
undergoing he process of winding up and the concerned Registrar of
Companies shall place all documents relaling 1o the Transferor
Companies and registered with him on the file kept in relation to the
Transferee Company and files relating to the said Transferor and
Transferce company shail be consolidated accordingly; and

It is clarified that this order will not be construed as an order granting
exemption from payment of stamp duty or taxes or any other charges, 1f
payable in accordance with any law; or permission/comphance with any
other department which may specilically required under any faw; and
That any person interested shall be at liberty to apply to the Court in the

above matter for any dircctions that may be necessary.

%.J\\{k
"'L(ﬂrﬂ;; \.\5\

!




For LETTUCE

ANNE X

SCHEME O;E;LG;&\.’;\TEON
BETWEEN
LETTUCE ENTERTAIN YOU LIMITED
AND
AVR LEISURE LIMITED
AND
PVR LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

TERTAIN YOU LTD,

PREAMBLE

(A} BACKGROUND AND DESCRIPTION OF COMPANIES

1 Lettuce Entortain You Limited {hereinatter called ‘Lettuce’), is engaged in the pusiness

of operaling and maintaining restaurants, food & beverage items and currently operales
wio dining restaurants Mistral in Delhi {Directors Cut, Vasant Kunj) and Mr. Hong in
gangaiore {Orion Mall, Rajaji Nagan). Leliuce is a whoily owned subsidiary of PVR
Leisure Limiteg.

_ PVR Leisure Limited (hersinafter calied "PVR Leisure’), owns and gperales in-rall

entertainment, gaming, and foed joints. PVR Leisure is a wholly owned subsidiary of PVR
Limited {'PVR").

© PVR Limited (hereinafter called ‘PVR’), is engaged in lhe business of developing,

operating and managing cinema theatres for the purposes of providing entertainment 1o
the public throughout indis. The equity share capital of PVR is lisled on the Nationat
swock Exchange of india and on the Bombay Stock Exchange.

Noie: Lefluce and PVR Leistre are individually referred fo as Amalgamating Compalty
and collectively referred lo as ‘Amalgamating Companies’ for the purpose of this Scheme

of Amalgamalion.

PVYR is refered lo a8 ‘amalgamaled Company’ for the purpose of liris Scheme of
Amalgamalion.




B) RATIONALE FORTHE SCHEME OF AMALGAMATION

This Scheme of Amalgamation (herginaiter calied ‘the Scheme’) has been propounded
under Seclions 391 fo 394 and other applicalie provigions, if any, of the Act {as dehned

hereinafien) for amaigamation of Lettuce and PVR Leisure with PVR,

The Board of Directors of PVR, Lettuce and PVR Leisure are of the view (hat the
Scheme is ia the inferest of the group inciuding the shareholders, croditors and

employees on account of the foliowing reasons:

Both the Amalgamating companies being considered for amalgamation under this
Scheme are subsidisries of PVR and are engaged in similar / related businesses.
Through consolidation, the synergies thal exist among fhe entities in lerms of simitar

business processes and resources can be pot to the best advantage of the slakeholders;

The proposed amalgamation will ralionatize and optimize the group jegal enlity structure

to ensure grester aigrment with the hustnesses by reducing the number of legat entities.

. It is expected that such consolidation of entities will provide operationat synargies, which

in turn will eliminate inefficiencies and streamiine corporate structures and cash flows. A
single operating entity would aiso resull in betler centralized management and oversight,
cost efficiencies and supporting the group's competiive growti

in consideration of the atove mentioned husiness ralionale and related henefits, this Scheme

is being proposed in accordance with the lerms set out hereunder.

PARTS OF THE SCHEME OF AMALGAMATION:

This Scherme of Amaigamation is divided inlo the {following parls:

1 PART! - Deals with Introductios, Cefinitions, Appointed Date and Share Capital;

2 PART I ~ Deais with amaigamation of Letluce and PVR Leisure with PVR;

3 PART H1 - Deals with General Terms and Conditions.

fFor LETTUCE ENTERTAIN YOU LTB,
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PARY -1 d&z ﬂg,/"
DEFINITIONS AND SHARE GAPITAL M

1. DEFINITIONS

in this Scheme (as defined hereinafler), uniess repughant o the meaning ar context

thereof, the {ollowing ExXpreEssions shatl have e mEaning mentioned herein halow:

14 apgt? or “The Acl’ means the Companies Act, 1956 and ncludes {he notified sections
of Companies Act, 2013 and shall nclude any statutory modifications, re-gnactiment of

arnendmants thereof for the time biing in foree,

1.2 wpppointed Date” means Ap o1, 2015 of such other date as may pe fixed oF
approved by e Honbie #High Court of NCLT (as defined hereinalter) of any other
Appropriale Muthority;

1.3 “Appropriate Authority means any govermnmant, statutory, regulatory, deparimental of
public hody of authority of the Jutisgiction of Delhi, including Registrar of Companies
and the Hon'ble High Court;

1.4 ugffective Date” means {he fast of the daies on which the conditions gpecified in
Clause 19 are complied with. Ay references in this Sohame to "Upol s Scheme
pocaming effective” of saffoctiveness of this Geheme” shall mean and refer o the
Effective Daie;

