15th September, 2016

National Stock Exchange of India Limited BSE Limited
Exchange Plaza, St 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 at New Delhi as per their
formal Order received today i.e. 15th September, 2016 has approved the Scheme of
Amalgamation entailing merger of Bijli Holdings Private Limited with PVR Limited
effective from the appointed date of 1st January, 2016.

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.

Yours faithfully,
For ,PVR Limited:

Sr. V.P.-Secretaris

PVR LIMITED. Block A, 4" Floor, 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




INTBE HIGH COURT OF DELI AT NEW DELH

(ORIGINAL COMPANY  JURISI DICTION)

IN'THE  MATTER  OF SCHEME OF  AMALGAMATION  UNDER
SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 AND THIE
APPLICABLE PROVISIONS OF COMPANIES ACT, 20173 (1O THE EXTENT

APPLICABLE ),

COMPANY PETITION NO. 243 OF 2016

CONNECTED WITH

COMPANY APPLICATION (MAIN) NG, 180 OF 2015

IN THE MATTER OF

BIJLT HOLDINGS PRIVATE LIMITED

01, Basant Lok, Vasant Vihar,

New Delhi — 110057 ... Petitioner / Transferor Company
WITH

PVR LIMITED

61, Basant Lok, Vasant Vihar,

New Delhi - 110057
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REFORE HON'BLE MR, JUSTICE SUDERSHAN KUMAR MISR A
ORDER RESERVED ON  09"" AUGUST, 2016,

ORDER PRONOUNCED ON 12"V AUGUST, 2016

ORDER DATED 027, SEPTEMBER, 2016.

ORDER UNDER SECTION 391- 394 OF THE COMPANIES ACT, 1956

The above joint petition came up for final hearing on 09/08/2016 and was
pronounced on 12/08/2016 secking sanction of the Scheme of Amalgamation of
Bijli Holdings Private Limited (hereinafier referred 10 as the transferor company)
with PVR Limited (hereinafier referred to as the wtransferee company).and

collectively hereinafier referred to as the “Petitioner Companies™ .

The Court examined the petition, the order dated 23/12/2015 passed in CA(M)
180/2015, whereby the requirement of convening and holding the meetings of
Equity Shareholders of the Transferor Company (there being no Secured and
Unsecured Creditor of the Transferor Company) and Secured Creditor of the
Transferee Company were dispensed with;  and separate meetings of - Equity

Shareholders and Unsecured Creditors of the Transferee Company were directed

{o be convened pursuant to the publication in the Newspaper namely “Business

sartificd 1o e Trye Copy o ﬁ B

tudihal Department
. [ | -Of“ae‘“‘i"Ol' e e s
Sutieoasau Linder Secuon

‘i:mAImﬂ" B v islemna Sm

- -
e

Bxprningr .



S;:zzm‘fayd" Enghsh Edition and “Jansaue™ Mindi Dditon both dated 14/01/2016
under the supervision of the Court, for the purpose of considering and if thought
fit, approving with or without modification the Scheme of Amal gamation annexed
to two affidavits both dated 26/11/2015 of Mr. Pankaj Dhawan, Authorized
Signatory of Petitioner Companies; Reports dated 08/03/2016, 09/03/2016 of the
Chairpersons as to the result of the said meetings: and public notice of pelition

published in the Newspapers, namely, “Business Standard” English and “Jansatia”

Hindi Edition both dated 01/04/2016 .

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

Scheme of Amalgamation.

Upon hearing Mr, Deepak Diwan with Mr.Vinod Kumar and Ms. Himanshi

Taneja, Advocates for the petitioners, Ms. Aparna Mudiam, Assistani Registrar of

Companies for the Regional Director and Mr, Rajiv Bahi, Advocale for the Official
Liguidator and in view of the approval of the Scheme of Amalgamation without
any modification by the Shareholders and Creditors of the Petitioner Companies

and in view of the report dated 25/07/2016 of the Official Liquidator stating therein
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that the affairs of the Transferor Company do not appear 1o have been conducied
in a manner prejudicial 1o the interest of its members, creditors or o public nterest
and there being no investigation proceedings pending in relation 1o the Petitioner
Companies under Sections 237, 243, 250, 250A and 251 of the Companies Act,
1956 or under Sections 210, 214, 215, 216(1), (3) & (4), 217, 219, 3,220, 223,

224(1), (3) & (4) and 225 of the Companies Act, 2013,

THIS COURT BOTIH HEREBY SANCTIONS THE SCHEME OF
AMALGAMATION under Sections 391 1o 394 of the Companies Act, 1956 as
set forth in Schedule — | annexed hereto and doth hereby declare the same to be
binding on alt the Shareholders and Creditors of the Petitioner Companies and all
concernied and doth approve the said Scheme of Amalgamation with effect from

the appointed date i.e. 01" January, 2016.

