May 29, 2015

National Stock Exchange Limited BSE Limited
Exchange Plaza, 5 Floor, Corporate Relationship Department
Plot No. C/1, G Block, 1st Floor, New Trading Ring,
BandraKurla Complex, PJ Towers, Dalal Street,
Bandra (East), Mumbai - 400 051 Fort, Mumbai - 400 001
Fax; 022-26598237/38 Fax; 022-22723121/1278

Company Code: PVR / 532689
Outcome of Board Meeting

Dear Sir,

The Board of Directors of the Company in its Meeting held today i.e 29" May, 2015
approved the following:

1. The Standalone and Consolidated Financial Results of the Company for the
Financial Year ended March 31, 2015.

Please find enclosed Audited Standalone and Consolidated Financial Results for
the Financial Year ended 31Ist March 2015 duly signed by the Chairman cum
Managing Director of the Company along with the Auditor’s Report.

2. Dividend @ Re. 1/- per share of face value of Rs. 10/- each of the Company.

3. In-principal merger of PVR Leisure Limited (a wholly owned subsidiary of PVR
Limited) along with Lettuce Entertain You Limited, with PVR Limited.

The Board adopted the “Code of Practices and procedures for fair disclosure of
Unpublished Price Sensitive Information” as required under Regulation 8 of the SEBI
(Prohibition of Insider Trading) Regulations 2015 with immediate effect. A copy of
Company’s Code of Practices and procedures for fair disclosure of Unpublished Price
Sensitive Information is also enclosed herewith.

You are requested to kindly take the same on record and inform all concerned.

Thanking you,

Yours faithfully
ForjPVR Limited

Pankaj Dhawan
Sr. VP - Secretarial

Membership No.- F-3170
Address - 23C, Pocket - J & K,
Dilshad Garden, Delhi - 110095

CINEMAS




i R ot - . . . (ST+FE+E] ) sapemdosse 3o (ssopayosd jo
$09'¢ 9Tl L SSi'E (g9s'c) LBL'S 'l 1L eri'e (98+°¢) aavys pue 52231 pavuna sovey 1age (s50T) fagosdaan [ o
595 Tl e €2 (6 - - - - cl
- — - - - - - SNBID0SSE JO ﬁwmemu ! z.“ohnmc Eu.;m Fl
6E0S [EIH ris) 651°C (555c) LSLS [Tl 1L SFIe [CI353] T21+11 ) potisd agj sy (ssop} /apoad PN €1
B - - T - - - B {sasuadyxd XB] JO U Sl AlenipiQ-wiNy | ¢l
6£0'5 9L (18} 651'€ {955} LBL'S 7961 1L $FLE {o8tc) {0176 ) xe3 Jope sonlanor Lrempro mos) (sso) / 1goad BN | H
6l 18 {66£) i€ 9F ) - (sev) - - (upausjmsuadxa XB 1 0
. o N N L . B . (ogt'c) RgJg+imig-L1
€T $rT°l (£16) 6l's w01s'e LLY'S 9¢°1 9T £ri'e 98¥'E xE} 21053 A3anoe Lewpao woay (ss09) / yorg | ¢
- ‘ 5 - (£99} - - T3iioou]) 7 eanypuadxd [EUondmoNg | (008
[NEEEESE)
(1ey) LI {1¢8) - LIg (08} LT (gg€'t) - L1z {awoou) ; sanypundxy peuondaaxy | ()3
N N N : R " - N . ﬁ {9-C ¥ swajt [Enondadx3 210jaq Inq
ote'r 91t paL'1} 61 (eez'e) wu's 65 (7' £h'e {g9T'¢) $1505 3DBBUL JOLT SAIALOL AIEUPI0 W0 (SS0°T) F HIOI | £
156'% ST8L 148 FE6' | 1£0'C 8891 ££9°L 182°1 2891 F66°1 §1807) soueuLy | 6
N N o . . e . ) 171 (F+¢ 3 swan jruondaoxa pue
198'T L8306 i ST1'% {zoz'e) 09L°T TiTs §§ €0 (sez §1503 9>UEWIY 24050 PRIARDE Lrzmpao wodj (sso) / 3ord | ¢
69L Fov Zit L8 561 0sg £ELT it et €61 awodu} LG | ¥
. ‘ . N - : . " ¢ (z-1) sy (ruopdanxs pue 53503
1 £78'8 fsgn) $€0's (est*n) QEF'TE 6£6'8 ¥i L86'F (§T+'1) 2ouENE ‘DU IO 210J0q SuoyTIado wazy (ssoE) /I0xd | ¢
L0l X 855 1€ £66°9¢ G TE6F11 60L°621 I88'8L STLPE 01682 SISUIINY [eI6 L
SLLEl 19t LNy 586°¢ 8ESY 99801 065°T1 618T 4472 InL'E sasuaciaa DI ()
£8F°01 Hi'el 6001 9gg'y 65t 68°S1 L80°81 99L°¢ A $T6'E WV @ Aol
NS £69'S o't 66¢°1 Tyt CER'Y L6E'S 89L'[ 6Z€°L 23! aoURUBNEEL pUR shieday
FID'ET Gr{LL 9539 886’0 6LL°9 U1ET 0EF°9T 058°S 0849 8769 way (2
3CFG 089" 1 [#F' sei'e TES'T 618°L ¥56'6 6LLT 089°C [T (¢ 230U 12J22) UONESILICUTE PUE LOTRIIAC] (P
6F6'TL FOE'P qo0°Y 969°¢ 788°¢ 6ES°1L £06°21 OlL'T RTE'E 68z’ sasuada spgauaq sakoduiy (3
K76 $EL01 91T S00°t 01T N FA2S] 670704 0T0'T £28'T L1861 paumsuos saffemasg % pocd J0 150D (9
6P6'TE BITHL 098°9 6¥8'6 9679 gOI'y¢ 61E°5E 0LE'L ostiot 0759 1900 UOLIQIXR WL (7
SASNEAXNA | T
€TISEl FEEBFE £IF IS 1ETF S56°6T IFELC) 850°8E1 96887 S0L6E TRPLT ou} sucneIddo wdi} JUo3a (70 ],
TiE s iz ¥8 152 b 0sT 11 0L 26 awoang FunriadQ PUID (4)
TR THLLFL oriE 381 YOL 6L 611°LTL 26€'8¢1 $88'8T CEY'6E $RELT SEOTEIAA0 WIOL AWM $HES 12N (B)
NOLLVHAIO WO FWOINE i
PARIPAY ponpny papREd[] PaHpRE ] PINpAE[] PINPRY pajipny paypny poyIpRFH(] pajipny 1HEd
FOT'EO1E STOTEN1E FIOTEDIE FLOTZIIE SI0T'E0IE FLOTE0'LE SHOTEOLE FLOT'CO S PLOTZTLE SERTED'IE
POpUB 183 § papu? 1apiend) popua JB3 A PIPU JALIEND SIBROIR] ON'S)
QA LVUITIOSNOD FANOTVONY IS

