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November 1, 2017

The Board of Directors Certified True Copy

UFO Moviez India Ltd. For UFO Moviez India Limited
Valuable Techno Park,

Plot No. 53/1, Road No. 7,
MIDC, Maral,

Andheri (E), Mumbai 400 093

A N —

Company Secretary

Dear Members of the Board:

UFO Moviez India Ltd (“UFO” or “Company™), founded in 2004, is a digital cinema distribution network
and an in-cinema advertising platform. UFO is listed on the Bombay Stock Exchange Limited and National
Stock Exchange Limited in India.

We understand that the Board of Directors of UFO Moviez India Ltd, (“UFO” or “Company™), and Qube
Cinema Technologies Pvt. Ltd (“Qube™) are contemplating a transaction pursuant to a Composite Scheme
of Arrangement and Amalgamation (“Scheme”) wherein the following steps are being proposed:

Step 1:

Qube to de-merge its business (except certain identified contracts with overseas studios) into a separale
company Qube Digital Cinema Private Limited (“Qube Digital”), and Qube Digital to issue its equity
shares in consideration to the shareholders of Qube in the same proportion as held by them in Qube.

Step 2:

Moviebuff Private Limited (“Moviebuff”) to be merged into:Qube Digital to fnmacombhwdmﬁby
hereinafter for the mmofﬁsmmm to as the “Qube Digital (Combined Entity)”.As a
consideration for the merger of Moviebuff into'Qube Digital, the Qube Digital (Combined Entity)will issue
equity shares to the shareholders of Moviebuff. Post this transaction, specific non-promoter shareholders of
Qube, who no longer wish to participate in the demerged business of Qube (as mentioned in Step 1), will
sell their holding in Qube Digital (Combingd Entity) to Unicorn and certain new investors.

Step 3:
Subsequent to Step 2, Qube Digital (Combined Entity) shall be merged with UFO (“Proposed Merger”).
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Step 4:

Subsequent to the Proposed Merger of C
defined in the Draft Scheme Documen '--' ;
Su:p I11 above) will be transferred

ﬁm. the IP business (as

Amalgamation undxﬁe

We understand hﬁ“ ma

.'-::."!'b psed Merger between UFO
atio repoﬂ dated November 1,

{ovebet 1, 2017and the Draft Scheme Document,
and c 1 ein, we understand that for the Proposed Merger
pursuant to the Scheme, for every 17 (seve fiilly paid up equity shares of the face value of Rs 10 each
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I1. Basis o inion

The Rationale for the Scheme as shared with us by the Comipany’s management is based on inter-alia the
following benefits:
UFO and Qube Digital (Combined Entity) are engaged in a similar line of business and a merger
of the two will result in consolidation of busingsses of the relevant companies resulting in
expansion of such companies’ busineéss and creation of greater value for their respective
shareholders;
UFO currently uses MPEG4 technology for delivery of content into theatres whereas Qube Digital
(Combined Entity) uses MPEG2 technology and has also developed its own DCI compliant
servers. The merged entity will thus be in a pesition to offer its clients a more comprehensive
range of offerings;

- While Qube Digital (Combined Entity)has a strong presence in Southern India, UFO is stronger in
Northern India with a reasonable presence in South India. The Proposed Merger will facilitate an
all India presence for the merged entity.

- Synergies in operational processes leading to economies of scale, creation of efficiencies and
optimisation of operational and administrative aspects; etc

UFO Moviez India Ltd, founded in 2004, is a digital cinema distribution network and an in-cinema
advertising platform. It operates India’s largest satellite based, digital cinema distribution network using its
UFO-M# platform, as well as India’s largest D-Cinoma network. It has 5,390 digital screens in India across
1,422 cities and towns with seating capacity of ~2.2 mn capecity per show. For its in-cinema platform,
UFO has 4,032 in-cinema Mm d&um weekly seating capacity of ~51.6 Mn across
1,416 town and cities across India. UFOis listed on the BSE Limited and National Stock Exchange Limited

in India.

Qube Cinema Taw mmw in 1986, www of experience in film,

Cochin, Kolkata, Chkfamm nﬁ m k businesses comprise of -chniole %g aﬂ m

it
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Qube Digital Cinema Private Limited is a private limited company having its registered office at 42 Dr.
Ranga Road, Mylapore, Chennai 600 004. Qube Digital will be engaged in the same business as that of
Qube [providing technology in film, video and audio, including digital cinema distribution, editing,

productien and sound].

Moviebuff Private Limited is a company owned by the promoters of Qube. It holds various IPs and patents
for the Qube group.

'PJSA Technosoft Private Limited is a private W cwtpenar having its registered office at 2602, Wing C,
Oberoi Splendor, JVLR, Andheri East, Mumbai 400 060
The key features of the Scheme provided to uwm Scheme Documen

are as under:

tions except certain identified contracts

Digital will issue equity shares to all the shareholders of Qube.
2. Thereafter, MMMMﬂthWDW to form Qube Digital
Fthe merger, Qube Digital will issue equity shares to all the

3. Subsequently, UFO and another interested entity (“New Investor”) shall acquire 53.20% stake in
Qube Digital (Combined Entity) from non-promoter shareholders of Qube Digital (Combined
Entity) who would have mmh«w Digital pursuant to the demerger of Qube
into Qube Digital and who no longer wish to participate in the demerged business of Qube.

4. Qube Digital (Combined Entity) shall merge with UFO and the shareholders of Qube Digital
(Combined Entity) would be issued- Wmm pursuant to Proposed Merger.