ARD THE COURT DOTH FURTHER ORDER;

1. That in terms of the Scheme of Amalgamation, ali the property, rights and
powers of the Transferor Company specified in Schedule-l hereto and all
other property, rights and powers of the Transferor Company be transferred

without further act or deed to the Transferee Company and accordingly the
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same shall pursuant o the Section 394 (2 of the Companies Act, 1956 he

ransferred 10 and vest in the Transferee Company for all the estaie and

interest of the Transferor Company therein hut subject nevertheless to ali

charges now affecting the same; and

2. That in terms of the Scheme of Amalgamation, ali e liahilities and duties
of the Transferor Company be transferred without further act or deed 1o the
Transferee Company and accordingly the same shalj Pursuant to Section 394
(2) of the Companies Act, 1956 be transferred 1o and becomie the liabilities
and duties of the Transferee Company; and

(]

That all the proceedings now pending by or against the Transferor Company

be continued by or against the Transferee Com pany; and

So far as the share exchange ratio is concerned, the Scheme provides 1)

Telt,

upon commg into effect of this Scheme, the transferee company shall issue

and allet equity shares 10 te shareholders of the vansieror company i the

following ratio:

"1,00,31,805 fully paid up equity shares of Rs.10/- each credited as fully

paid up in the share capital of the transferee company to the members of the
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vansferor company in the ratio of theiy cquity shaveliolding in the vansferoy

company.

5. That the Petitioner Companies do within 30 days after the date of receipt of
this formal order cause a certified copy of the same o be delivered 1o the
Registrar of Companies for registration and on such certified copy being so
delivered, the Transferor Company shall be dissolved without undergoing
the process of winding up and the concerned Registrar of Companies shall
place all documents relating to the Transferor Company and registered with
him on the file kept in relation 1o the Transferee Company and the files
relating to the said Transferor Company and Transferee Company shall be

consolidated accordingly; and

0. It is clarified that this order will not be construed as an order graniing
exemption from payment of stamp duty, taxes or any other charges, if
payable in accordance with law; or permission/compliance with any other

requirement which may be specifically required under any law; and

7. That any person interested shall be at liberty to apply to the Court in the

above matter for any directions that may be necessary.
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For BLLE HOLDINGS PRIVAT!

SCHENE OF AMALGAMATION

BETWEEN
Blii) HOLDINGS PRIVATE LIMITED
AND
PR LIVITED

(URDER SECTION 381-394 OF THE COMPANES ACT, 1956)

PREAMBLE

(A} BACKGROUND AND DESCRIPTION OF COMPANIES

1. Bijli Holdings Private Limited {lhe Amalgamaling Company hereinaller cailed o as ‘Bijti
Holdings') was incorporated on 237 May 2012, under the Companies Act, 1856, with the
Registrar of Companies, NCT of Delhi & Haryana The registered ofiice of the Company s
situated at 61, Basanl Lok, Vasant Vihar, New Delhi-110057. Bijli Holding holds shares of

© PVR Limited and i is nol Isted on any stock exchange. The entite share capital and

management conlrol of Bijli Holdings is wilh the promoters of FVR Limied.

2 PVYR Limited {the Amalgamated Company hereinafler calied PVR was incorpo'ratm on
26™ Aprit 1895, under the Companies Acl, 1856, with the Registrar of Companies, NCT of
Delhi & Haryana, The registered office of the Company is situated ot 81, Basant Lok,
Vasant Vihar, New Delhi-110067. PVR is engaged in the business of developing, operating
and managing cinema thealres for the purposes of providing enterisinment to the public
throughott India. The equity share capital of PVR is listed on the National Stock Exchange
of India ('NSE®) and on the Bombay Stock Exchange (‘BSE").

(B) PURPOSE AND RATIONALE OF THE SCHEME OF AMALGAMATION

his Scheme of Amalgamation (hereinafier called ‘Seheme') has been propounded under
Sections 391 o 394 read wilh other applicable provisions, it any, of the Companies Acl, 1958
Cor

and correspondmng sechons of we Aot 203 (as and when such cotresponding

sections are notified in the Official Gazetle by the Cenlral Governiment) for amalgamation of Bigi
Hoidings with PVR.