ferep d1eys gad 143X 'Sy e i SY)

$107 1€ HOUYIN QTGN ¥VAA AALUVND FHL HO4 SLTASTH TVIDNVNLI aTLIaNY
LT8L99Y1dS661 TA668FLT -1 NID
O SEULAL MMM =1 USRI WO SEUIEIIADBISUDHBDII01SIAU] - 1EWD
Eipuj T00TE |-u0RRInG ‘fl- 2seud “AND 0D T1Q ‘Y6 oN Fupimg 0013 1 ¢ aaylo Meodion)
BEPUL *L50 (1] | HIPCE MON ‘SRLLA JUBSEA YO JUESES *[9 220 Py
PRHWTT YAd




e TH RT O 0. BT LERF -+l 0, s 0 FRIRT 0., - 0, LT 00 AT A\):M« ﬂ,mOU
%%C6'8T “ob 8T %10°6T %%Ch 8T Yatt 8T %E6'8T %P 8T Y 10°6T Yolt BT 211 30 [ENdRD BTRYS (2101 A} JO o B SE) SRS J0 STRINa0D -
o . L N - L o s . . {dnoad mjewerd pue sarowoid
Yob6'LO Yol 86 HoF6 Lo 70086 %000 86 Y%¥o'LO %0086 WP L6 %086 %00 86 30 SUIP[OHIEYS 2101 2 JO ¥, B SE) SIILGS 10 STEIUI0ID -
L6059 BITHI0TL 0L6'09" 1Y G9T'010°TI 09T°0107CL 0L6 089 11 Q9Z'010°E1 0L6'059° LT 09Z°010°C1 09T 010°ZL SRJEUS O JOQUMK -
PRIQUINIUT-UON] {Q
(Aurdunn
o ot
690 %0680 0090 o5 0 %0650 %0970 06570 %090 %0650 65°0 at Jo [euden a5YS R0} 1) 0 95 B S2) SHIRLS J0 9TRUR01R] -
o s e o o oy i e o o o o s an o A I {dneuR mmowoxd pue iowod
%30T WO T Bl L Y00 T %00°T 90T %ol T %90 L %a00°C %00'T 10 SUPIOUBIBYS (101 U3 JO %, E SE) SIS 40 AREHII -
000°SPT 000°5%T 0005 DO0SFT 000°57T 000 SrT 000°6¥T 000°SHT O00°SFE 000°¢#T FATEYS JO IAqUIRN -
pABRqEUNIUYPITPI|J (2
Juip|oyareyq dnosn J2J0MWGI] PEE SI30HEI1] T
[Fouie 61 0L Y901 L %0F 0L Yab¥ 0L %9071 a0y 0L %0014 Y0¥ 0L %6t 0L TUP|OGAILS JO FREMAIA -
05TOIT'6T 8TIELT 6T 0§TOIT6L 87917167 8T9CLT 6T 0ST01T°6T 8TIELT6T 05T°01T'6T 8T I¥16T RTO'CLT6T SBIBYS JO JaqUINK -
BUIPIOYgAIRYS dHqng 1
[ 1ed
(4oea (1S J0 AIRYS ANnba dn pred A|jny)
69°¢1 60t 810 YL (£o'8} AN 0re €l £9°L (vt} pozi[EnuUR J0U - 31 1ag Suaeqg pan|icy ()
el 60t 810 YL lLo's} 9Upl 08¢ (748 L (8e8 PaZIENULE JOU - 21RYS 134 Suumey olsed (2)
(sumy Amumpaoel)xd 10ye) a1es 1ad ssuneg| 41
{yaes sy Jo amys Qumba dn pied 4oy
69'¢L 60°¢ 810 9oL (co'g) £l 0ge €@ €L (bt'g) POTIENULE 104 - J1RUS 1ag Fuiueq pan{l (4)
Lyl Ut glo 95°L (£9'8) 9tFl 0L'e yLl £€9°L (6£'%) pazijeTuIE 10U - ArK|S 1ad Fue alseq ()
{swyl AFRWIPIORNXD 210[3q) 3ieys ad s3uiey) 1761
G186t 99.'9¢ S10°SE F29°5¢ ST YOIBIAL JE SB SAAINSAY UDNEN[EADY FWIPALOXD 2AI880Y | 81
006'L 000°9¢ 006°L 006'4T 0009t G062 0009t 006'L 006'LT 000'9€ SDIRIISGE(] JQHISAUOD -UDK jO BNEs t-pied
iy €Ly L'y 0¥y £y Iy F Iy ort'y ESl'y (yo=a 175y Jo AN[EA 20k } Epde] aiRyg Aunby dn-pred § L1
pajipay pARIpnyY pajipnRely patipnet) paipREu[] papny pjipny paipny [ECTLLEN pajpny
PIOTED'EE SHOTE0IE FIOT'E071E FLOTTILE SHTEIE FIOT'E0IE S19T°¢0°IE FLOTE0'TE FIOTTIIE SHTENEE FHEd
PIpuUI IEI L papud aauxend) PApUI 18I Papaa 131Ieng) SIRIRDILIE] ONCS
GALVGLIT0SNOD ANOTVANY.LS

