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Date: August 11, 2018

To,

Board of Directors

PVR Limited

4th Floor, Block -9A, DLF Cyber City,

Gurgaon - 122002

RE: Fairness Opinion on Share Swap Ratio given by S8PA & Co., Chartered

Accountants for the proposed amalgamation of $P1 into PVR
Dear Members of the Board:

We refer o the engagement letter dated May 09, 2018 ("Engagement Letter”)
whereby PVR Limited has engaged SPA Capital Advisors Limited ("SPA Capital”
or “we /us [ owr”) to provide a faimess opinion to PVR Limited on the share swap
ratio given by S5PA & Co. Chartered Accountants for the proposed merger of SPI
Cinemas Private Limited into PVR Limited vide a scheme of arrangement under the

provisions of Sections 230-232 of the Companies Act, 2013 read with other applicable

provisions and rules there under and Securilies and Exchange Board of India
("SEBI") Circular No. CFD/DUA/CIR/2017/21 dated March 10, 2017 read with
SEBI Circular No, CFD/DILA/CIR/2018/2 dated January 3, 2018,

PVR Limited (hereinafter called ‘PYR’) was incorporated on April 26, 1995 under
the Companies Act, 1956, having ils registered office at 61, Basant Lok, Vasant V ihar,
NewDelhi- 110057, The  correspondence  e-mail  address  of  PVR s
pankaj.dhawan@pvrcinemas.com. The equity shares of PVR are listed on National
Stock E>;cha'mgu of India Limited and BSE Limited. The Corporate Identity Number

of PVR is L74899DL1995PLCO6TR27. Further, the Permanent Account Number of
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PVR is AAACPE526D), PVR is engaged in the business of lilm exhibition, distribution

and operating cinema theatres in various cities of India.

§P1 Cinemas Private Limited (hereinafter called ‘SPI) was incorporated on
September 30, 1991 under the Companies Act, 1956, having its registered office at 24-
2-1870, Und Floor, 3rd Cross Central Avenue, Magunta Layoul, Nellore, Andhra
Pradesh - 524003. The correspondence e-mail address of SPI is finance@spicinemas.in,
The Co_rpm*ate Identity Number of SP1 is UY2111APISOIPTCDIA273. Further, the
Permanent Account Number of 5P is AABCC73431., SP1 is involved in (i) theatrical
exhibition of films / multiplex business under the following brand names,
"Sathyam’, ‘Escape’, ‘the cinema’, Palazzo’, ‘Casine’, ‘Kripa’, “Theyagaraja’, Le
Reve!, "G2CINEMAS', Pure’, including conducl of allied activities such as sale of
food and beverages, advertising and organizing events at the theatres; and (i) film
distribution business. The Board of SPI has decided to shift the registered office of

SPI from the State of Andhra Pradesh to the NCT of Delhi,

We have been informed that the Board of Directors of PVR is proposing a scheme of

amalgamation (“Scheme”) between PVR and SPI under Sections 230-232 of the
Companies Act, 2013 read with other applicable provisions of the Companies Act,

2003 and rules framoed there under.

Upon the coming into effect of this Scheme from the appointed date (as prescribed in
the Scheme), 5P1 together with its entire business, assets, properties, rights, benefits,
interests and Habilities shall, pursuant to the provisions of Sections 230 to 232 of the
Companies Act, 2013 and in accordance with Section 2(1B) of the Income Tax Act,