Biji Holdings forms parl of the Promoter Group of PVR. It presently holds 1.00.31,805 equity
shares in PVR constituting 21.55% of PVR’s paid-up equily share capital.
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Pursuari o lhe proposed amsigamation. ddividual promoters of PV (Fromolers’ WOUIT

directiy heid shares in PVR in the sama proportion as they hold tyough the Bl Holdings which

wilt be dissolved without the process of winding up.

This amalgamation will result in the Promoter Group of PVR direclly holding shares i VIR,
which wilt lead not only to simplification of the shareholding structure end reduction of
shareholding tiers but alse demonsiiate the Promoter Group's direct coramitnent to and
engagement with PVR.

There would be no change in the Promater shareholding of PVR. The Promoters would conlinue
tc hold the same percentage of shares in PVR, pre and post the amalg:

inte FVR.

nalion of Byl Holdings

k)

All costs ang charges of any nature grising of or incurred in connection with and mplementing

this Scheme shail be bormne by Bijli Holdings and /ot its members.

Further, the Scheme alse provides that Promoters shall indemnify PVR and keep PVR
mdemnified for any contingent Habitities and obfigations including =t dermands, claims, suits,
proceedings and the fke which may be made or insfituled by any third party(es) meluding
Governmental Autherities on PVR and are direclly relalable to Bifl Heolgings o which may

devoive on PVR on account of this amalgamation.

In consideration of the above mentioned rationale and retated benafits, this Scheme betwsen

Bijli Holdings end PVR is being proposed in accordance with the terms sel oul hereunder.

{C) PARTS OF THE SCHEME OF AMALGAMATION:

This Scheme of Amaigamation is divided into the iollowing paris:

1. PART - Definitions and Shate Capital.

2 PART i - Amalgamation of Bii Holdings Private Limued with PVR Limited, and

% PART Il - General Terms and Conditions.

et i heTrous oDy

Fpmminer Judis!sl ITaanrtmssd
tiigh Courtu. Toprd of
Auinonisod Under Saction ko3
tpiapst £ Vi Faltl

T




PART -1

DEFINITIONS AND SHARE CAPTTAL

1, DEFINITIONS

in this Scheme (as defined hereinafier), uniess repugnant © the meaning of context

thereof, the {oliowing expressions shall have {he meaning mentioned herein below

1. spct” or “The Act” means the Companies Act, 1856, inchuding the rules and regulalions
made thereunder and will include any statutory modifications, re-ehactments and 7 of
amendments thereol and alse mean and refer o corresponding  seclions of the
Companies Act, 2013 a8 and when such cormesponding seclions are rotified in he Official

Gazette by the Cenlral Government,

1.2 “pppointed Date” means January 01, 2018 or such other date as may be fixed of
approved by the Hon'bie High Court of Delhi st New Delhi or Nationat Company Law
Tribunal or any other Appropriate Authority,

b3 “Appropriate Authority” means any government, stalutory, TRgUIZIONY, deparimental of
public body of authority within the tersitories of Delhi, including Regiswal of Companies,
NCT of Dethi and Haryana, New Deti, High Court, Securities and Exchange Board of

India (SEB) and Stock Exchange(s) where ihe shares of PYR are lisied

1.4 “Bijli Reldings” ot uAmalgamating Company” means Bijit Holdings Private Limiled, &
company incorporated under the Act, having Hs registered office 2t &1, Bdsant Lok,
Vasanl Vihar, New Delhi - 110057;

1.5 spoard-of Directors” in refation to PVYR and Bijli Holdings, as the case may be, means
the Beard of Directors of such company and include 8 duly authorised commitlee of the

Board constituted for the implementation of this Scheme;
16 sEifective Date” means the dale on which the last of the spprovals of sanclions specified

in the Scheme shall have been obtained and Copies of the Oder of the High Court of

felhi @l New Dell have been filed wilth the Registrar of Companies Dy Bijtt Holdings

Private Limiled and PVR Lirriled a6 requirgd under he provisions of the Companies A

1056, and i copies are filed on different dates, then the 1ast of the dales,

—
-

sHigh Court” o «Court” means the High Court of Deth 2t New Dethi o which this

Seheme in te prasent form 8 cumrmilted (or s sancliorng under Sections 381 to 394 of

the Act and the reference 1o the High Court shall whereved apphoable moiuge the NCLT,
or such other forun of authority, as may be vesled with any of the current POWers of ihe

