Annexure D

Report of Audit Committee of PVR Limited dated 12th August, 2018

Present Members

Mr. Sanjai Vohra - Member (Independent Director)
Mr. Sanjay Khanna Member {Independent Director)

In attendance

Mr. Pankaj Dhawan - Company Secretary
1. Background:

The Company placed before the Audit Committee a draft Scheme of
Amalgamation for the merger of SPI Cinemas Private Limited (‘SPI’} with PVR
Limited {‘Proposed Amalgamation’) for recommendation of the Scheme, by the
Audit Committee to the Board of Directors of the Company in accordance with
the requirement of the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10t
March, 2017 (“Circular”).

This report of the Audit Committee is made in order to comply with the
requirements of the Circular after considering the following necessary
documents:

1. Draft Scheme of Amalgamation;

2. Valuation Report dated 11% August, 2018 issued by SSPA & Co., Chartered
Accountants; and

3. Fairness Opinion Report dated 11t August, 2018 issued by SPA Capital
Advisors-Limited.

2. Proposed Scheme of Amalgamation:

2.1  The Audit Committee has observed that pursuant to the Proposed
Amalgamation, acquisition of 1,91,534 equity shares of the SPI from SS
Theatres LLP, constituting 61.65% of the paid up equity share capital of
the SPI and 31,177 equity shares from Mr. S.V. Swarcop Reddy,
constituting 10.04% of the paid up equity share capital of the SPI, in the
aggregate constituting 71.69% of the paid up equity share capital of the
SPL
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2.2 There would be no change in the numbers of shares held by promoter in
PVR Limited. The promoters would continue to hold the same numbers of
shares of PVR Limited, pre and post the amalgamation of SPI intc PVR
Limited.

2.3  The salient features of the Scheme are as under:

* The Scheme provides for merger of SPI with PVR Limited under a
Scheme of Amalgamation.

e The Appointed Date of the Scheme shall be the date of acquisition
of 71.69% of paid-up share capital of SPI Cinemas (P) Limited or
such other date as may be fixed or approved by the Hon’ble
National Company Law Tribunal {(“NCLT”} or any other applicable
Authority.

e The 87,959 equity shares held by SPI in PVR Limited shall get
annulled and in substitution same number of equity shares of
PVR Limited shall be issued to the shareholders of SPI in the ratio
of their shareholding in SPI.

e The Scheme would not result in any change in the number of
shares held by the promoters as well as public shareholders of
PVR Limited and they will continue to hold same numbers of
shares of PVR Limited pre and post allotment of new shares.

3. Recommendations of the Audit Committee:

The Audit Committee recommends the Scheme of Amalgamation inter-
alia taking into consideration the Valuation Report dated 11t August,
2018 issued by SSPA & Co., Chartered Accountants for favorable
consideration by the Board, Stock Exchanges and SEBI.

For PVR Limited

Pankaj Dhawan
Company Secretary cum Compliance Officer

Date: 17th September, 2018
Place: Gurugram
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