(EIEp SAThs 130 F090%3 SYyE] ul Sy}

S10Z *1€ HOUVIN GHUNT ¥VEA AMTLYVIO THL H04 SLINSTH TVIINVNLS TALIANY

woy

LTBLIBDTIS66 L TUEERPLT < NID
"SEIUIDIAL MAA -1 DISQOA “UE0Y SELIINAGISUOTR[2II0JSIALT ~1 [IRIND

CIPB] “ZOOTT 1-MOUBIRE *T|i- 35eUd “SUD 19940 70 W5 ON SUIPUING 00K i  AALI() H1RI0AI0T
BpU] *£50 G1 | IIBA AN SEEA UESEA {0 UBSRE '16 200 PR
Py YAd




PYR Limited

Regd. Office ; 61, Basant Lok, Vasant Vihar, New Defhi 110 057, India

Corporate Office: 4 th Floor, Building No.9A, DLTF Cyber City, Phase -111, Gurgaon-122002, india
SUMMARY OF ASSETS & LIABILITIES AS AT MARCH 31, 2015

{Rs. in laichs)

STANDALONE CONSOLIDATED
8§.No {Particulars Year ended Year ended Year ended Year ended
31.03.2014 31.03.2014 31.03.2015 31.03.2014
Audited Audited Audited Audited
A {EQUITY AND LIABILITIES
1 |Shareholders Fund
{a) Share Capital 4,153 4,111 4,153 4,111
{b) Reserves and Surplus 35,684 35,016 36,766 35,819
Sub-total - Shareholder's fund 39,837 39,127 40,919 39,930
2 |Share application money pending aliotment - - [ 0
3 |Minority Interest - - 3,832 7,710
4 [Non Current Liabilities
(a} Long term borrowings 63,087 47,607 63,547 47,902
(b) Deferred tax liabitities (net) - - 105 43
(¢} Other fong-term liabilities 238 305 238 305
(d) Long-term provisions 777 624 833 664
Sub-total - Nen-current Liabilities 64,102 47,936 64,723 48,914
& JCarrent Liabilities
{(a) Short term horrowings 4,699 3,205 3.199 3,205
(b) Trade payables 14,257 14,691 15,193 16,188
(c) Other current liabilities 12,707 16,078 14,131 17,546
{d) Short-tern provisions 865 1,694 884 1,730
Sub-total - Current Liabilities 32,528 35,968 33,409 38,669
TOTAL - EQUITY AND LIABILITIES 136,467 123,031 142,883 135,223
B |ASSETS
1 |Non-current assets
(a) Fixed asscis §4,012 81,987 93762 92312
{b) Goodwill on consolidation - - 313 313
{¢) Non-current investments 8,032 4,306 148 122
(d) Deferred tax assets (net) - - - -
{e) Long-term loans and advances 29,545 25,284 30,748 26,626
(1) Other non-curren assets 2219 2,081 2,224 2,085
Sub-total - Non-curreni assets 123,808 113,658 127,195 121,458
2 |Current assets
(a} Cuwrrent investments 38 28 38 2,228
(b) Inventories 1,103 506 [.260 1,063
(¢) Trade receivables 6,756 4,526 7,670 5,230
{d) Cash and cash equivalents 1,230 1,712 2,573 2,726
{e) Short-term loans and advances 3,230 2,109 3,843 2,342
(f) Other current asscls 302 92 304 176
Sub-total - Corrent assets 12,659 9,373 15,688 13,765
TOTAL - ASSETS 136,467 123,031 142,883 135,223
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Golf View Corporate Tower-B
S.R. BATLIBO’ & CO» iLP Sectol‘l-fr\é, gloic%? Fr.’eoad
Chartered Accountants Gurgaon-122 002, Haryvana, India

Tel 1 +91 124 464 4000
Fax ;+91 124 464 4050

Auditor’'s Report on quarterly financial results and year to date results of the Company
pursuant to the Clause 41 of the Listing Agreement