Iigh Court under Secticns 391 10 394 of (he Act andfor rules made thereunder,
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“NOLTY means Nationst Company Law Tribunal which iz nol yet formes due 1o p

notification of e applicatle sections of the Companies Act Z0 NCLT on formastion

perhape may have the powers (o discharge matiers pending before the High Court ther,
"PYR" or "Amalgamated Company” means PVR Limiled, & company incompdrated
under the Act, having ils registered office al 61, Basant Lok, Vasant Vikar, New Deliy -

110057,

“Registrar of Gompanies” means Regisirar of Companies, NCT of Delhi & Haryana,

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amsigamation, in
its present form ar with any modification{s} made or 10 he made and approved under

slause 18 of this Scheme.

in this Scheme, uniess he contex! olherwise requiréa:

aj references 1o persons shall include individusle, bodies comporaie twherever
incorporated), unincorporated assecialions and pernerships;
p)  the headings are inserted for ease of reference only and shall not affect the

congiruction or interpretation of this Scheme,
¢} wordsin the singular shall include the plural and vice verss,

d) any references in the Scheme to “upon the Scheme becoming effective” or

“effecliveness of the Scheme” shall mean the Effective Date, and

e} all terms and words not defined in this Scheme shall, uniess repugnam or contrary
to the contexi or meaning thereof, have the same meaning ascribed 1o them under
the Act and other applicabie laws, rules, regulaions, bye laws, as the case may bg,

including any statutory mogification or re-enactment therect from Ume o ime,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme sel out herein in s present form or with any modificalion(s} apptoved or

directed by the High Cour or any other Approprigte Auihorly s be operative from the

Appointed Date and alt legal formalities shall conclude on the Effective Dale.
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3 SHARE CAPITAL (i
3 The Share Cepilsl struciure of Bifli Holdings as on March 23, 20150 w & under
r ‘ e e e e a0t
Particulars {Re.) {
Authorized Share Capital | . i ]
2,000,000 Fouity Shares of Re, 10/ gach o P 20,060,000
Total I 20,000,000
Issued, Subscribed and Paid-up Share Capital I
1,804,860 Eguity Shares of Rs. 10/-each fully paid up 18,048,600
| Total , | 18,048,600

Subsequent lo lhe above Balance Sheel Dale and il the date of approval by the Board
of Direclors of Bijli Holdings 10 the Scheme there is no change in the Share Capitsl

structure sel out above.

3.2 The Share Capilal structure of PYR gs on March 31, 20181 i a% undet
i B N S 1 KT T
Pasticulars (Rs.)
Authorized Share Capital ‘
83,700,000 Equity Shares of Rs.10/- cach 937000000
Total ’ 37,000,000 |
| ssued, Subscribed and Paid-up Share Capital i
415,256,888 Equity Shares of Rs.10/- sach 415,288,886 |
Total 415,288,880 |

Subsequent io the above Balance Sheet Dale and 1ill the date of approval by the Board
of Directare of PVR 1o the Scheme there is 8 change in he Share Capilal struciure s&t

out shove. The revised Share Capital structure of PVR is given below.

The at 31.08.2015 :
g Particuiars .} (Rs) i

| Authorized Share Caplta%

. e SO PRDYS SR e

: :
7,000, ota

Total I s._..!?_zE?QP,,,,,

lssued, Sub

| 4,654,688 Equity Shares of Re. 10/- each 405486 BBO 1
1
Total : 455 486,880

ibed and Paid-up Share Capital

For BULTHOLDINGS PR F\’;{I‘ LIMITED
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PART - It

AMALGAMATION OF BiJL] HOLDINGE WITH PV

4 TRANSFER AND VESTING OF BUSINESS AND UNDERTAKING

4% With efect from the Appoinied Date. the entire Dusiness ang whole of the underiaking of
Bijli Heldings including ali it properies and assels, i any, of whalsoeva nature shail
under the provisions of sections 381 1o 304 of the Acl and pursuant 10 the order(s} of the
High Court of Jugicatore at Dethi or any olher Appropriste Authority sanctioning this
Scheme and withoul further &ct, instrument oF deed be ransferred andior deemed (0 be
transleried to and vesied in PVR su as to become the properties and assets of PVR irs

sccordance with Section 2(18} of the Income Tax Act, 1961,

4.2 Al the labiities {(including contingent habilities) shall aisc, withoul any furiner sl
instrument or deed be transferred to and vesied in and assumed by andlor deemed 10
pa transferred fo and vested in and assumed by PVR pursuant o the provisions of
seclions 391 to 394 of the Act, so as to pecome the lisbiliies of PVR and furthar that #
shall not be necessary o obtain the consent of any third parly of other person who is 2
party lo any contract or arrangement by vidue of which such lishilities frave aisen, n

order 1o give effect to the provisions of this Clause.

