OUINTESSENCE ENTERPRISES PVT.LTD.  ~\))

SEBI Registered Category-I1 Merchant Banker

The Board of Directors

M/s SASKEN COMMUNICATION TECHNOLOGIES LIMITED
139/25, Ring Road, Domlur

Bengaluru 560 071, India

Dear Sirs, 21st Sept,2015

Sub: Fairness opinion on the proposed Scheme of Amalgamation between
Sasken Network Engineering Limited (Transferor Company) and
Sasken Communication Technologies Limited (Transferee Company)

We, Quintessence Enterprises Pvt. Ltd., ('QEPL'), refer to our offer letter dated
8th Sept, 2015 which has been duly accepted by you, whereby you have
appointed us as an Independent Merchant Banker for furnishing a 'Fairness
Opinion' on the proposed Scheme of Amalgamation between Sasken Network
Engineering Limited (Transferor Company) a wholly owned subsidiary with its
holding company Sasken Communication Technologies Limited (Transferee
Company).

MERCHANT BANKER - QUINTESSENCE ENTERPRISE PVT LTD (QEPL)

QEPL formed in 1999, is a Category - I, Merchant Banking company, based in
Hyderabad, Andhra Pradesh, having its registered office at ‘NANDANAM' 8-2-
603/1/VP, Plot No. 8A, Road No. 10, Banjara Hills, Hyderabad - 500034, and
Administrative office at 82-603/B/33/A/9, B - 201, Zahera Nagar, Road No.
10, Banjara Hills, Hyderabad - 500034. It is SEBI registered with Registration
Code INMO00011997 valid till 31/07/2017, as Category | Merchant Banker.
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BACKGROUND/ PURPOSE

We understand that the managements of M/s Sasken Network Engineering
Limited (SNEL) and M/s Sasken Communication Technologies Limited (SCTL)
are proposing a Scheme of Amalgamation wherein M/s Sasken Network
Engineering Limited will be amalgamated with the parent company M/s
Sasken Communication Technologies Limited with effect from the appointed
date which is 1st April, 2015. This is proposed to be achieved by a Scheme of
Amalgamation under the provisions of Sec 391-394 of the Companies Act,
1956, including the applicable provisions of the Companies Act, 2013, and any
amendments and/or re-enactment thereof, for the time being in force.

In this connection we have been requested by Sasken Communication
Technologies Limited, transferee company to render our professional services
by issuing a fairness opinion as per clause 24(h) of the Listing Agreement on
the Scheme of Amalgamation.

The Transferor Company Sasken Network Engineering Limited is a wholly
owned subsidiary of the Transferee Company and the entire Share Capital is
held by the Transferee Company only. Accordingly there would be no issue of
equity shares of the Transferee Company to the shareholders of the Transferor
Company. Pursuant to the vesting of the undertaking in the Transferee
Company the equity shares of the Transferor Company shall automatically
stand cancelled and extinguished.

As per para 5.16 (a) of circular no. CIR/CFD/DIL/ dated May 21st 2013, issued
by SEBI,in such a situation no valuation is required and the above Scheme
seems to be fair and reasonable since the shareholders of Sasken
Communication Technologies Limited will continue to remain the beneficial
owners of M/ Sasken Communication Technologies Limited in the same
proportion they held before the Scheme.
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'Valuation Report from an Independent Chartered Accountant' need not be
required in cases where there is no change in the shareholding pattern of the
listed company. In such cases, the listed entities shall furnish an undertaking
certified by the auditor and duly approved by the Board of the company clearly
stating the reasons for non-applicability of Para 5.16 (a).

The company has given such an undertaking dated 9th September, 2015
which has been certified by the Auditors S.R.Batliboi & Associates,LLP,
Chartered Accountants, as on 14th Sept,2015 having their address at 12th &
13th Floor, UB City,Canberra Block no 24 \Vittal Mallya Road, Bangalore-
560001.

