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Chartered Accountants

To

The Board of Directors

PALRED TECHNOLOGIES LIMITED
Hyderabad

To

The Board of Directors

PALRED MEDIA AND ENTERTAINMENT PVT LTD
Hyderabad

To

The Board of Directors

PALPREMIUM ONLINE MEDIA PVTLTD
Hyderabad

Dear Sir,

sub: Recommendation of Fair Equity Share Exchange Ratio for the purpose of the proposed
amalgamation of PALRED MEDIA AND ENTERTAINMENT PRIVATE LIMITED (PMEPL) AND
PALPREMIUM ONLINE MEDIA PRIVATE LIMITED (POMPL) with PALRED TECHNOLOGIES
LIMITED (PTL).

We refer to our engagement letter December 31, 2013 for carrying out the valuation of PMEPL, POMPL
& PTL for the purpose of arriving at the swap ratio for amalgamation. As per the terms of the
engagement, we are enclosing herewith our report.

Yours faithfully,

For M M Reddy & Co
Chartered Accountants
Firm Regn No. 0103715
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M Madhusudhana Reddy

Partner
Membership No. 213077

Date: 08-02-2014 .
Place: Hyderabad

# 889, 22nd Cross, 6th Main, 7th Sector, HSR Layout,
Bangalore - 560 102. PH: 080-26840123 Cell: 9008100228
E-mail; mmreddyandcoblr@gmail.com

# G-8. Amrutha Ville Apts., Right Wing, Opp. Yashoda Hospital
Rajbhavan Road, Somajiguda, Hyderaba J82.
E-mail: mmreddyandco@gmail.co




Background of the Companies

1.

2.

M/s Palred Technologies Limited (PTL) (Formerly known as Four Soft Limited) was originally
incorporated under the name and style of M/s. Four Soft Private Limited on 24.12.1999 in the State
of Andhra Pradesh, Hyderabad vide Certificate of Incorporation Number 01-33131 of 1999-2000.
Subsequently the Company was converted into a Public Limited Company and the name of the
Company was changed to Four Soft Limited. PTL is a listed Company having its shares listed on BSE
Limited (formerly known as Bombay Stock Exchange Ltd.) and the National Stock Exchange of India

Limited.

The Company was operating in the software development industry and was catering to the logistics
and transportation industry segment. It used to sell its software products in various delivery models,
including hosted, software as a service (Saa$) and licensed basis. The Company was also offering
information technology (IT)-services, including consulting, software development, system

integration and implementation in the domain of logistics related IT.

In October 2013, PTL concluded the sale of its entire business and now plans to venture into online

E-Commerce and Media and Entertainment Industry.

pPalred Media and Entertainment Private Limited (PMEPL) was incorporated under the provisions of
Companies Act, 1956, in the State of Andhra Pradesh, Hyderabad on 20.06.2008. PMEPL presently
carries on the business of production, distribution and dealing in films, cinemas, movies, motion
pictures, television entertainment, animation portals, internet portals and to design, develop, install,
distribute, retail, provide, maintain, support, and service for internet portals and exchanges for e

commerce, networking, creation of audio, video, animation, entertainment and other content.

Palpremium Online Media Private Limited (POMPL) was incorporated under the provisions of
Companies Act, 1956, in the State of Andhra Pradesh, Hyderabad vide Certificate of Incorporation
Number U22222AP2011PTC073292 issued by the Registrar of Companies, Andhra Pradesh on

15.03.2011. POMPL presently carries on the business of online media & marketing services.
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SCOPE AND PURPOSE OF THIS REPORT:

We have been given to understand that PTL proposes o enhance its business operation activities by way
of amalgamation of PMEPL and POMPL with PTL.

In this connection, M M REDDY & CO., Chartered Accountants has been requested by the Board of
Directors of the companies to submit a report recommending the fair equity share exchange ratio for
the proposed amalgamation for the consideration of the Board of Directors of the companies.

As requested, we have carried out a relative valuation of equity shares of PTL, PMEPL and POMPL with a
view to recommend a fair equity share exchange ratio of the equity shares for the proposed
amalgamation. This report recommends, what in our opinion is a fair and equitable equity share
exchange ratio for the proposed amalgamation.