CONSIDERATION

<&

5.1 Upon this Scheme becoming effeclive and upon amslgamation of Bifli Holdings with
PVR, in terms of lhis Scheme PUR shall, without any fuither application, act of geed,
issue and allot Cquily Shares in dematerialized form o fhe members of Biji Holdings
whose names appear in the Register of its members o the Effective Date of o such of
their respective heirs, exacutors, admimsirators or other tegal represenialives of other

successors in title as aforesaid in the following manner:

"1,60,31,8056 (Qne Crofe Thirty One Thousands Eight Hundreds and Five) fully
paid up Equity Shares of the face value of Rs. 18/ (Rupees Ten) each credited as
fully paid up in the share capital of PVR fo the members of Bilji Holdings iy the

ratia of their equity shareholding in Bijli Holdings.”

£
janl

Tre fractional entiflement, if any, fo which chareholders of Bili Heldings may bacome
entitied to upon issue of Equily Shares pursuant o Clause &7 above would he rounded
off by PVR to the nearest integer. However, in no evenl, the number of Eguily Shares to
be aliotied by PVR (0 the shareholders of Bijli Hokiings shall exceed the tolal number of
equity shares held by Biji Hoidings in PVR.

For BLILE HOLDINGS PRRE
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6.1

6.2

For BRLE HOLDINGS priv:

Upon Fauly Shares bamg ssued and alolled by PVE
Y G \

the sharehoiders of |
Holdings, in accordance with Glause 5.1 above the mvesiment held by Bijl Holdings in
the share capitai of PVR shall, without sny {urther application. acl, insirument or deed
sland substiluted. The equily shares of PVR held by Bijfi Holdings in demalerialized form

shall be extinguished, on and from such ssue and allotment of Equity Shares of PVR.

Upon Equity Shares being jssued and aiotted by PVR 1o the members of Bigh Hoildings,
in accordance with Clause 5.1, the shares held by the said members in Bijli Holdings
shall be deamed 1o have been annulied and be of no effect on and from such issue and

atlotment.

The Equity Shares in PVR, to be issued 1o the members of Bijll Holdings pursuant ©
Cleuse 5.1 above, shall be subject to the Memorandum and Atlicies of Association of

PYR and shall rank pari-passy, with the existing equity shares of FVR

The hasic {zbric of the Scheme is that &t 0o slage PVR's Capilal wili be reduced end he
new aliviment of shares will be as & substitule o (he shares held by Bl Holdings in
PVR.

The names of {he holders of the Equily Shares of PVR issued in lerms of Clause 5.1 of
this Scheme wiil be substiluled in the records of all concerned autherities including the
Stock Exchange(s), Deposilories, Registrars 1o the lssue, elc. andloy admitted & rading

in ferms of the Listing Agreement.

The issue and aliotnent of equily shares by PVR to the members of Bijli Holdings
pursuant to Clause 5.1 above is an integral part of this Scheme.

The approval of this Scheme by he members of PVR shail be deemed {o be due
compliance of the provisions of Seclion 62 of the Companies Acl, 2013 and other
relevant and applicable provisions of any other law for the issue and allotment of Egquity

Shares by PVR o the members of Bifii Holdings, as provided i this Scheme.

ACCOUNTING TREATMENT

With effect from the Appointed Date and upon the Scheme becomimny effective, PVR shall
account for the amalgamation of Bijli Hoidings w its books of accounls as per the
‘Purchase Wethod, as described in Accounting Standard -~ 14 “Accounling  for

Amaigamations” issued by the Institute of Charlered Accountants of nciia, such that
PVR sheli, record all the asseis and fisbilities, of Bijii Heldings, vested in PVR pursuant
to this Scheme, at their existing carrying amounts as on the Appointed Dale;

The equity shares of PVR held by Bijii Holdings shalt stand annulied and accordingly the
equity share capital of PVR to the extent of face value of shargs held by Bijli Holdings
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shall be subsliiuted by the Eauily Shates being issued by FVR putssiant o O

this Scheme;

al

The excess of Net Assets of the Ameigemating Company as pe? leuse 61 above,
waould be recorded as Capitai Reserve The shorfall if any, shall be debited to the

Goodwill Accourt ¢f the Amalgamated Companry.
ICREASE N AUTHORISED SHARE CAPITAL OF PVR