Based on the above certified undertaking we feel that the Scheme is fair and
reasonable

RATIONALE OF THE SCHEME

SCTL’s core business focus has been delivering solutions for embedded
communications systems. SCTL serves customers across the entire
communications value chain and helps them accelerate product development
life cycles. About a decade back, SCTL identified a niche area to extend its core
capabilities to include areas such as Network Engineering, Network
Performance and allied Technical Services. As these areas were complimentary
to that of SCTL, but required focused efforts to build competencies to win and
execute business, SCTL established a 100% subsidiary that was entirely
focussed on this segment.

SCTL is considering engaging in broadening its market focus and address the
growing need for next generation IT Services. The proliferation of technologies
such as social media, mobility, analytics and cloud has necessitated major
changes in the IT Infrastructure and Services of any modern day enterprise.
The pervasive nature of mobility and SCTL’s strengths in the area makes the
next generation IT services market attractive for SCTL.
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The merging of SNEL with SCTL will provide the right impetus to address the
Infrastructure Services Management, which is one of the fastest growing
segments in the IT Industry. The amalgamation will make it possible to achieve
economies in scale as the IT Services areas as customer acquisition and
fulfilment functions can jointly address the market more effectively. The
provision of SCTL’s existing services combined with IT Services will also be
more attractive to customers if they are delivered by one entity as it simplifies
contracting and vendor management for the customers.

As a consequence of this amalgamation and corporate re-structuring, both the
companies would have greater potential to develop and further grow and
diversify with better optimization of funds and efficient utilization of resources.
This would also simplify management structure leading to better administration
and a reduction in costs from more focused operational efforts, rationalization,
standardization and simplification of business processes.

In order to obtain the benefits of consolidated business, SNEL is sought to be
amalgamated with SCTL.

The Board of Directors of the respective Companies earnestly hope that the
proposed amalgamation would enure to the benefit of all the shareholders of
the respective Companies including the creditors and employees of these
companies.

COMPANIES
Sasken Communication Technologies Limited (SCTL)

"Transferee Company" means Sasken Communication Technologies Limited
(“SCTL”), a company incorporated under the Companies Act, 1956, is inter-alia
engaged in the business of developing embedded communication software for
companies across the communication value chain - Semiconductor Vendors,
Network Equipment Manufacturers (NEMs), Terminal Device Vendors and
Operators.
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SCTL was originally incorporated on February 13, 1989 under the name and
style “Asic Technologies Private Limited” under the provisions of the
Companies Act, 1956. The name of the Transferee Company was changed
from “Asic Technologies Private Limited” to “Silicon Automation Systems (India)
Private Limited” and consequently a fresh certificate of incorporation
consequent on change of name was issued to the Transferee Company on
October 13, 1992. The registered office of the SCTL was shifted from the State
of Gujarat to the State of Karnataka pursuant to the Order dated February 24,
1993 passed by the Hon'ble Company Law Board, Western Region Bench,
Bombay and said Order was registered by the Registrar of Companies,
Karnataka and a certificate of registration of change of registered office was
issued to SCTL by the Registrar of Companies, Karnataka on April 20, 1993.

Thereafter, the Transferee Company which was initially a private limited
company became a deemed public limited company, under the provisions of
Section 43-A (2) with effect from June 30, 1998. Subsequently, the Transferee
Company changed its name from “Silicon Automation Systems (India) Private
Limited” to “Silicon Automation Systems Limited” and consequently a fresh
certificate of incorporation on change of name was issued to SCTL on
December 30, 1998. Pursuant to this, the Transferee Company again changed
its name from “Silicon Automation Systems Limited” to “Sasken
Communication Technologies Limited” and consequently a fresh certificate of
incorporation on change of name was issued to SCTL on October 17, 2000
(Registration No.L72100KA1989PLC014226).

SCTL is listed both on BSE Ltd. and National Stock Exchange of India Ltd.