To
Board of Directors of
PVR Limited,

1. We have audited the quarterly financial results of PVR Limited for the quarter ended
March 31, 2015 and the financial results for the year ended March 31, 2015, attached
herewith, being submitted by the Company pursuant to the requirement of Clause 41
of the Listing Agreement, except for the disclosures regarding 'Public Shareholding’
and ‘Promoter and Promoter Group Shareholding’ which have been traced from
disclosures made by the management and have not been audited by us. The quarterly
standalone financial results are the derived figures between the audited figures in
respect of the year ended March 31, 2015 and the published year-to-date figures up to
December 31, 2014, being the date of the end of the third quarter of the current
financial year, which were subject to limited review. The financial results for the
quarter ended March 31, 2015 have been prepared on the basis of the financial results
for the nine-month period ended December 31, 2014, the audited annual financial
statements as at and for the year ended March 31, 2015, and the relevant
requirements of Clause 41 of the Listing Agreement and are the responsibility of the
Company's management and have been approved by the Board of Directors of the
Company. Our responsibility is to express an opinion on these financial results based
on our review of the financial results for the nine-month period ended December 31,
2014 which was prepared in accordance with the recognition and measurement
principles laid down in Accounting Standard (AS) 25, Interim Financial Reporting,
Accounting Standards specified under section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014 and other accounting principles generally accepted
in India; our audit of the annual financial statements as at and for the year ended
March 31, 2015; and the relevant requirements of Clause 41 of the Listing
Agreement.

<. We conducted our audit in accordance with the auditing standards generally accepted
in India. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial results are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts disclosed as financial results. An audit alsc includes assessing the accounting
principles used and significant estimates made by management. We believe that our
audit provides a reasonable basis for our opinion.

3. In our opinion and to the best of our information and according to the explanations
given to us these quarterly financial results as well as the year to date results:

i. are presented in accordance with the requirements of clause 41 of the Listing
Agreement in this regard; and

S.0k. Batliboi & Co. LLP, a Limited Liabitily Par(nership with LLP tdentity No, AAR-47494
Regek. Office 0 22, Camac Street, Biack 0, 20 Finar, Kaliasla- 700016



SR Bartisor& Co. LLP

Chartered Accountants
ii. give atrue and fair view of the net loss and other financial information for the
quarter ended March 31, 2015 and profit for the year ended March 31, 2015.

4. Further, read with paragraph 1 above, we report that the figures for the quarter ended
March 31, 2015 represent the derived figures between the audited figures in respect
of the financial year ended March 31, 2015 and the published year-to-date figures up
to December 31, 2014, being the date of the end of the third quarter of the current
financial year, which were subjected to a limited review as stated in paragraph 1
above, as required under Clause 41(1)(d) of the Listing Agreement.

5. Further, read with paragraph 1 above, we also report that we have, on the basis of the
books of account and other records and information and explanations given to us by
the management, also verified the number of shares as well as percentage of
shareholdings in respect of aggregate amount of public shareholdings, as furnished by
the company in terms of clause 35 of the Listing Agreement and found the same to be
correct.

For S.R. BATLIBO! & CO. LLP
Chartered Accountants
ICAIl Firm registration number; 301003E

per Vikas Mehra
Partner
Membership No.: 94421

Place: Gurgaon
Date: May 29, 2015



PVR LIMITED

CODE OF INTERNAL PROCEDURES AND CONDUCT FOR REGULATING, MONITORING

AND REPORTING OF TRADING BY INSIDERS
(Effective from 15th May 2015)

1. Definitions

1.1
1.2
1.3

1.4
1.5

16

“Act” means the Securities and Exchange Board of india Act, 1992.
“Board” means the Board of Directors of the Company.

“Code” or “Code of Conduct” shall mean the Code of Internal Procedures and
Conduct for Regulating, Monitoring and Reporting of trading by insiders of PVR Limited
as amended from time to time.

“Company” means PVR Limited.

"Compliance Officer" is Mr. N C Gupta, Company Secretary of the Company who is
financially literate and is capable of appreciating requirements for legal and regulatory
compliance under these regulations desighated so and reporting to the Board of
Directors and who shall be responsible for compliance of policies, procedures,
maintenance of records, monitoring adherence to the rules for the preservation of
unpublished price sensitive information, monitoring of trades and the implementation of
the codes specified in these regulations under the overall supervision of the Board of
Directors of the Company.

“Connected Person” means:

(iy any person who is or has during the six months prior to the concerned act been
associated with a company,, directly or indirectly, in any capacity including by reason of
frequent communication with its officers or by being in any contractual, fiduciary or
employment relationship or by being a director, officer or an employee of the Company
or holds any position including a professional or business relationship between himself
and the Company whether temporary or permanent, that aliows such person, directly or
indirectly, access to unpublished price sensitive information or is reasonably expected to
allow stich access.

(i) Without prejudice to the generality of the foregoing, the persons falling within the
foltowing categories shall be deemed to be connected persons unless the contrary is
established,

(a) an immediate relative of connected persons specified in clause (i); or

(b) a holding company or associate company or subsidiary company; or
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1.7

1.8

1.9
1.10

(c) an intermediary as specified in Section 12 of the Act or an employee or director
thereof; or

(d) an investment company, trustee company, asset management company or an
employee or director thereof; or

(e) an official of a stock exchange or of clearing house or corporation; or

(f) a member of board of trustees of a mutual fund or a member of the board of directors
of the asset management company of a mutual fund or is an employee thereof; or

(g) @ member of the Board of directors or an employee, of a public financial institution as
defined in section 2 (72) of the Companies Act, 2013; or

(h} an official or an employee of a self-regulatory organization recognized or authorized
by the Board; or

(i} @ banker of the Company; or

(i) a concern, firm, trust, Hindu undivided family, company or association of persons
wherein a director of the Company or his immediate relative or banker of the Company,
has more than ten per cent, of the holding or interest.

“Dealing in Securities” means an act of subscribing to, buying, selling or agreeing to
subscribe to, buy, sell or deal in the securities of the Company either as principal or
agent.