Upon the Scheme pecoming efiective, the authonized share capiial of PVR N tenms o its
Memerandumn of Associalion and Articles of Assotistion shafl automatically stand
enhanced without any further act metrument or deed on lhe parnt of PYR by the
authorized share capital of Bill Holdings as o the Effective Dale 2nd the Memoranduri
of Association and Asticles of nssociation of PVR (relaling to the authorized share
capital) shall, without any surlher ach, instrument or deed, be and sland ahered, modified
and amended, and consent of the sharehioiders io the Scheme shall be deemed o be
sufficient {or the purposes of sitecting this amendment and no further resotulion(s) under
Section 13, 14 and 61 of the Companies Act, 2013 and 304 of Companies Act, 1856 and
ciher applicable provisions of the Act, would be reguired 1o be separalely passed and for
this purpose the stamp dulies and fees paid on the authorized share capial of Biff
Holdings shall be wlilized ang applied o the increased authorized share capital of PVYR
and ne payment of any exira stamp duly and / of fge shall be payable by PVR o

increase in the authorized share capitel o that extent.

pursuant 1o this Scheme, PVR shalt file the requisiie forme with 1he Registiar of
Companies, Delhi or any other Applicable Authority for such increase of the autherized
share capital.

STAFF, WORKMEN AND EMPLOYEES

Cn the Seheme becoming effective, all siafl, workmen and empioyees of Bijii Holdings, i
any, in sefvice On the Elfective Daie shall become staf, workmen and employess of
PVR with effect from the pppoined Date withoul &ny nreal, discontinusnce 01
interruption in their service and on the Lasis of continuty of service, and the fermes a&nd
condgitions of thew empioyment with PVR shall nol be less tavoratde then those

apphicable (o them with reference (o Bijlr Holdings, &0 the Eflective Dale,
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10.1

10.2

For Bl HOLDINMGS PRIVATE

LEGAL PROCEEDINGS

Al legal proceedings. i any, of whalsoever nalure by oF agsinst B Holdings, pending
and / or arising on or afler the Appointad Dale shalt not abale or be discontinued o be in
any way prejudicisily atfected by reason of the Scheme or by anyihing contained in ihe
Seheme but shall be continued and enforced by or against PVR as the case may be, in
{he manner 8nd 1o the same exient as would or might have been continued and enforced

by or against Bifl Holdings.

PVYIR undetiakes to have ail tegal end / or other proceadings inlisted by of against Bifh

Holdings referred o in Clause 81 above, transferred in ils name =nd (o have the same

cortinued, prosecuted and enforoad Dy of sgainst PVR, {0 the exciusian of B Heldings,

After the Cfective Dele, the Promotess underake o keep harmiess and heep
indemnified from tme to lime PVR trom and against any coniingert fiabilies and
abligations relatable to Bl Holdings including all demands, claims, sulls, proceedings
and the ke which have, shall tr may be made or mslituted by any person, authoriy,
Government of Indie, firm, company, body corporate of organisation against PVR,
directly refating to Biji Holdings and / of against any financial fiabitiiy/claim that may
arise against PVR by virtue of lransfer and vesting of Bijii Holdings nto PVR under and

pursuant fo this Scheme.
TREATMENT OF TAXESIDUTIESICESS ETC.

It is expressiy clarified that upon the Scheme becoming effective alt laxes payabie by Bk
Holdings from the Appointed Date onwards shal be weated 8% 1he lax kability of PV
Simitarly alf credits for tax deduction at source on inceme of Bifl Holdings shall be given to
PVR; or obfigation for deduction of iax al SQUICE oR any payment made by or o be made
by PVR shall be made of deemed o have been.made and duly complied with il s0 made
by Bijli Holdings Similarly any advance lax payment required © be mace by speciied due
daies in the lax izws shal aiso be deemed (o fiave been made corractly if so made by Bijl

Hoidings.

Al tawes of any nalure, dulies, cess or any other like paynent of desuclions made by Bl
Holdings Lo any statutory authorities or any tax deduction or collection at source, relating
1o the period after the Appoinied Date up lo the Effective Dale shall be deemed {0 have
been on accoust of of paid by PYR and the relevant autioriies shall be bound 1o fransfer
io the account of and give credit 1or the same 1o PVR upon ihe paseng of the orders on
{his Scheme by the Court and upon relevant proot and documants beitg provided 1o the

said authorities.
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12.2

For BiULL HOLDINGS PRIVATE L

Upon the Scheme becoming effecive, PV B alse expressh

reome e, withnolding tex service tax and other slaluiory relurns and Hings undaer the

1ax lows notwithstanding that the pericd of Bling! revising such relufns may have lapsed
and to claim refunds, advence lax and withholding 8x oredils elc., pursuant o ihe
provisions of his Scheme. PYR shali be entilled to refund andior set off all amounts paid
by Bijii Holdings or PVR under income Tax o ahy other dispuled amount under sppeal, if

any, upon this scherme being effective.
CONDUGCT OF BUSINESS UNTIL THE EFFECTIVE DATE
with effect from the Appointed Date and upio and including the Effective Dale!