1961, stand transferred 10 and vested in and / or deemed to be transferred to and

vested in PVR, as a going concern, so as to become the assets and Habilities of PVR,
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Upon the coming into effect of the Scheme and in consideration for the transfer of
and vesting of the assets and liabilities of SP@ into PVR pursuant to merger, PVR
shall, without any further application, act or deed, issue and allot Tully paid-up
equity shares to the equity shareholders of SPI (other than the equity shares as
would be hekd by PVR in SP@ pursuant to the proposed acquisition of shares) whose
names appear in the register of its members on the record date (as prescribed in the
Scheme) or to such of their respective heirs, executors, administrators or other legal
re_presehmt‘ivos. The share exchange ralio for the Scheme has been determined by
SBPA & Co. Chartered Accountants (S5PA) in terms of Regulation 37 of SEBI (Listing
Obligations and Disclosure Regquirements), Regulations, 2015 read with SEBI
Circalar No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; a listed company
undertaking a scheme of arrangement is required to submit to the stock exchange, a
copy of the fairmess opinion obtained from a merchaot banker on valuation of shares
/ assets of the companies, done by the independent valuer, In this connection, to
comply with the regulatory requirements governing the proposed amalgamation,
the management of PVR has appointed SPA to provide fairness opinion on the share

swap ratio given by S5PA,

PVR has entered info a Share Purchase Agreement {("SPA”) with SPI and Mr. Kiran

Reddy, Mr. SV, Swaroop Reddy (“SVSR”) and S5 Theatres LLP (“68T"), who

presently, directly and indircectly, hold the entire share capital of $PI, to acquire up ko
100% stake in SPL Pursuant to the SPA, PVR has agreed to acquire 71.7% of the tolal
paid-up equity share capital of SP1 from SST and SVSR for cash consideration in
accordance with the terms and conditions of SPA,

PVR, Mr. Kiran Reddy, SVSR and 5ST have agreed under the SPA to the merger of

SFLinto PVR such that upon effectiveness of the merger in terms of the Scheme, the

remaining shareholder of SP1 (after the propo:
Fairness Opinion on Share Swap Ratio given by $§
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in SP1]), namely, SST, holding balance 28.3% stake in SPI would receive the equity

shares of PVR as merger consideration,

Therefore, the Scheme has been propounded under Sections 230 to 232 and other
applicable provisions, if any, of the Companies Act, 2013 and the rules and

regulations framed there under,

% Share swap ratio given by 55PA.

# the Scheme of Amalgamation as provided by the management of PVR.

& Other informalion and explanations as provided by management of PVR,

For valuation of equity shares of PVR & SPI, S5I'A has considered the following

approaches:

PVR

Income Approach

Market Approach (Market Price of PVR} i

SPL

Income Approach

DU -

i : Market Approach {Comparable Companies Method)

Basis of above, SSPA has determined a fair raltio of exchange in the event of

amalgamation of 5Pl Cinemas with PVR would be as under:

Fal;’imss 0
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18.19 equity shares of PVR of INR 10/- each fully paid for every 1 equity share of SP1

Cinemas of INR 10/- cach fully paid.

Based on the facts and circumstances and as per the information and explanation
provided to us together with the exclusions, limitations and assumptions
mentioned herein above, we state that in our opinion, the share swap ratio

determined by SSPA for the Scheme is fair and reasonable,

For SPA Capital Advisors Limited

&
I\

(Sourabh Garg) (Khuﬂa};ﬂo Tanwar)