Designated Employee(s) shall include:
(i) every employee in the grade of Senior Managers and above,

(i) every employee in the finance, accounts, secretarial and legal department as may be
determined and informed by the Compliance Officer; and

(iit) any other employee as may be determined and informed by the Compliance Officer
from time to time.

“Director” means a member of the Board of Directors of the Company.

“Employee” means every employee of the Company including the Directors in the
employment of the Company.

"Generally available Information™ means information that is accessible to the public on
a non-discriminatory basis.

"Immediate Relative™ means a spouse of a person, and includes parent, sibling, and
child of such person or of the spouse, any of whom is either dependent financially on
such person, or consults such person in taking decisions relating to trading in securities

“Insider” means any person who,

(i) a connected person; or
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1.14

1.17

1.20

1.21

1.22

(i) in possession of or having access to unpublished price sensitive information.

“Key Managerial Person” means person as defined in Section 2(51) of the Companies
Act, 2013,

"Promoter” shall have the meaning assigned to it under the Securities and Exchange
Board of india {Issue of Capital and Disclosure Requirements) Regulations, 2009 or any
modification thereof:

"Securities”" shall have the meaning assigned to it under the Securities Contracts
(Regulation) Act, 1956 (42 of 1956) or any modification thereof except units of a mutual
fund;

"Takeover requiations” means the Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and any
amendments thereto;

"Trading"” means and includes subscribing, buying, selling, dealing, or agreeing to
subscribe, buy, sell, deal in any securities, and "trade" shall be construed accordingly

"Trading Day" means a day on which the recognized stock exchanges are open for
trading;

“Unpublished Price Sensitive Information” means: means any information, relating to
a company or its securities, directly or indirectly, that is not generally available which
upon becoming generally available, is likely to materially affect the price of the securities
and shall, ordinarily including but not restricted to, information relating to the following:

(i) financial results;

(iiy dividends;

(iii) change in capital structure;

(iv) mergers, de-mergers, acquisitions, delisting, disposals and expansion of business
and such other transactions;

{v} changes in key managerial perscnnel; and

{(vi) material events in accordance with the listing agreement

“Regulations” shall mean the Securities & Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015 and any amendments thereto.

“Specified Persons” means the Directors, connected persons, the insiders, the
Designated Employees and the promoters and immediate relatives’ are collectively
referred to as Specified Persons. Words and expressions used and not defined in these
regulations but defined in the Securities and Exchange Board of India Act, 1992 (15 of
1992), the Securities Contracts (Regulation) Act, 1856 (42 of 1956), the Depositories
Act, 1996 (22 of 1996) or the Companies Act, 2013 (18 of 2013) and rules and
regulations made thereunder shall have the meanings respectively assighed to them in
those legislation.
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2. Role of Compliance Officer

2.1

2.2

The Compliance Officer shall report on insider trading to the Board of Directors of the
Company and in particular, shall provide reports to the Chairman of the Audit
Committee, if any, or to the Chairman of the Board of Directors at such frequency as
may be stipulated by the Board of Directors.

The Compliance Officer shall assist all employees in addressing any clarifications
regarding the Securities & Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 and the Company’s Code of Conduct.

3. Preservation of “Price Sensitive Information”

3.1

3.2

All information shall be handled within the Company on a need-to-know basis and no
unpublished price sensitive information shall be communicated to any person except in
furtherance of the insider's legitimate purposes, performance of duties or discharge of
his legal obligations.

Unpublished price sensitive information may be communicated, provided, allowed
access to or procured, in connection with a transaction which entails;

- an obligation to make an open offer under the takeover regulations where the Board
of Directors of the Company is of informed opinion that the proposed transaction is in
the best interests of the Company; or

- not attracting the obligation to make an open offer under the takeover regulations but
where the Board of Directors of the Company is of informed opinion that the
proposed transaction is in the best interests of the Company and the information that
constitute unpublished price sensitive information is disseminated to be made
generally available at least two trading days prior to the proposed transaction being
effected in such form as the Board of Directors may determine.

However, the Board of Directors shall require the parties {o execute agreements to
contract confidentiality and non-disclosure obligations on the part of such parties and
such parties shall keep information so received confidential, except for the limited
purpose and shall not otherwise trade in securities of the Company when in possession
of unpublished price sensitive information.

Need to Know:

(i) “need to know" basis means that Unpublished Price Sensitive Information should be
disclosed only to those within the Company who need the information to discharge their
duty and whose possession of such information will not give rise to a conflict of interest
or appearance of misuse of the information.

(i} All non-public information directly received by any employee should immediately be
reported to the head of the department.
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3.3

limited access to confidential information

Files containing confidential information shall be kept secure. Computer files must have
adequate security of login and password, etc.

4. Prevention of misuse of “Unpublished Price Sensitive Information”

Employees and connected persons designated on the basis of their functional role
("designated persons") in the Company shall be governed by an internal code of conduct
governing dealing in securities.

4.1

4.2

4.3

4.4

Trading Plan: An insider shall be entitle to formulate a trading plan for dealing in
securities of the Company and present it to the Compliance Officer for approval and
public disclosure pursuant to which trades may be carried out on his behalf in
accordance with such plan.

Trading Plan shall:

(i) not entail commencement of trading on behalf of the insider earlier than six months
from the public disclosure of the plan;

(ii) not entail trading for the period between the twentieth trading day prior to the last day
of any financial period for which results are required to be announced by the issuer of
the securities and the second trading day after the disclosure of such financial results;

(iii) entail frading for a period of not less than twelve months;
{iv) not entail overlap of any period for which another trading plan is already in existence;

(v} set out either the value of trades to be effected or the number of securities to be
traded along with the nature of the trade and the intervals at, or dates on which such
trades shall be effected; and

{vi) not entail trading in securities for market abuse.