5. Pursuant to completion ofﬁw Pimosed w UFO will transfer TPbusiness (as transferred to
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IT1. Limitation of Scope and Review

Qur Opinion and analysis is limited biﬂm# Teview ﬁm as provided to us by UFO and

Qube including the valuation report prepared by the

In connection with this Opinion, we have:

®
(i)

(iii)

(iv)

S
(vi)

(vii)

(viii)

(x)

x)

(xi)

mammmwﬁmmﬂm efﬁe%th-@tal (Combined
Entity) for the period FY 15, FY 16, FY17 and April — Aug FY18;

The financial projections of the Qube Digital (Combined Entity) for the period Sep-Mar FY
18 to FY 22 and management information as provided to us by the management of Qube.

The audited historical annual reports of Qube for the period FY15, FY16 and FY17
Considered publicly available research on the Company as available with us as at the date

hereof;
held discussions with the Vialuer, in relation to the approach taken to valuation and the details
of the mmmwﬁuhm the valuation report and

jons with the respective senior management teams of the relevant

mes of the Company’s shares on NSE

mviawad m MM im wma respect to certain other companies in
10 be generally relevant in the context of the

we deemed appropriate. '

We have assumed and relied upon the accuracy and completeness of all information and documents

pmwdedmusdmmhclymuammvwwedhyormm:& Welnwwheﬂwon

such mfomaﬁoa or data inaccurate or Madmg in any material respect.

t is not aware of any facts or circumstances that would make




145

I‘AXIS CAPITAL

We have not carried out any due diligence or m verification or validation of such information to
establish its accuracy or sufficiency. We have sted any independent valuation or appraisal of any
of the assets or liabilities of the mm_' /iebuf mmmed Entity)and / or their
respective subsidiaries/affiliates. In particular, we'do not express any opinion as to the value of anyasset of
the Company, Qube, Movicbuff, Qube Digital (Combined Entity) and / or their respective
subsidiaries/affiliates, whether at current pmus or in the future. No investigation of’ the respective
company’s claim to title of assets h; the purpose of the |

to such rights has mm&mm valid. No consid .-- ion has b

against the assets, beyond the loans disclosed in the a [here esponsibilit

assumed for matters of a legal nature. M&,ﬁmmmmm@mmmue of the
Company, Qube, Moviebuffor Qube Digital (Combined Entity) under any law relating to bankruptcy,
insolvency or similar matter.

One should note that valuation is not an exaet science and that estimating values necessarily involves
selecting a method or approach that hmi‘uhw Maoreover, in this case where shares of the
Company are being issued as consideratio he sha "Qube Digital (Combined Entity), it is not
the absolute valuation that is Wﬁmﬂ’mmﬂ relative valuation of the Company
vis-a-vis shares of Qube Digital (Combined Entity).

ny's consent, that the Scheme will be in compliance with all applicable

laws and other requirements and mﬁ be md on the terms described in the Draft Scheme

nd/ or its relevant subsidiaries/affiliates and their respective
i ions o mﬁsﬂmm will not differ in
wmﬁmwm&wmm We understand from the Company’s management
that the Scheme will be given effect to hmw@mt in parts.

_ jpinion tis 10 oy oIS O other aspects of the Sehme (ilter than the Sharé Swap
Ratio to the Proposed Merger to the extent expressly specified herein) including, without limitation, the
of the Scheme. Our Opinion is limited to the faimess, from a financial point of view, to the Company of
Share Swap Ratio for the Proposed Merger and not for any terms or other aspects of the Scheme. Our
analysis relates to the relative meFO and Qube Digital (Combined Entity). We express no opinion
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or view with respect to the ﬁnmﬂmﬁﬂwm’ﬂrmy stakeholders, including
creditors of the Company.

We express no view as to, and our Opinion does n e ur g business decision of the
Company to effect the Scheme, “m rerit W'Mﬂ compared to any other alternative
business strategy, the effect of the Scheme MWEWM without limitation,
possible implications on owmership structure, listing format, capital structure or trading price of the
Company’s shares mm&'ﬁm mmmmw for the
commercial s of wh t agrees to proceed with the Scheme. Our Opinion is

sequence ﬂﬂm& from the Scheme on
their respective shareholders, nor does our W“MWM egulatory (including all SEBI
accounting matters, as to which we unc ind that the respective companies have obtained

conorm . tary, market and other conditions as in
n made available to us dgm hereof. It should be understood that
subsequcm develmmmts may m this O : 3 '__' mm no responsibility for updatmg or mssmg




_mreﬂatodtomempom

Schemc,forwhichamweswe v ived or may receive custon : irengagement as a fairness
opinion provider is inde) sther | ‘ ‘have with the Company,
Qube and/or their subsidiarie tive affiliates. Ir e course of their
respective businesses, 2 Ax ital Lt i ‘of the Company and / or its
subsidiaries or group or for their own accounts and for the accounts of their ers subject to
compliance of SEBI ( ¥ time hold a
position in such benefit of
equitable or

‘SEBI regulations

for no other purpose.
rs, managers, employees or
d,‘as t¢ the information and

y such information contained
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1V. Conclusion

Based on and subject to the fmwmﬁgwm as of the date hereof, the Share Swap
Ratio is fair to the shareholders of UFO from a financial point of view.

Very truly yours,

For Axis Capital Lid.

eepak Sharma
Managing Director
Investment Banking