Bijli Holdings underiakes to presene and carry on the business with reasoneble giligence
and business prudence and shali not undenske financial commitments or sell, ransfer,

alienate, charge, morlgage, of encumber of atherwise deal wilh o dispose of any

- undertaking or any part thereof save and excepl in aach case:

{a) i (he same e in iis ordinary course of usiness as carmied an by it as on the date

of filing this Scheme with the High Courl, of
(I} it the same is expresely permilted by this Scheme, of

[to] if pricr wrilten consent of the Board of Direciors of its comnitiee thereot of PVR

hag been ohtained.

Any of the righis, powers, authorities, privileges attached, relaled of periaining 0 of
exercised by Biji Holdings shall be deemed 1o have been exercised by Bijli Holdings for
anc on behalf of, and in (rust for and as an agent of PVR. Similarly, any of ihe obligations,
duties and commitmenis atfached, related or perlaining 1o Bijh Holdings that have been
undariaken or discharged by Byl Holdings, shall be deemed {0 have been underiaken for
and on behalf of and as an agent for PVR.

Bi;‘ﬁ Holdings shait not vaty the lerms and conditions of service of ile empoyees excent in
the ordinary course of Hs busingss.

DIVIDENDS AND UTILIZATION OF AVAILBLE CASH NCOME

uUntiil the Effective Date. Biiti Hoidings shall be entitied 10 declafe and pay dividends,
whether interim or finat 1o its shareholders i respect of the accourding period prior 1o the

Effective Date oul of ite ncome F casiy, i any, lyng with 1

Bijli Holdings shall have the right to uilize avaiiable cash or is income for the putpose of
meeting the expenses in the ordinary sourse of ils business of for the puipose(s) specified

this Scheme.
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SAVING OF CONCLUDBED TRANSACTIONS

STEUETT

The transler and vesting of he assets, Habiilies ane obligations of Bijil Holdings

{0 this Scheme, ahd the conlinuance of the legal proceedings by or against PVR shal not
affect any {ransactions of proceedings already completed by Bijl !-15\dmgs, on and after
the Appointed Dale, 10 he end end ntent that PVR socepts all acls, geeds and things
done and execuled by and | of an behall of B Holdings, as acls, deede and (hmgs done

and executed by and / o on behalf of PVRL
COMPLIANGE WHTH SECTION 2(1 &) OF THE INCOME TAX ACT, 1961

The proviswons of ihis Scheme & they relate o the amaigamation of B Hoidings mio and

with PVR have been drawh up 1o comply wilh the conditions relating o “amaigamaton as
defined under Section 2(18} of the ncome-tax Acl, 1861, i any terms of provisions of the
Scheme are found or inferpreied 1o be inconsistent with 1he provisions of ihe said Section
of the income-tax Act, 1661, &t & toter date cluding resulting from an amendment of 18w
ot for any oiner reason Whatsoever, the provisions of the said Section of the Income-iax
Acl, 1861, shall prevad and the Scheme shatl stand modified o the exient delermined
necessary to comply with Section 2(1B) of the income tax Act, 1961. Such modification

will, however, not affect the other parls of the Scheme.
DISSCLUTION OF BUJLI HOLDINGS

On the Scheme beconing effective. Bijii Holdings shali without any further act of deed

stand gissolved without being wound up
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PART - 1

GENERAL TERMS AND CONDITIONS

16 APPLICATION TO THE HIGH COURT

Bijii Holdings snd PVR shall, with alt reasonable dgispaich, make applications of petitions
under Seclions 381-384 and other applicable provisions of fhe Act 1o the High Court or

any other Appropriate Authorily, tor sanction of thie Scheme under the provisions of taw.
17 MODIFICATIONS OR AMENDMENTS TO THE SCHEME

Bijii Hoidings and PYR, by {heir respective Board of Direclors for commilfees af heis
respective Board of Direclors) may assent 1o ahy modifications ! amendments inchuding
withdrawal / lermination lo the Scheme or to any conditions or fimitations that the High
Court and { or any other Appropriaie Authority may deem fit 1o divect oF impose or which
may otherwise be considerad necessary, desiable of approprigle by (helr respeclive

Board of Directars (o ComMItees of their respective Board of Direclors). Bl Holdings and