The Compliance Officer shall consider the Trading Plan made as above and shall
approve it forthwith. However, he shall be entitled to take express undertakings as may
be necessary to enable such assessment and to approve and monitor the
implementation of the plan as per provisions of the Regulations.

The Trading Plan once approved shall be irrevocable and the Insider shall mandatorily
have to implement the plan, without being entitied to either deviate from it or to execute
any trade in the securities outside the scope of the trading plan. However, the
implementation of the trading plan shall not be commenced, if at the time of formulation
of the plan, the Insider is in possession of any unpublished price sensitive information
and the said information has not become generally available at the time of the
commencement of implementation. The commencement of the Plan shall be deferred
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4.5

until such unpublished price sensitive information becomes generally available
information. Further, the Insider shail also not be allowed to deal in securities of the
Company, if the date of trading in securities of the Company, as per the approved
Trading Plan, coincides with the date of closure of Trading Window announced by the
Compliance Officer.

Upon approval of the trading plan, the compliance officer shall notify the plan to the
stock exchanges on which the securities are listed.

5. Trading Window and Window Closure

5.1

5.2

5.3

5.4

(i) The trading period, i.e. the trading period of the stock exchanges, called ‘trading
window", is available for trading in the Company’s securities.

(i) The trading window shall be closed for a period as the Compliance Officer may
consider necessary prior to and during the time the unpublished price sensitive
information is published and shall remain closed at least for 2 days post the information
has been made public .

(i) When the trading window is closed, the Specified Persons shall not trade in the
Company’s securities in such period.

{iv) All Specified Persons shall conduct all their dealings in the securities of the
Company only in a valid trading window and shall not deal in any transaction involving
the purchase or sale of the Company's securities during the periods when the trading
window is closed, as referred to in Point No. (i) above or during any other period as may
be specified by the Company from time to time.

(vi) In case of ESOPs, exercise of option may be allowed in the period when the trading
window is closed. However, sale of shares allotted on exercise of ESOPs shall not be
allowed when trading is closed.

The Compliance Officer shall intimate the closure of trading window to all the designated
employees of the Company when he determines that a designated person or class of
desighated persons can reasonably be expected to have possession of unpublished
price sensitive information. Such closure shall be imposed in relation to such securities
to which such unpublished price sensitive information relates.

The Compliance Officer after taking into account various factors including the
unpublished price sensitive information in question becoming generally available and
being capable of assimilation by the market, shall decide the timing for re-opening of the
trading window, however in any event it shall not be earlier than forty-eight hours after
the information becomes generally available.

The trading window shall also be applicable to any person having contractual or fiduciary

relation with the Company, such as auditors, accountancy firms, law firms, analysts,
consultants efc., assisting or advising the Company.
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6. Pre-clearance of trades

6.1

(i)

(ii)

All Specified Persons, who intend to deal in the securities of the Company when the
trading window is opened shall pre-clear the transaction. However, no designated
person shall be entitled to apply for pre-clearance of any proposed trade if such
designated person is in possession of unpublished price sensitive information even if the
trading window is not closed and hence he shall not be allowed to trade. The pre-dealing
procedure shall be hereunder:

An application may be made in the prescribed Form (Annexure 1) to the Compliance
officer Indicating the estimated number of securities that the Specified Employee intends
to deal in, the details as to the depository with which he has a security account, the
details as to the securities in such depository mode and such other details as may be
required by any rule made by the company in this behalf.

An undertaking {(Annexure 2) shall be executed in favour of the Company by such

Specified Employee incorporating, inter alia, the following clauses, as may be applicable:

(a) That the employee/director/officer does not have any access or has not received
“Price Sensitive Information” up to the time of signing the undertaking.

(b) That in case the Specified Employee has access to or receives “Price Sensitive
information” after the signing of the undertaking but before the execution of the
transaction hefshe shall inform the Compliance Officer of the change in his position
and that he/she would completely refrain from dealing in the securities of the
Company till the time such information becomes public.

(c) That he/she has not contravened the code of conduct for prevention of insider
trading as notified by the Company from time to time.

{(d) That he/she has made a full and true disclosure in the matter.

(i) All Specified Persons and their relatives shall execute their order in respect of securities

of the Company within one week after the approval of pre-clearance is given. The
Specified Person shall file within 2 (two) days of the execution of the deal, the details of
such deal with the Compliance Officer in the prescribed form. In case the transaction is
not undertaken, a report to that effect shall be filed. (Annexure 4).

(iv) if the order is not executed within seven days after the approval is given, the

empioyee/director must pre-clear the transaction again.

(iv) All Specified Persons who buy or sell any number of shares of the Company shali not

enter into an opposite transaction i.e. sell or buy any number of shares during the next
six months following the prior transaction. All Specified Persons shall also not take
positions in derivative transactions in the shares of the Company at any time. in case of
any contra trade be executed, inadvertently or otherwise, in violation of such a
restriction, the profits from such trade shall be liable to be disgorged for remittance to the
Securities and Exchange Board of India (SEBI) for credit to the Investor Protection and
Education Fund administered by SEBI under the Act.
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In case of subscription in the primary market (initial public offers), the above mentioned
entities shall hold their investments for a minimum period of 30 days. The holding period
would commence when the securities are actually allotted.