1.5 “High Court” of ugourt" means ihe High Gourt of Delhi at New Deihi to which s
Scheme in its present form is submilted for its sanctioning undet Sections 391 to 394 of
tha Aot and the reference 1o the High Court shall wherever apphicable include the NCLT,
or such cther foruny of authority, as may be yested with any of the current powers of ihe
High Court under Sections 381 to 394 of the Acl andiof rules made thereunder,

1.6 “ettuce” oF “amalgamating Company 17 means Lettuce Entertain You farpited, @
company incorporated under the Acl, having s registered olfice at G1, Basant Lok,
Vasant Vinar, New Dethi -~ 110057,

1.7 wNCLT? means National Company Law Tribunal which is not yet formed due to
pending notification of the applicable sections of he Companies Act, 2043, NCLT on

{ormation perhaps may have the powers 10 discharge matiers pending before the High

Court then;

For LETTUGE EKT{:R'?f\IN YOU LTD. bt PV Lt |
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2.

CEPVRT Of «pmalgamated Company” means PYR Limied, 8 compaEny incorporsted
under the ACL naving is regisigred office at 61, pasant Lok, Vasani Vinar, Rew el
- 110067;

upyR Leisure” of «amalgamating Company 27 means PVR Leiswe Lirnited, 2
company incorporated under the Acl, naving 18 registered office at 61 Basant LK,
asant Vihar, New Delhi ~ 110057

“Ragistrar of Companies’’ means Registrat of Companies, NGT of Dethi & Haryand,

sgoheme” or “the goheme” of syhis Seheme'’ Means this Scheme of Amalgamation.
in ite present form of with any modification{s} made ar lo be made and approved under

Clause 18 of this Scheme.
In this Scheme, uniess the contexl otherwise requires

a)y  references 1o pRrscns shall include individuals, bodies cofporate fwherever

incorporated], upincorporated associations and pannerships;

b} the headings are inserted for ease of reference only and shait 1ol affect e

construction o7 interpretation of this Scheme;
<) waords in he singular shatt inciude the plurat and vice verss and

[4)] alf terms and words not definet in this Scheme shall, unless repughant of contrary
1o the context of meaning thereol, have lhe same meaning ascribed 10 them
under the Act and oliver applicable aws. rules, reguiations, bye laws, as the CAse

may be, including any statutory modification of re-gnactment \hersof from time o

fime.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme sel gul herein i its present form of with any modification(s) approved of
directed by the tigh Court of 0¥ ather appropriate autnorty shall be operative froim
the Appointed Date and all legal {ormalities shal conciude on the gfective Date.
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For LETTUCE £M

3.2

.
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SHARE CAPITAL

The Share Caplial of Letiuce as at warch 31, 2015 Is as under

. Uy -
E (A t?fnrc!\ 31 L2015 |
| Particutars i [
! | (Rb) i
N ——— S TR
! Authorized Share C1p|tai ‘ \
- T — R —
1,00,00,000 Equﬁy Shares of Rs. 101 Ld(‘h \ 40,00.00, 000 1
: 'Total } 1a,uo,on,uoo |
lssued, Subscribed and Pald up }
S P |

95 50,000 Equity Shares o! Rs. 10! gach fui‘y pmd up

1

l

1
T U—VM‘\-_N%Q 54, 0000{)

Subsequent to 1he above date and as on the date of approvel of haard of directors,

g b5, 00 Qo0 {
|

there has been no change in the issued, subscribed and paid-up capital of Leltuce.

The Share Cagitat of PVR Leisure as pes the Audited Balance Sheet as at March a1,
2015 is as under:

A&. at March 31, 201 5
Particulars
(Rs. ) 4
Authorized Share Capital
50,00,000 Equity Shares of Rs. 10f-each W

5,80, OGE) 0.001% Non- Cumtsialwe Conver!ible Preference
4
Shares of Rs. 341.52/- each 20,14.96.800

Total l 25,14,96,300 1

Issued, Subscribed and Paid-up

e e

19,00,000 Equity Shares of Rs. 10i- gach fully paid up 1.40,00,000

5,86,667 0.001% Non-Gumuiative Cornvertible Praterence

20,03,58,5614
Shares of Rs, 341.52/- each

lj'—otul 21,93, SB 514
ERTAIN YOU LTD. v
e i
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Subsequent o {he Balance Sheet dals and as on the date of approval of board of
direciors, there has been no change i the issued, subscribed and paid-up capiial of

PVYR Leisure.

3.3 The Share Capital of PVR as at March 31, 20153 as under:

-------- ) As at March 31, ).015—?

Parliculars (Rs.) i
m.r'xu‘ihorized Share Capital - _
749,3?,@0,000 Fquity Shares of Rs. 10/-each $3,70,00,000 -
m;rotul $3,70,00,000
issued, Subscribed and Paid-up o
7k7£s,‘:5.28‘888 Equily Shares of Rs. 10/- each fully

oaitt up 41,62,88,880

Total 41,52,88,8;3;““"

Subsequent to the Balance Sheet date and s on the date of approval of board of
directors, there has been no change in the issusd, subscribed ang paid-up capital of

PVR.