Sr. Vice President Asst, Vice President
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Disclaimer: The Final Report has beei prepived for the internal and exclusior use of the
Board of Divectors of PVR (the “Board of Directors”). Thevefore, the Final Report may nol
be disclosed, in whole or i part, to auy thivd party or used for any purpose whatsoceer other
than those indicated in the Engagement and in the Final Report itself, provided that the
Final Report nuny be transmitted to the experts appoirted is compliance with the law and its
content wmay be disclosed publicly where vequired by regulations of the lndian aidthorities.
Any otlier use, i whele or in pard, of the Final Report will luwe fo be previously agreed and
authorized i writing by SPA Capital Adeisors Limited (SPA). In preparing the Final
Report, SPA hus relied upon and assuwmed, without  independent  oorification,  the
trutlifuluess, accuracy and complefeness of the information and the finmicial datn provided
by PVR and Valuer. SPA has therefore relivd upon all specific information as received and
declites any  responsibility should the results presented be affected by the lack of
completeness or trutitfulness of sucl infornmbion. Pablicly acailable information deemed
relevaind for tie purpose of the analyses condnmed in the Finnl Report has also been used.
Therefore the Final Report is based on: (i) our inderpretation of the information which PVR
and Valuer, as well as their representaiives and advisers, nee supplied fo ns to dade; (if) our
nnderstunding of the terars wpon wlich PVR fntends to consunmmate the Travsaction. We
e not conducted any coaluation of the selvency or Jair value of the compuny, uiider ey
laws relating to bankruptey, insoleency ov siwilar matters, in addition we have not asswmed
any obligatioi to conduct any physical inspection of the properties or facilitivs of PVR aud
SPL e wddition, Hus fuirness report does not addross the fairiess to, or any other
considevation of, the lolders of any class of securifies, creditors or oller constiluencies of
PVR & SPL T Figal Report amd ihe Opition coneorn exclusively for the purpose of
proposed amalgnmation nid do not constifute an opinion by SPA as fo the absolute valie of
the shares of PYR & SPL We doi't accept any lability to any thurd juarty i velnbion fo the
isswance of s Fairess Opiion Report. SPA s nel carried ont any due diligence
indeperdently in cerifying the accuracy or eeracity of duta provided by PVR aud jor the
Valuer and SPA assumes na liabilily for the accuracy, authenticity, completeness or fairiess
of the data provided by PVR andfor valuer. SPA hins assumed that the business continnes
normally without any disruptions, Neither SPA and iis affilintes, nov ils directors,
eimployees, agents or represeutatives shall be liable for nny damages whether divect or
nudtrect, imcidental, special or consequendtial incinding lost revenne, or lost profits tat may
arise from or in connection with the wse of this document, Future services regarding s
subject matter of this veport, including, but not limited 1o testimoiry or attendance i coned,
stall ot be requived of SPA or any o it
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The Final Report and the Opinion are tecessarily based on economic, market and ofher
comditions as of the date hereaf, and the writion and oral information made pepilable to us, It
is tmderstood that subsequent developments may affect the conclusions of the Final Report
mied of the Opinion and that, in addition, SPA has no abligntion to update, revise, er
reaffinn the Opinion. I addition, SPA is eXpressing no opition as ta the price ai which mmy
securities of PVR & SP1will trade on the siock market af any time, Otler fuctors after the
date hercof may affect the ealue of Hie businesses of PYR & SPI or its business wints. 1t is
understood Hint SPA or cortain SPA affiliates, in the ordinary conrse of their activities, niy
actively trade, for Heir own account or Jor dhe aceount of customers, te equity aird debt
securities of PVR & SPI or companies directly or indirectly controlled by, affiliated with
PYR & SPLor in PVR & SPI holds securitivs, and, accordingly, may at any tine hold long
or shorl positions i sucht securities. 1f also remains wnderstood thal SPA ar certain SPA
affilintes may currently lnve aid may i fhe fulire have commercial bunking, vestment
banking, trust and other relationships aid/or engageinenis with Connterpariies wiicl way
hace tnderests witle sespect fo PVR & SPI, oy companies directly or fndivectly comtrolled hy,
affiliated with PVR & SPUor i which PVR & SPI holds securilivs. Finally, it remains
understood Hint SPA or cortain SIA afflintes may hawe fiduciary or other relationships nud
engagenends whereky SPA or cortmin SPA affilintes may exercise coting power owver
securities of various persons, which securitios may from Hwe fo fine include securities of
PVR & SPLor companies divectly or idivectly controlled by, affiliated with PVR & SPI or
i which PVR & SPE holds sectirities, or ofler parties with an inderest in the Transaction.

Fairness Opinion on Share 1 Ratio given by SSPA & Co., Charte (?(EKCCGL!EHHHI;S
By SPA Capital Advisors Limited Page 7