Our report is subject to the scope of limitations detailed herein after. As such the report is to be read in
totality, and not in parts, in conjunction with the relevant documents referred to therein.

Sources of Information
We have relied on the following sources of information while arriving at the swap ratio:

1. Audited Accounts of PMEPL and POMPL for the financial years 2011-12, 2012-13 and Interim
Financials for the eight months period ended November 30, 2013.

2. Projected financials of POMPL for the years 2014-15 to 2016-17 certified by the
management.

3. Net worth certificate after sale of business of PTL by the statutory auditors of PTL.

4. Net worth certificate of PMEPL by the statutory auditors of PMEPL.

in addition, we have also obtained detailed information from the management on various aspects of
business, details of expansion programs on hand and details of companies having similar business.
LIMITATIONS
(i) We have neither audited nor verified the authenticity of the Financial Statements / working
results of each of the Companies.
(ii) We do not express an opinion on the true and fairness of the financial information referred
to, in this report.
(i) Our valuation and analysis and the conclusions drawn therefrom are based on the
consideration of a variety of factors, which are largely dependent on the prevailing business

conditions on the valuation date and explanation of the management.
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(iv)

{v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(i)

(xiii)

The financial information and underlying assumptions have been provided to us by the
management of the Companies. This information has been solely relied upon by us for the
valuation.

For our analysis, we have relied on published and secondary sources of data, whether or not
made available by the Companies. We have not independently verified the accuracy or
timeliness of the same.

We have not considered any finding made by other external agencies in carrying out this
valuation.

We presume that the Board of Directors have taken reasonable care to ensure that all the
relevant information which could have an impact on the valuation has been duly disclosed
and made available to us.

We do not take the responsibility of up-dating this report for any events or circumstances
occurring after the date of our report. However, as on this date we are not aware of any
material event(s) which could have had an impact on our valuation.

In the course of valuation, we were provided with both written and verbal information(s),
including market, financial and operating data(s). We have however, evaluated the
information provided to us by the Companies through broad enquiry, inquiry, analysis and
review,

We have neither carried out a due diligence of the Companies for the purpose of this
engagement, nor independently investigated or otherwise verified the data provided to us.
In the process of evaluation, nothing has come to our attention to indicate that the
information provided was materially mis-stated/incorrect or would afford reasonable
grounds to conclude that it is mis-stated or untrue or incorrect.

We do not imply and it should not be construed that we have verified any of the
information provided to us, or that our inquiries could have verified any matter, which a
more extensive examination might disclose.

As per the terms of our engagement we have relied upon the information provided by the
Companies without undertaking any detailed inquiry. Also, we have been given to
understand, by the management that it has not omitted any relevant/material facts and that
it has checked out relevance or materiality of any specific information relevant to the

present exercise, in case of any doubt.
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(xiv)

(xv)

(xvi)

(xvii)

(xwiii)

Accordingly, we do not express any opinion or offer any form of assurance regarding its
accuracy and completeness and our conclusions are based on the assumptions and other
information given by/on behalf of the Companies. The management has indicated to us that
they have understood that any omissions, inaccuracies or misstatements may materially
affect our valuation analysis/results. Accordingly, we assume no responsibility for any
errors in the above information furnished by the Company and their impact on the present
exercise. Also, we assume no responsibility for the information furnished by the companies
and believed them to be reliable.

We express no opinion on the achievability of the forecasts given to us. The assumptions
used in their preparation, as we have been explained, are based on the management’s
present expectation of both - the most likely set of future business events and
circumstances and the management’s course of action related to them. It is usually the case
that some events and circumstances do not occur as expected or as anticipated. Therefore,
actual results during the forecast period may differ from the forecast assumed as of now
and such variations may be material.

This report does not provide any assurance on realisability of assets and amount payable
against liabilities.

The fee for the report is not contingent upon the results reported.

Subject to the limitations mentioned above, we owe responsibility to only the Board of
Directors of the companies that have retained us and nobody else. We do not accept any
liability to any third party in relation to the issue of this report. Neither the report nor its
contents may be referred to or quoted in any registration statement, prospectus, offering
memorandum, annual report, loan agreement or other agreement or documents given to
third parties, other than in connection with the proposed amalgamation of the companies,

without our prior written consent
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