For LETTUCE EN(J!E.RTA!N YOULTD. o P Lo oo .
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PART - It

AMALGAMATION OF LETTUGE, PYR LEISURE WiTH PVR

4. TRANSFER AND VESTING OF BUSINESS AND UNDERTAKING

41 With effect from the Appointed Date and upon the Scheme bacoming effective, Letuce
and PVYR Leisure shall stand merged with and be vested in PYR and the entir
pusiness and whole of the undertaking(s) of the Lettuce and PVR Leisure shall
pursuant to the provisions of Seclions 391 to 384 and other applicable provisions,
any, of the Act, and pursiant 1o the order of the Court or oiiier Appropriate Authority, if
any, sanctioning the Scheme, shall without any further act, deed, matter of thing, stand
transferred to and vested in and/ or deermed to be wansferred to and veslgd in PVR, as
a going concern, S0 as 10 become the properiies and liabiities of PVR within the
meaning of section 2{(18) of the Income Tax Acl, 1961

47 ‘Withoul prejudice 1o the generalily of the above said Clause:

421 With effect rom the Appointed Dale, all the assets, righls and praperiies of Letiuce and
PYR Leisure {whether movable of movable, tangible or intangible) of whalsoever
nature including but not fmited to computers and Servers, cornputer soflware,
investments, office premises, office equipment, clectrical instaliations, lelephones,
\elex, facsimie, other conmunication facilities, any registrations whether under Central,
Slate or other laws, copyrights, permits, approvals, alt rights or title or interest in
property by virtue of any courl order Of decres, conlractual arrangement, allotment,
grant, lease, poOBLESSIon of olherwise, memerandum of understandings, lenancy rights,
hire purchase contracts, lending contracts, permissions, incentives, tax registrations,
granted to the subsidiary companies by the State Government, subsidies, grants, tax
credits (including MODVAT of CENVAT, Service Tax credit, Minimum Alternate Tax
('MAT?Y  credil), deferred  tex, advance tax credit, contracls, engagements,
arrangements of ait kinds, rights, filles, interests, benefite and advantages of
whatsoaver nalure and where so &ver situate belonging to of in the ownership, power
or possession and in the control of or vested in of granted in favout of vr enjoyed by
Lettuce and PVR Leisure, indusival and other ficenses, municipal and other slatutory
permissions, approvals including bit not limited (o right to use and avail electricity
connections, water connections, telephone conpections, facsimile connections, telexes,
e-mall, internel, leased line gonnections and nstallations, all records, files, papers,

computes pregrams, manuals, data, quotations, list of present and formar vendors and

Eor LETTUCE ENT! LTAINM YOU LTD,
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4.2.2

423

424

For LETTUCE ERTERTAIN YOU LT,

Qg{”{&’v\,&v @fj ,l ,
- A
o

fr SIGHATORY

suppliers, ang all other Hgis, titte, l@ase. interest, contrEcts. gonsent. approvals or
POWETS of avery kind, nature and gescriptions wihatsOever, ghall under the provistons of
Sections 381 10 384 of the Act and pursuamt 1o 1he order of the High Court of any othet
Approprste Aathority sanctioning this Seheme and without further act, instrument of
deed, but subject to the charges afiecting he same as on the Effective Date be
\ransterred to and | or deemed 1o be (ransferred to and vested in PVR, scas lo herome

{he properties and assets of PYR.

With respect fo such assels and properiies of Letuce and oVR Leisure 88 on the
Erfective Dale, as &r¢ movable in naluie and are capable of transfer by physical
detivery of endorsement and delivery of novation and delivery, ncluding cash in hand,
\he same shall be S0 transferred to PVR and decmed 1o have peen handed ovel by
physical delivary or by endorsermnent and detivery of novation and delivary. asg the case
may be, t© PVR 1o the end and intent that the property end nenelit therein passes 10
PVR with effect {rom the Appointed Date.

In respect of the rrovable assels ov;ned by Letwuce and VR Lelsure &% 0N e
ctiective Dale, other than those mentioned in Clause 4.2.2 abiove, including actionabie
claims, sundry debtors, oulstanding loans. advances, whether recoverable in cash oY
wind or for value 1o be received and geposils, it any, with the local and other authorilies,
body corporate(s). cuslomers elt. Lettuce and pYR Lelsure shall, if 80 required by
PYR, andf of PVR may, issue notices of intimations in guch form as PVR may deem fit
and proper, stating that pursuant {o the High Court having sanclioned Bis Scheme, the
debt, toan, advante of other assel, be paid or made good of heid on account of PVR,
ag the person entitied thereto, to the end and intent that the right of Letluce and PVR
Leisure 1o recover of realize the same slands ransferred to PVR and that appropﬂale

entries shouid be passed in {heir respective books 1o record the aforesaid changes.

Wwith effect from the Appointed Date and upon the Schemae becoming affective, the
imimovable propetties standing in the pooks of Letuce and PVR Luaisurt, it any, and
any documents of Htle of rights and easements in retation therelo ghal be vested 10 and
icansferred to and { or be deemed & have been vesles ip and wransferred 10 PYR
without aay further act, dead, matter of thing and chall betong 10 PR, The mutation of
the lte to the jmimovable properties ghall be made and duly recorded by he
Appropriate Authorities pursuant 1o {he sanction of the Scheme ang upon the Scheme
becoming effective, in accorgance with the terms hereof, in favour of PVR. Ay
inchoaie tite of POSEESSOTY titte of Leliuce and PYR Leisure shatt be deemed 10 be the
title of PVR.