{v) The Compliance Officer may waive off the holding period in case of sale of securities in

personal emergency after recording reasons for the same. However, no such sale will be
permitted when the Trading window is closed.

7. Other Restrictions

7.1

7.2

7.3

The disclosures to be made by any person under this Code shall include those relating
to trading by such person's immediate relatives, and by any other person for whom such
person takes trading decisions.

The disclosures of trading in securities shall also include trading in derivatives of
securities and the traded value of the derivatives shall be taken into account for
purposes of this Code.

The disclosures made under this Code shall be maintained for a period of five years.

8. Reporting Requirements for transactions in securities

Initial Disclosure

8.1

8.2

Every promoter/ Key Managerial Personnel / Director / Officers / Designated Employees
of the Company, within thirty days of these regulations taking effect, shall forward to the
Company the details of all holdings in securities of the Company presently held by them
including the statement of holdings of dependent family members in the prescribed Form
(Annexure 5).

Every person on appointment as a key managerial personnel or a director of the
Company or upon becoming a promoter shali disclose his holding of securities of the
Company as on the date of appointment or becoming a promoter, to the Company within
seven days of such appointment or becoming a promoter.

Continual Disclosure

8.3

Every promoter, employee and director of the Company shall disclose to the Company
the number of such securities acquired or disposed of within two trading days of such
transaction if the value of the securities traded, whether in one transaction or a series of
transactions over any calendar quarter, aggregates to a traded value in excess of Rs.
Ten lakhs.

The disclosure shall be made within 2 working days of:

(a) the receipt of intimation of allotment of shares, or
(b) the acquisition or sale of shares or voting rights, as the case may be.
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9. Disclosure by the Company to the Stock Exchange(s)

9.1

8.2

Within 2 days of the receipt of intimation under Clause 8.3, the Compliance Officer shall
disclose to all Stock Exchanges on which the Company is listed, the information
received.

The Compliance officer shall maintain records of all the declarations in the appropriate
form given by the directors / officers / designated employees for a minimum period of
five years.

10. Dissemination of Price Sensitive information

10.1

10.2

No information shall be passed by Specified Persons by way of making a
recommendation for the purchase or sale of securities of the Company.

Disclosure/dissemination of Price Sensitive Information with special reference to
analysts, media persons and institutional investors:

The following guidelines shall be followed while dealing with analysts and institutional
investors

» Only public information to be provided.

» At least two Company representatives be present at meetings with analysts, media
persons and institutional investors,

» Unanticipated questions may be taken on notice and a considered response given
later. If the answer includes price sensitive information, a public announcement should
be made before responding.

« Simultaneous release of information after every such meet.

11. Penaity for contravention of the code of conduct

111

1.2

11.4

Every Specified Person shall be individually responsible for complying with the
provisions of the Code (including to the exient the provisions hereof are applicable to
his/her dependents).

Any Specified Person who trades in securities or communicates any information for
trading in securities, in contravention of this Code may be penalized and appropriate
action may be taken by the Company.

Specified Persons who violate the Code shall also be subject to disciplinary action by the
Company, which may include wage freeze, suspension, ineligibility for future
participation in employee stock option plans, etc.

The action by the Company shall not preclude SEBI from taking any action in case of
violation of SEBI (Prohibition of Insider Trading) Regulations, 2015.

12. Code of Fair Disclosure
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13.

A code of practices and procedures for fair disclosure of unpublished price sensitive
information for adhering each of the principles is set out below:

1.

Prompt public disclosure of unpublished price sensitive information that would impact
price discovery no sooner than credible and concrete information comes into being in
order to make such information generally available.

Uniform and universal dissemination of unpublished price sensitive unpublished price
sensitive information to avoid selective disclosure,

Designation of a senior officer as a chief investor relations officer to deal with
dissemination of information and disclosure of unpublished price sensitive information.

Prompt dissemination of unpublished price sensitive information that gets disclosed
selectively, inadvertently or otherwise to make such information generally available.

Appropriate and fair response to queries on news reports and reguests for verification of
market rumors by regulatory authorities.

Ensuring that information shared with analysts and research personnel is not
unpublished price sensitive information.

Developing best practices to make transcripts or records of proceedings of meetings
with analysts and other investor relations conferences on the official website to ensure
official confirmation and documentation of disclosures made.

Handiing of all unpublished price sensitive information on a need-to-know basis.

Power to Amend the Code of Conduct

The Board shall have absolute power to amend, modify, rescind and/or substitute this Code
of Conduct and shall also have the powers to remove difficulty or settle any question that
may arise under this Code of Conduct or any re-enactment thereof.

Page 10 of 16



ANNEXURE -1
SPECIMEN CF APPLICATION FOR PRE-DEALING APPROVAL

Date;

To,
The Compliance Officer,
PVR Limited

Dear Sir,
Application for Pre-dealing approval in securities of the Company
Pursuant to the SEBI (prohibition of Insider Trading} Regulations, 2015 and the Company's

Code of Conduct for Prevention of Insider Trading, | seek approval to purchase / sale /
subscription of equity shares of the Company as per details given below:

Name of the applicant

Designation

Number of securities held as on date

Folio No. / DP ID / Client ID No.)

O WIR

The proposal is for {(a) Purchase of securities
{b) Subscription to securities
{c) Sale of securities

6. Proposed date of dealing in securities

7. Estimated number of securities proposed
to be acquired/subscribed/scld

8. Price at which the ftransaction is
proposed

9. Current market price (as on date of
application)

10. Whether the proposed transaction will be
through stock exchange or off-market
deal

11. Folio No. / DP ID / Client ID No. where
the securities will be credited / debited

| enclose herewith the form of Undertaking signed by me.