Based on the latest audited balance sheet as on March 31, 2015, the share
capital of the Transferee Company is as under:
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QUINTESSENCE
SCTL SHAREHOLDING as on March 31, 2015
Authorised Capital Amount (Rs.)
9,00,00,000 Equity Shares of Rs.10/- each 50,00,00,000
Issued, Subscribed & Paid-up Capital
2,13,44,873 Equity Shares of Rs.10/-each 21,34,48,730
ijlly paid up

Subsequent to March 31, 2015, the Transferee Company has issued 13,500
equity shares of Rs.10 each fully paid up on June 9, 2015. The Transferee
Company had also bought back 36,56,560 equity shares of Rs.10 each at a
price of Rs.260 per share during the period August 10, 2015 and August 24,
2015 pursuant to Section 68 of the Act and Securities & Exchange Board of
India (Buy-back of Securities) Regulations, 1998 and extinguished those
shares as of September 4, 2015. The revised share capital of the Transferee
Company is as under (as of September 4, 2015).

SCTL SHAREHOLDING AFTER BUYBACK

Authorised Capital Amount (Rs.)
5,00,00,000 Equity Shares of Rs.10/- each S0,00,00,00ﬁ{
Issued, Subscribed & Paid-up Capital

1,77,01,813 Equity Shares of Rs.10/-each 17,70,18,130
fully paid up
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Sasken Network Engineering Limited (SNEL)

"Transferor Company" Sasken Network Engineering Limited (“SNEL”), a
company incorporated under the Companies Act, 1956 in the State of
Karnataka under Registration No.U64202KA2004PLC034773 dated
September 29, 2004, is inter-alia engaged in the business of Installation,
Commissioning, Re-deployment, Managed Services, RF Planning, Drive Testing,
Optimization and Benchmarking of wireless networks.

SNEL which is a wholly owned subsidiary of SCTL, was formed to provide
among other things, networking and engineering services in the field of
Telecom as well as to provide maintenance training and RF engineering
services for mobile operators, internet service providers, satellite services,
radio paging and other telecommunication services.

Based on the latest audited balance sheet as on March 31, 2015, the share
capital of the Transferor Company is as under:

SNEL SHAREHOLDING as on 31st March 2015

Authorised Capital Amount (Rs.)
50,00,000 Equity Shares of Rs.10/- each 5,00,00,000
Issued, Subscribed & Paid-up Capital

30,50,000 Equity Shares of Rs.10/- each 3,05,00,000
fully paid up

There is no change in the capital structure of the Transferor Company after
March 31, 2015 till the date of this Scheme being approved by its Board.
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EFFECT OF AMALGAMATION

The Transferor Company is a wholly owned subsidiary of the Transferee
Company and the entire Share Capital is held by the Transferee Company only.
Accordingly there would be no issue of equity shares of the Transferee
Company to the shareholders of the Transferor Company. Pursuant to the
vesting of the undertaking in the Transferee Company the equity shares of the
Transferor Company shall automatically stand cancelled and extinguished In
consideration of the transfer and vesting of the Assets and Liabilities pursuant
to this Scheme of Amalgamation of the Transferor Company with the
Transferee Company, the entire share capital of the Transferor Company held
by the Transferee Company along with the nominee shareholders shall stand
cancelled without any further Act, application or deed.

With effect from the Appointed Date and upon the Scheme becoming effective
the Transferor Company shall stand dissolved without being wound up.

Consequent upon the amalgamation, the authorised share capital of the
Transferee Company will be as under-

Authorised Capital Amount (Rs.)
3,50,00,000 Equity Shares of Rs.10/- each 55,00,00,000
Total 55,00,00,000
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SASKEN COMMUNICATION TECHNOLOGIES LIMITED
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Shareholding Pattern of Sasken Communication Technologies Ltd as on 11th September, 2015

Pre Merger Post Merger
Caggggry Baisgenyict shchlder nu:;}Ok;(:lr of h o o nur:nogzir of el
shares S shares Laleihs

(A) Promoter and Promoter Group 71,75,623 40.54 71,75,623 40.54
(B) Public Shareholding
(a) Mutual Funds/UTl 75,000 0.42 75,000 0.42
(b) Financial Institutions / Banks 6,582 0.04 6,582 0.04
(c) Foreign Institutional Investors 18,76,498 10.60 18,76,498 10.60
(d) Foreign Portfolio Investors 9,87,068 5.58 9,87,068 5.58
(e) Bodies Corporate 4,14,280 234 4,14,280 2.34
() Trust 10,000 0.06 10,000 0.06
(g) Non Resident Indians 10,53,941 5.95 10,53,941 5.95
(h) Directors & their relatives 9.95,704 5.62 9.95.704 5.62
(Q) :anbciisg)Public(other‘than those covered 51,07,117 28.85 51,07,117 08.85

Ll 1,77,01,813 100.00 | 1,77,01,813 100.00
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SOURCES OF INFORMATION

> A copy of the Memorandum and Articles of Association of both the
companies

> Audited financial statements of the years ending 2014 and 2015, of

both the companies

Shareholding pattern before and after the Scheme

A draft copy of the Scheme of Amalgamation.