For PVR Leistre |
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475 Al assets and liatiities of Letuce snd PYR Leaisure as on he Appointed Date, and alt

4.4

ror LETTUCE ERTEFTAIN YyOU LTI Far PVR Leisnis Loaliad
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AUTHOIURED

assels and properties which are sequired by Lelluce and PVR Leisure on or after the
Aupoinied Date but prior to the Effective [ate shall be desmed 1o be and shall hecome
\he assets and properties of PVR and shal under e provigions of Sections 301 1o 384
and alt other applicabie provisions, if any. of the Ach, without any further act, instrument
or deed, be and stand fransterred to and vesled in or be deemed to be fransferied ©
and vester in PVR upon the coming inte effect of this Scheme pursuant to the
provisions of Secfions 301 to 394 of the Act, provided howaver {ral no onercus asset
shalt have been acquired by Letluce and PVR Leisure after the Appointed Date without
the prior wiitien consent of PVR.

\With effect from the Appointed Date, 2l debts, liabiiies {including contingent fiabities).
duties and obligations of every kind, nature and description of Letluce and PVR Leisute
shall be transferrad of be deemed to have been ransferred to PVR, to the exlent they
are oulsianding on ihe Effective Date, without any further acl, deed, matter or thing and
{he same shall be gesurmed hy PVR 50 88 to became, on and fiom the Appointed Dale,
tho liabiliies and obligalions of PVR on same terms and conditions as were appiicabie o
Lettuce and PVR Lelsure. PVR shall underlake to meel gischarge and satisfy the
same and further it shath nol be necessary 1o obtain he consent of any third party of
other person who is & party o any contract or arangemeit by virtue of which such
debts, liabiities and obligations have afisen in order to give effect to the provisions of
this Clause.

where any of the debt, labilities (including conltingent iabiliies). duties and obligations
of Lettuce and PVR Lelsure, as on the Appointed Date, deemed 1o be wansferred (0
PVR, have been discharged by Lettuce and PVR Leisure after the Appointed Date and
priot 1o the Effective Date, such discharge shall be deemed to have been for and on
account of PVR, and all toans raised and used and all tabilities and obligations incurred
py Leituce and PYR Leisure after the Appointed Date and prior o the £ffective Dale
shall be deemad o have neen raised, used of incurred for and on henali of PVR, and
lo the extent they are outstanding on the Effective Date, shall also without any further
act, deed, malter of thing shalt stand transferred to PV and shail become the habilities
and cbiigations of PYR on same terms and condilions as were spplicable to the Lettuce
and PVR Loisure. PYR shall undertake to meat, discharge and satisfy lne same and
fuctner it shall not be necessary 1o obtain e consent of any {hird party or other pefson
who is & party 1o any contract or arrangament by virtue of wirich such leans and

jiabiliies have arisen in order to give effect Lo the provisions of this Clause.
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Loans, advances and other obligations (ncluding any guarantee, ietier of credil, feter
of comfort or any other instrament of arrangements which may Qive rise W0 & contingent
Lability in whatever form), if any, due or which rmay at any time in future hecome due
patween Letluce and PVR Leisure and BYR, shall stand discharged and thare shail be

no fiability in (hat behalf on elther party.

CONSIDERATION

The entire paid-up equity and son-cutnulative convertible preference share capital of
pyR Leisure is held by PVR, directiy and the entire paid-up equity share capital of
Lettuce is held by PVR through its wholly owned subsidiary PYR Leisure. Therelore,
upon this Scheme being effective, the entire lgsued, Subscribed and Paid up share
capitat of Leltuce and PVR { eisure shall, ipso facto, without any further application, act
or deed stand cancelled on the EHfective Date and no shares of PYR will be issued oF
allotted with respecl 1o the equity and preference shores heid by PYR in ihe PV
Leisire and to PYR Leisure with respect o the equily ghares held by PVR Leisure in

Lettyce in consideration for arnalgamation.

ACCOUNTING TREATMENT

Upon the Scheme pecoming effective, PVR shall account for the amaigamation of
Letiuee and PVR Lelsure in its wooks of accounts with effect from the Appointed Dale as
per the 'Purchase Method', as described in Accounting Standard ~ 14 “pAocounting for
Amalgamations” issued by the instilule of Chartered Accountants of india, such thatt

All the assels and liabiiilies {inciuding intangitie not recorded) excluding reserves of
Lelluce and PVR Leiswe ae wansferred to and vested in PVR, pursuatt to the
Scheme and shalt be recorded by PVR, al their respective fair values as on the

Appointed Date.

Wilh effect from the Appointed Date and upon the Scheme wecoming eifectve, the
investments of PVR in PVR Leisure and that of PVR Leisure in Lelwoe shall stand
cancelied.

Loans, advances, amount receivable or payable inter-se hetween PVR, Lettuce and PVR

{elsure appearing in the bocks of accounts of PVYR, Lettuce and PYR Leisure, i any,

shail stand cancelied.
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The ditierence in the value of net assels of Letuce and PVR Leisure 1o be vested in PYR
5 per Clause 6.1 above, after adiustment of the cancellation of investment of PYR and
PVR Leisurs as per Clause 6.2 above would be debiled 1o Goodwill or credited to Capital

Reserve as the case may be.

in case of any difference in accounting policy between Lattuce, PYR Leisure and PVR,
the impact of the same it the Appointed Dale will be adjusted in accordance vath
Accounting Standard - § “Net Profit or Loss for the Pericd, Prior Pericd ltems and
Changes in Accounting Policies”, to ensure thal the financial statements of PVR reflect

the financial position on the basis of consistent accounting policy.