PVR, by thelr respeciive Bosrd of Directors {or commitiees of thelr respeclive Board of
Directors), be and afe hereby authotized 1o lake ali such sleps s may be necessary.
desirable of proper (o resolve any doubls, difticulties or questions of law oF atherwise,
whether by reason of any directive or orders of any other authorifies o otherwise
howsoever arising oul of or under of by virue of the Scheme ang / or ahy matier

concerned or connected therewilh,
18 CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditicnal upon and subject to:

i8.1 The Scheme being approved by the requisile majorifies in number and value of such
ciasses of persong including the respeclive members and ! or creditors, &g presorived
under the Acl ang as may be directed by the High Courl or any other Approplizte
Aythority as mey be applicable

1572  The approval of shareholders of PVR shali be oblained treugh Postal Ballot and &
Voling (after disclosure of all maenal facts in the gxplenatony stalement sent o e
sharelolders in relation to such resoiution) The Scheme shall be acied upon only i the

voles cast by public shareholders in tavour of the proposat are more than the number of

votes cast by public shareholders againsl il in aucordan with the Secwiiies and
Exchange Board of India {"SEBI"} circular no. CIR/CEDIOLIB/Z01S issuel on Pebrusiy
04, 2013 and SEB! circuiar no. CIRICFDIDILIB/2013 issued on Wiay 21, 2013 subject to
moditication, if any, in accordance with any subseguent circutars and amendment thal

may be issued by SEB| from time to time.
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165 The sanclion of ihis Scheme by the High Court or any other Appropriale Auvinomily under
Sections 381 to 384 and other applicable provisions, .

8.4 Cerliied orauthenticaled copy of the order of the High Court senctioning the Scheme

being (iled with the Registrar of Companias, NCT of Delhi and Haryana, New Deitsi.

-
o
8o}

The requisile, consent, approval or permission of the Central Governmeni or any other
statitory or regulatory suthority, # any, wiich by law may be necessary for the
implementation of this Scheme

18 SEVERABWTY

it any provision of this Scheme is {ound 16 be unworkabde for any reason whalsoever or
unenforceable under the present or future Laws, then subject lo the decision of Bijii
Heldings and PVR, such part ghall ba severabla from the remainder of this Scheme and
shall not affect the validity or implementation of the other pans-andior provisions of tius

Scheme.

20 EFFECT OF NON-RECEIPT OF APPROVALS

In the evenl of any of the said sanclions and approvals referred to in Clause 18 not
heing obtained and / or the Scheme not being sanclioned by the High Court or such
other Apprbpriate Authority, if any. this Scheme shall sland revoked. cancelled and be of
no effect, save and excepl in respect of any act or deed done prior therelo as is
comempated hereunder of as to any rights and /7 or lisbilities which might have arisen or
accrued pl}rsuam therelo end witch shall be governed and be preserved or worked out
as is specifically provided in the Scheme or as may otherwise arise in law and agresd

between the respective parties to this Scheme.
24 COSTS, CHARGES AND EXPENSES

All cosls and charges ol any nalure arising out of or incurted in conneclion with and

implementing this Scheme shall be borne by Bijli Holdings and f or its members.
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T TRANSFEROR CONIPANY L TRANSFEREE COMPARY

| FOR BULE HOLDINGS PRIVATE LIMITED FOR PVE LIMITED
|
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{Pankaj Dhawan) {Pankaj Dhawan)
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PART-L

(4 SHORT DESCRIPTION OF THE FREEHOLD PROPERTY
IF TRANSFEROR COMPANY)

RIFLT BOLDIRGS PRIVATE LIMITED,

SPRANSFEROR COMPANY
| Situation/ | Aren i‘
i Location i B ‘t
; NIL WA, A }
PART-
(4 SBORT DESCRIPTION OF THE LEASEHOLD PROPERTY
OF TRANSFEROR COMPANY)
BLILI BOLBINGE PRIVATE LIMITED
TRANSFERQR COMPANY
[ 8. No, “Gituation/ Aresn : T Khasval Taluks Mo, i
’E Location 1 |
| NIL ; WA NA,

PART -1

(A SHORT DESCRIPTION OF ALL ST QCKS, SHARES, DEBENTURES AND GTHER CHARGES IR
ACTION OF TRANSFEROR COMPANY )

SLILT HOLDINGS PRIVATE LIMITED

- TRANSFEROR COMPANY

Particulars 1

Wi

¥ L\)ﬂ"“i

%\ - \\/g H\
Regastrar{Co.)
For Registrar General,

Dated this the 12" Day of August, 2016
By Order of the Court.
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