Yours faithfully,

(Signature of Employee)
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ANNEXURE 2

FORMAT OF UNDERTAKING TO BE ACCOMPANIED WITH THE
APPLICATION FOR PRE-CLEARANCE

UNDERTAKING

To,
The Compliance Officer,
PVR Limited

I, . of the Company
residing at , am desirous of dealing in
* shares of the Company as mentioned in my application dated

for pre-clearance of the transaction.

| further declare that | am not in possession of or otherwise privy to any unpublished Price
Sensitive Information (as defined in the Company's Code of Conduct for prevention of Insider
Trading (the Code) up to the time of signing this Undertaking. In the event that | have access to
or received any information that could be construed as “Price Sensitive Information” as defined
in the Code, after the signing of this undertaking but before executing the transaction for which
approval is sought, | shall inform the Compliance Officer of the same and shall completely
refrain from dealing in the securities of the Company until such information becomes public. |
declare that | have not contravened the provisions of the Code as notified by the Company from
time to time.

I undertake to submit the necessary report within four days of execution of the transaction / a
‘Nil’ report if the transaction is not undertaken.

If approval is granted, | shall execute the deal within 7 days of the receipt of approval failing
which | shall seek pre-clearance.

| declare that | have made full and true disclosure in the matter,

Date; Signature

* Indicate number of shares
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ANNEXURE 3
FORMAT FOR PRE- CLEARANCE ORDER

To,

Name :
Designation :
Place .

This is to inform you that your request for dealing in {nos) shares of the
Company as mentioned in your application dated is approved. Please note that
the said transaction must be completed on or before (date) that is within 7 days from
today.

In case you do not execute the approved transaction /deal on or before the aforesaid date you
would have to seek fresh pre-clearance before executing any transaction/deal in the securities
of the Company. Further, you are required to file the details of the executed transactions in the
attached format within 2 days from the date of transaction/deal. In case the transaction is not
undertaken a ‘Nil’ report shall be necessary.

Yours faithfully,
For PVR LIMITED

COMPLIANCE OFFICER

Date :

Encl: Format for submission of detzils of transaction.
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ANNEXURE 4

FORMAT FOR DISCLOSURE OF TRANSACTIONS
{To be submitted within 2 days of transaction / dealing in securities of the Company)

To,
The Compliance Officer,
PVR Limited

| hereby inform that |

* have not bought / sold/ subscribed any securities of the Company

+ have bought/sold/subscribed to securities as mentioned below on (date)
Name of holder No. of Bought/scld/subscribed | DP ID/Client iD Price (Rs.)
securities dealt / Folio No

with

In connection with the aforesaid transaction(s), | hereby undertake to preserve, for a period of 3
years and produce to the Compliance officer / SEBI any of the following documents:

1. Broker's contract note.

2. Proof of payment to/from brokers.

3. Extract of bank passbook/statement (to be submitted in case of demat transactions).
4. Copy of Delivery instruction slip (applicable in case of sale transaction).

| agree to hold the above securities for a minimum period of six months. In case there is any
urgent need to sell these securities within the said period, | shall approach the Compliance
Officer for necessary approval. (Applicable in case of purchase / subscription).

I declare that the above information is correct and that no provisions of the Company’'s Code

and/or applicable laws/regulations have been contravened for effecting the above said
transactions{s).

Date: Signature:

Name:;
Designation:
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ANNEXURE 5
FORMAT FOR INITIAL DISCLOSURE OF SECURITIES
To,

The Compliance Officer,
PVR Limited

of the Company hereby
{(date of

I, . in my capacity as
submit the following details of securities heid in the Company as on
becoming Specified Person).

I Details of securities held by me:

No. of securities held | Folio No Beneficiary Afc Client

ID

Type of Securities

1. Details of dependent(s) :

Pursuant to the provisions of SEBI (Prohibition of Insider Trading) Regulations, 1992 and the
Company’s Code of Procedures and Conduct for Prevention of insider Trading, | hereby declare
that i have the following dependents:

Relation with Director / Officer /
Designated Employee

Sr. No. Name of the dependent

i1, Details of securities held by dependent(s) .

Name of | Relationship | Type of | No. of | Folio No B Beneficiary

Relative securities Securities Alc Client ID
held

Date: Signature:
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ANNEXURE 6
DISCIL.OSURE OF CHANGE IN SHAREHOLDING
To,
The Compliance Officer,
PVR Limited

l, , in my capacity as of the Company hereby
submit the following details of change in holding of securities of the Company:

Name, PAN | No, of | Receipt of | Nature of Transaction & | Trading Exchange
No. & | securities | allotment | quantity member on which
address of | held advice/ Purchase | Sale Others | through the trade
shareholder | before the | acquisition whom the | was
transaction | of /sale of trade was | executed
securities executed

with  SEBI

Registration

No. of the

™

Details of change in securities held by dependent family members:

Name, PAN | No. of | Receipt of | Nature of Transaction & | Trading Exchange
No. & | securities | allotment | quantity member on which
address of | held advice/ Purchase | Sale Others | through the trade
shareholder | before the | acquisition whom the | was
and transaction | of /sale of trade was | executed
relationship securities executed

with  SEBI

Registration

No. of the

™

{MVe declare that {AMWe have complied with the requirement of the minimum holding period of six
months with respect to the securities purchased/sold.

| hereby declare that the above details are true, correct and complete in all respects.

Date: Signature:
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