INCREASE IN AUTHORISED SHARE CAPITAL OF PVIR

UJpon the Scheme becoming effective, the awthorized share capitat of VIR, interms of s
Memorandum of Association and Arficles of Association, shall aulomatically stand
enhanced without any further act, instrument or deed on the part of PYR, by ihe
authorized share capital of Leftuce and PVR Leisute, and the Memerandum of
Association and Ardicles of Association of PVR (refating o the authorized share capital)
shall, without any further act, instrument or deed, be and stand altered, modified and
amended, and consent of all the shareholders to the Scheme shall be deemed to be
sufficient for the purposes of effecting this amendment and no further resolution{s} unde!
Seclion 13, 14, 61 of Companies Act, 2013 and 384 of Companies Act, 1956 and other
applicable provisions of the Act would be required to be separately passed and for this
purpose the stamp duly and fee peid on the authorized share capital of Letluce and PVR
Leisiure shalf be utilized and applied fo the increased aulhorized share capital of PVR and
no extra stamp duty and / o fee shall be payable by PVR {or increase in the authorized

share capital to that extent.

Pursuant 1o this Scheme, PVR shall fie the requisite documents/ information with the
Registrar of Companies or any other Applicable Authority for such increase of the
autharized share capital.

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, all staff, workmen and employees of Letluce and
PVR Leisure in service on the Effective Date shall be deemed to have become staff,
workmen and employees of PVR with effect from the Appeinted Date wilthout any
preak, disconlinuance or interruption in their service and on the basis of continuity of
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service, and the terms and conditions of their @mipioymeant withs 1V shatl be the same
as el existing lerms of amployment in Leltuce and PR Leisure on the Effective
Dale.

87 It is expressly provided that, on e Seheme becoming effective, Provident Fund,
Gratuity Account, Superannuation Fund or any other Special Fund ar Trusts created or
existing for the benefd of the staff, workmen and employees of Lefiuce ang PVR
Leisure shafl be transferred to and shakl gel consolidated with the corresponding funds
or account of PVR. PVR shall have the obligation o make condributions to the said
Fund or account or Funds of accounts in accordance wilh the provisions thereol or 8s
per the terms provided in the respective Trust Deeds, if any, to the end and intent that
alf rights, dutlies, powers and obligations of Lettuce and PVR Leisure in relation to such
[Fund o aucount of Funds or accounis shalf become those of PVR. 1t is claified that the
services of the staff, workmen and empioyees of Lelluce and PVR Leisure will he
treated as having been conlinuous for the purpose of (he said Fund or account of
Funds or accounts. Untit such time that PVR creates of arranges for Us own funds of
accounts, PVR ray, subject o necessary approvals and permissions, if any, conlinue
to make contributions peraining to the employees of Lettuce and PVR Lgisure to the
retevant fund or accounts of Leltuce and PVR Leisure. Such contiibutions and other
palances pertaining to the employees of Lettuce and PVR Leisure shall be rransierred
1o the funds or accounts created Dy PVR on creation of retevant funds or arrangements
ar accounts by PVR.

9. LEGAL PROCEEDINGS

g1 All iegal proceedings of whalsoever natute by or against Lelluce and PVR Leisure,
pending and [ or arising on of after the Appointed Date, shall not abate or be
discontinued or be in any way prejudicially affecled by reason of the Scheme or by
anything contained in the Scheme but shall be continued and enforced by of against PVR
as the case may be, in the manner and lo the same extent as wauld or might have been

continued and enforced by of against Lettuce and PVR Leisure.

8.2 PyR undertakes o have all legat and / or other procesdings initiated by or against
Lettuce and PVR Leisure referred to in Clause 8.1 above, transferred in its name and to
have the same continued, prosecuted and enforced by or against PVR, 10 the exclusion
of Leltuce and PVR Leisure.

For LETTUGE ENTERTAINYOULID, o ot 1
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CONTRACTS, DEEDS, ARPPROVALS, EXEMPTIONS, ETC

with efiect from the Appointed Dale and gpon the Scheme becaming effective, &l
confracts, deeds, bonds, agreements, schemes, arrangements, MoUEnce poficies,
indemnities, guarantees and other instruments of whatsoever nakie in redation 1o Leduce
and PVR Leisure, or to the benefit of which Lettuce ang PVR Leisure may be eligible,
and which are subsisting or having effect on or immediately before the Effective Date,
shalt b In full force and effect, on of against or i favour of PVR and may be enforced as
fully and effectually as if, instead of Leftuce and PVR Leisure, PVR had heen a party of
beneficiary or obligee thereto,

with effect from the Appointed Date and upon e Scheme hecomting effective, all rights
and licenses refating o copyrighs, irademarks, know-how, lechnical know-how, trade
names, descriptions, trating siyle, franchises, iabels, labet designs, 10408, emblems, and
items of such nalure, colour schiemes, uiilily modéts, holograms, bar codes, designs,
patents, privileges and any rights, title or interest in inteliectuat properdy rights in relation
to Lettuce and PVR Leisure, o which Lettuce and PVR Leisure is & party of tn the hencit
of which Lettuce and PVR Leisure may be enfilied or eligible, shall be in tull force and
sffect, on or against or in favour of PVUR s the case may be, and may be anforced 4%
fully and effectually as if. instead of Lettuce and PYR Leisure, PVR had been a parly of
peneficiary or obligee therelo.