A certified copy of the Board Resolutions of both the companies

A certified copy of the undertaking dated 9th September, 2015 for

non-applicability of para 5.16 (a) of circular no. CIR/CFD/DIL/ dated

May 21st 2013, issued by SEBI, which has been certified by the

Auditors S.R.Batliboi & Associates,LLP, Chartered Accountants, as on

14th Sept,2015 having their address at 12th & 13th Floor, UB

City,Canberra Block no 24, Vittal Mallya Road, Bangalore-560001.

VVVY

OPINION ON Scheme of Amalgamation

As Merchant Bankers furnishing an opinion about the fairness of the Scheme
based on the information, material, data made available to us including the
certified Undertaking and workings to the best of our knowledge and belief, the
Scheme of Amalgamation is Fair.

LIMITATIONS & CAVEATS OF THE FAIRNESS OPINION

The assignment did nbt include the following:

> Our fairness opinion is based on the information made available to
us by the management of Sasken Communication Technologies
Limited. Any subsequent changes to the financial and other
information provided to us, may affect the result of value analysis
set out in this report.

Fairness Opinion on SCTL
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> We have reviewed the information made available to us for over all
consistency and have not carried out any detailed tests in the
nature of audit to establish the accuracy of such statements and
information. Accordingly, we assume no responsibility and make no
representations with respect to the accuracy or completeness of
any information provided by and on behalf of the company.

> Our Fairness Opinion should not be construed as investment advice,
specifically, we do not express any opinion on the suitability or
otherwise of entering into the proposed transaction.

» The information contained in this report is selective and is subject
to updations, expansions, revisions and amendment, it does not
purport to contain all the information recipients may require. No
obligation is accepted to provide recipients with access to any
additional information or to correct any inaccuracis which might
become apparent

> In rendering this Opinion, QEPL has not provided legal, regulatory,
tax, accounting or actuarial advice and accordingly QEPL does not
assume any responsibility in respect thereof. Further QEPL has
assumed that the Scheme of Amalgamation will be implemented on
the terms and conditions as set out in the draft Scheme of
Amalgamation without any material changes to or waiver of its
terms and conditions

> We hereby declare that we do not have any direct or indirect
interest in the Companies / assets valued.

> This report is intended only for the sole use and information of both
the companies and only in connection with the Scheme of
Amalgamation including for the purpose of obtaining judicial and
regulatory approvals for the Scheme of Amalgamation. We are not
responsible in any way to any other person/party for any decision of
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such person or party based on this report. Any person /party
intending to provide finance / invest in the shares / business of any
of the companies or their subsidiaries / joint venture / associates
shall do so after seeking their own professional advice and after
carrying out their own due diligence procedure to ensure that they
are making an informed decision.

> It is hereby notified that any reproduction, copying or otherwise
quoting of this report or any part therof, other than in connection
with the Scheme of Amalgamation as aforesaid can be done only
with our prior permission in writing.

> We acknowledge that this report will be shared to the extent as may
be required with the relevant High Court, Stock Exchanges, advisors
of the Companies in relation to the Scheme, as well as the Statutory
authorities. : .

It may further be noted that in no circumstances shall the liability of
Quintessence Enterprises Private Limited (QEPL), its directors or employees
related to the service provided in connection with this value analysis, exceed
the amount paid to us as our fees for this opinion.

We highly appreciate the co-operation and support received by us from your
representatives during preparation of the said Fairness Opinion Report

Thanking you,
Yours faithfully,

For and on behalf of
Quintessence Enterprises Private Limited

Aoty il

Lavanya ndra
Executive Director

Hyderabad.
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