PVR shall be entitied to the benefit of all insurance naficies which have been issued in
respect of Lelluce and PVR Leisure and the name of PVR shall be substituted a8
“insured” in the policies as if PVR was initialy a party.

Wilh effect from the Appointed Date and upon the Scheme becoming effective, al
permits including operating permits, quotas, rights, enlitlements, licenses including lhose
relating to tenancies, rademarnks, patents, copyrights, privileges, powers, facilities of
every kind and descriplion of whatsoever nature in relation to Lettuce and PVR Leisure,
and all rights relating thereto 16 Ihe penefit of which Letluce and PYR Leisure may be
gligible and which are subsisting o having effect immediately before the Eifective Date,
shall be and remain in fult force and effect in favour of or against PVR, and may pe
enforced fuilly and effectually as i, instead of Lettuce and PVR Leisure, PYR had been s
beneficiary or obligee thereto.

vvith effiect from the Appeinted Date and upon the Scheme becoming effective, any
statutory licenses, permissions, approvals, exemption schemes, of consents required 1o
carry on operations in Leiluce and PVR Leisure, respectively, shall sland vested in or

transferred to PVR without any furlher acl o dead, and shall be appropristely mutated by
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the stalutory suthorkies concemned herewith in favour of PVRC The benet of ali statutory
and regulatory permissions, eenses, environmentsl approvals and consents including
the statulory icenses, permissions or approvals of consents required {0 carry on the
operations of Leltuce and PYR Leisure shall ves! in and become avaiable to PVYR

pursuant to the Scheme.

PVR at any fime after ihe Scheme becoring effective in accordance with the provisions
kereot, if so required under any taw or othenvise, wifl execule deeds of confirmation or
other wrilings ar arrangements with any party to any contract or arrangement in relation
1o Lelluce and PVR teisure to which Leltuce ang PVR Leisure is a party in arder to give
formal effect 10 the above provisions. PVR shath, under the provisions of this Scheme, be
deemed to be authorsed to execule any such wrilings on behalfl of Lettuce and PVR
Leisure and to carry oul or perform ali stich formalities of compliances, referred to above,
on behaif of Lettuce and PVYR Leiswre.

OTHER ENTITLEMENTS

All cheques and other negolieble instruments, payment orders received in the name of
Letiuce and PV Leisure after the Effective Date shall be accepted by the bankers of
PVE2 and credited 1o the account of PVR. Simitarly, the ankers of PVR shall henour
cheques issued by Lettuce and PVR Leisure for payment alter the Effective Date.

Upon the coming into effect of this Scheme the resolutions, if any. of Lettuce and PVR
Lelsure, which are vatid and subsisling on the Effeclive Date shall continue o be valid
and subsisting and be considered as resolutions of PVR and if any such resolutions
have upper monetary or ofher limits being imposed under lhe provisions of the Act, or
any other applicable provisions, then the said fimits shall be added and shall constitute
the aggregate of the said limits in PVR.

CONDUGCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With effect frora the Appointed Date and «#p to and including the Effective Date,

Lelluce and PVR Leisure undertake to preserve and carry on the business with
reasonable diligenca and business prudence and shall not undertake financial
comnitments or sell, transfer, alisnate, charge, morigage, of encumber or otherwise deal

with or dispose of any undartaking or any part thereof save and except in each case:
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{a} i the same s in s ordinary course of business as camed on by & as on ihe

date of filing this Scheme with the High Court of
) if the same is expressly permitled by ihis Scheme, or
jst) if the prior written consent of the Board of Direclors of PVR has been obtained.

122 Leuce and PVR Leisure shall carry on and be deemed to have caried on all business
and aclivities and shall stand possessed of all the assels, rights, tile and interest of
Letluce and PVR Leisure for and on account of, and in trust for PVYR.

123 All profits and cash acoruing Lo or losses arising or incusred (including the effect of laxes,
if any, thereon), by Letivce and FVR Leisure, shali for all purposes, be wrealed as the
profits or cash or losses, of PVR.

17.4 Al scorations and depletions o Letluce and PVR Leisure shall be for and on account of
PR

12.5  Any of the rights, powers, authorities, privileges allached, related or pertaining o or
exergised by Lettuce and PVR Leisure shall be deemed to have been exercised by
Lettuce and PVR Leisure for and on behalf of, and in liust for and as an agent of PVR.
Similarly, any of the obligations, dulies and comnitments altached, retaled or pertatning
{o Lettuce and PVR Leisure that have been undertaken or discharged by Letluce ant
BVR Leisure, shall be deemad to have been undertaken for and on behalf of and as an
agent for PVR.

12.6  Asand from (he Appeinted Dale and till Ihe Effective Date:

12.6.1 Al assets and properties of Lettuce and PVR Leisure as on the date immediately
preceding the Appointed Date, whether or not included in the books of Lettuce and PYR
|eisure and all assels and properties relating thereto, which are acquired by Lettuce and
PVR Leisure on or after the Appointed Date, in accordance with this Scheme, shall
without any further act of deed be deemed (o be the assets and properlies of PVR.

12.6.2 All reserves, debls, liabilities, loans raised and used, fabiliies and obligations wmeurred,
dulies znd obligations as on the Appeinted Date, whether or not provided in e books of
teltuce and PVR Leisure, and all reserves, debls, iabilities, foans raised and used,
habiliies and obligations incurred, dulies and clligations refating therelo which arise or
accrue to Lettuce and PVR Leisure, on of after the Appointed Date in ascordance with
this Scheme, shall be deemed lo be the reserves, debts, liabiities, loans raised and

used, iahilities and obligations incurred, duties and obligations of PVR.

For LETTUCE ENTERTAIN YOU LTD.
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SAVING OF CORCLUBED TRANSACTIONS

The iransfer and vesting of the assels, liabilties and obligations of Letuce and PVR
Leistre, pursuant to this Schame, and the continuance of the legal procecdmys by of
against PVR shall not affect aay nansactions or proceedings already compleled by
Lettuce and PVYR Leisure, on and after the Appointed Date, to the end and intent that
PVR accepls alf acts, deeds and things done and exesuted by and / or on behalf of
teltuce and PVR Leisure, as acls, deeds and things done and execuled by and / or on
behatf of PVR.

COMPLIANCE WITH SECTION 2{1B) OF THE INCOME-TAX ACT, 1961

The provisions of this Scheme as they relate to the amalgamation of Letluce and PVR
telsure into and with PVR have been grawn up to comply wilh the conditions refating to
~amaigamation” as defined under Section 2(18} of the Income-tax Act, 16613, if any
terms or provisions of the Scheme are found or interprated to be inconsistent with the
pravisions of the sald Section of the Income-tax Act, $981, at a later daie including
resulting from an amendment of taw of for any othes reason whalsogver, the provisions
of the said Section of the income-tax Acl, 1961, shall prevail and the Scheme shall
stand modified to the extent determined necessary (o comply with Section 2(18) of the
Income tax Act, 1964. Such modification will, however, not affect the other parts of the
Schermne.

TREATMENT OF TAXES

It is expressiy clarified thal upon the Scheme becoming affective all taxes payable by
Lettuce and PVR Leisure from the Appointed Date onwards shall be treated as the tax
fiability of PVR. Similarly all credils for tex deduciion al source on income of Leftuce and
PVR Leisure shall be given to PVR; or obligation for deduction of tax at sgurce on any
payrment made by or o be made by PVR shall be made or deemed to have heen made
and duly complied with if s¢ made by Letiuce and PVR Leisure. Similarly any advance
tax payment required to be made by specified due dales in (he tax laws shall also be
deemed to have been made correctiy if so made by Letiuce and PVR [eisure.

Ali taxes of any nature, duties, cesses OF any otner like payment or deductions made by
Letluce and PVR Leisure to any statuiory suthorities such 26 income Tax, Sales Tax,

Service Tax etc. or any tax deduction of collection at source, felaling lo the period aller
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the Appointed Date up to the Elfective Datie shall be deemad 1o have been on account of
or paid by PYR and the ralevant autherities shall be bound to lransfer to the account of
and give credit for the same to PVR upan the passing of the orders on this Scheme by
the High Court and upon relevant piost and documents baing provided to the said

authorities.

5.3 Upon fhe Scheme becoming effective, PVR s also expressly permitled to revise ils
income tax, withholding tox, carvice lax, sales taw/ value added fox and othar statutory
returns and filings under the iax laws notwithslanding thal the period of fiiing/ revising
such returns may have Japsed and to claim refunds, advance lax and withholding lax
credits, &te, pursuant lo the provisions of this Scheme. PVR shall be entiied to refund
andlor set off 2l amounls paid by either of Lettuce and PVR Leisure or PVR under
Income Tax, Vakie Added Tax or any olher disputed amount under appeal, if any, upsn
s scheme being effective.

16. CISSOLUTION OF LETTUCE AND PVR LEISURE

On the Scheme becoming effective, Letluce and PVR Leisure shall withoul any further
act or deed stand dissolved without being wound up.

o PE L
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PART -1 g

GENERAL TERMS AND CONDITIONS

APPLICATION TO THE HIGH COURT

Letluce ang PVR Leisure shall, with all reasonable dispalch, make application or petition
under Sections 391-304 and clher apphcable provisions of the Act to the High Gourt of
Delni al Mew Daihi or any ofher Appropriate Autharity, for sanclion of this Scheme under
the provisions of law. Since Lettuce and PVR Leisure are wholly owngd subsidiary of
PVR, there is no need for {iling application or pelition by PVR for sanchoning the
Scheme.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

Lettuce and PVR Leisure, acting through thelr respective Board of Directors may assent
to any modifications f amendments to the Scheme or 1o any condiliong or limilations that
the Cowrt and / or any other Appropriate Authority may deem fit to direct or impose of
which may othenwise be considered necessary, desirable or appropriale by them {i.e. the
Board of Direclors). Letiuce and PVR Leisure, by their respeclive Board of Direclors, be
and are hereby awthorized to take all such steps as may be necessary, desirable or
proper to resolve any doubls, difficulties or questions of faw or olhenwise, whether by
reason of any direclive or crders of any other authorities of othenwise howsoever arising
sut of or under of by vitue of the Scheme and / oF any malter concerned of connected
therawith.

CONDITIONALITY OF THE SCHEME N
This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective members and { or creditors of Letiuce and
PVR Leisure, as prescribed under the Acl and as may be girected by the High Court or
any other Appropriate Authorily as may be applicable.

The sanction of this Scheme by the High Court or any other Appropriate Authority
under Sections 381 to 394 and other applicable provisions, if any of the Act n favour of

Lettuce and PVR Leisure,

1 N ( { -
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Cedlied or authenticated copy af the Crder of the High Cout ganctioning the Scheme

being filed with the Registrar of Companies by Letluce and PVR Leisure respectively.

194 The requisite, consent, appraval or peraiission of the Central Government or any othaer
stalutory of regulalory authority, i any, which by law may be necessory for the

implermentiation of this Scheme.

20.  EFFECT OF NON-RECEIPY OF APPROVALS

in the event of any of the said sanclions and approvals referred to in Clause 18 nol
being obtained and / or the Scheme nol being sanctioned by lhe High Cowt or such
other Appropriate Authority, if any, this Scheme shall stand revoked, cancefled and be
of no effect, save and except in respect of any acl o deed done prior thereto as is
conlemplated hergunder or a8 to any rights and 7 or liabilities which might have arisen
or accrued pursuant thereto and which shall be governed and be preserved or worked
out as is specifically provided in the Scheme or @5 may olherwise arise in faw and
agreed between the respective parties to this Scheme. Each party shall bear and pay
its respective costs, charges and expenses for and or in connection with the Scheme
unless otherwise mutually agreed.

21.  SETTLEMENT OF DIFFERENCE OR 15SUE THROUGH ARBITRATION

If any doubl or differences or issues arise between the parties herelo or any of their
shareholders, creditors, employees and any other party as o the construction hereof or
as to any account, valuation or apportionment to be taken or made of any asset of
iiability vested under this Scheme or as 1o the accounting treaiment thereof or as 1o
anylhing else contained in or relaling to or arising out of this Scheme, the same shall
be referred lo arbilration of a sole Arbitrator appointed by the consent of both the
parties and shail be governed as per the Arbitration Act as in force.

22,  COSTS, CHARGES AND EXPENSES

All costs, charges, laxes including duties, ievies and all other eipenses, if any (save as
expressly otherwise agreed) of Leltuce and / or PVR Leisure, arising out of or incurred
in carrying out and implementing this Scheme and maliers incidental Lherelo, shall be
parne by PVR and would be dobited 1o Goodwill or credited to Capital Reserve, as the

case may be, arising pursuant to Clause 6.4,
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LETTUCE ENTERTAIN YOU LIMITED %

(Formerly known as K M Multiplexes snd Fun Management Limited)
-

PART-1

(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY
OF TRANSFEROR COMPANY NO. 1)

LETTUCE ENTERTAIN YOU LIMITED,

“TRANSFEROR COMPANY NO. 1

Situation/ Area Klhasra/ Taluka No.
Location
I, NIL

PART-{I

(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY
OF TRANSFEROR COMPANY NO. I)

LETTUCE ENTERTAIN YOU LIMITED
- TRANSFEROR COMPANY NO. 1

5. No. Situation/ Area Khasra/ Paluka No.
Location
| NiL

PART 111

(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER CHARGES IN
ACTION OF TRANSFEROR COMPANY NO. 1)

LETTUCE ENTERTAIN YOU LIMITED

- TRANSFEROR COMPANY NG. |

3. No. Particalars

I NIL

For LETTUCE ENTERTAIN YOU LIMITED
TR CETAIMN YOU LTD. \ :
L

Pankaj Dhawan ’ l“\’\fz’{) o
Authorized Signatory AUTHORIBED SIGNATORY -

Registered Office: 61, Basantlok, VasantVihar, New Delhi-110 057
Corporate Office: Block-A, Building No, 9A, 4" Floor, DLF Cyber City, Phase-il}, Gurgaon, Haryana-122002
TEL: +91 124 4708 100 Emall: pankaj.dhawan@pvicinemas.con
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Regd, Office: 61, Basant Lok, Vasant Vilar, New Delhi - 110 057

PART-1

(A SHORT DESCRIPTION OF THE FREEHOLD PROPERTY
OF TRANSFEROR COMPANY NO, 2)

PVR LEISURE LIMITED,

-TRANSFEROR COMPANY NQO, 2

Sitwation/ . Area Khasra/ Taluka No.
Location :
1. NIL
PART:II

(A SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY
OF TRANSFEROR COMPANY NO. 2)

PYR LEISURE LIMITED
- TRANSFEROR COMPANY NO. 2

5. No. 1

Situation/ Area Khasra/ Taluka No.
Location

NIL

PART -111
(A SHORT DESCRIPTION OF ALL STOCKS, SHARES, DEBENTURES AND OTHER
CHARGES IN ACTION OF TRANSFEROR COMPANY NOQ. 2)
PVR LEISURE LIMITED
- TRANSFEROR COMPANY NO. 2

Particalars

1,86,27,083 sharces of face value of Rs. 10/~ each in PVR bluQ Entertainment Limied.

FORPVR LEISURE LIMITED

: S
Dated his the 197 day of OCTOBER. 2016 13(';12511‘:1.1' ((.ﬂ.}‘ '.
B3y Ovder of the Court, o e F0T Registrar Generaly/
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