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VALUATION CERTIFICATE
OF
LASER SOFT INFOSYSTEMS LIMITED
BY
SIVASUZRAIMANIAN & RAO

This valuation certificate has been prepared by M/s Sivasubramanian & Rao pursuant to your request
letter dated 25% April 2016 and our engagement letter dated 28 April 2016, to determine the fair
market value of the equity shares of Laser Soft Infosystems Limited (“Company”) as of 31%t March 2016
for the proposed merger of your company with Intellect Design Arena Limited.

Laser Soft Infosystems Limited is not a wholly owned subsidiary of Intellect Design Arena Limited and
vide SEBI circular No. CIR/CFD/CMD/16/2015 dated 30th November 2015 need a valuation report
from an independent Chartered Accountant.

Background of the Company

1.1 Laser Soft infosystems Limited was incorporated on 16th February 2000 vide Registration No.18-
44182,

1.2 Certificate of Commencement of Business was obtained on 28th February 2000.

1.3 The Authorised Share Capital of the company is Rs.12,00,00,000 (Twelve Crore).

1.4 The Total Paid-up Share Capital of the Company is Rs.7,83,13,200 which is divided into 78,31,320
Equity shares of Rs.10/- each fully paid-up as on 31/3/2016.

- 1.5 Polaris Financial Technology Limited (now called Polaris Consulting & Services Limited) on 16th

November 2009 acquired through Share Purchase Agreement (“SPA”) executed between Laser

Soft Infosystems Limited and Mr.B.Suresh Kamath and Mrs.Gayathri S Kamath and Polaris Software
Lab Limited on 15th October 2009.

1.6 Subsequently, pursuant to the Scheme of Arrangement-Cum-Demerger approved by the
honourable High Court of Judicature, Madras dt: 15/09/2014 between Polaris Consulting & Services
Limited (Formerly known as Polaris Financial technology Limited) and Intellect Design Arena Limited
(formely known as Fin Tech Gris Limited) for the demerger of product Business undertaking, Laser Soft
Infosystems Limited became subsidiary of Intellect Design Arena Limited effective 1st April 2014.

1.7 The Company is engaged in the development, sale and maintenance of software.




1.8 SHAREHOLDING PATTERN AS ON 31/3/2016:

HOLDERS NO.OF SHARES % OF HOLDING
PROMOTER’S GROUP:
Intellect Design Arena Limited 78,28,838 99.97%

MINORITY SHAREHOLDERS:

Devi Alamelu 1,200 0.02%
A.H.R.Masilamani 1,000 0.01%
P.Venkataraman 250 0.00%
OTHERS (32 INDIVIDUALS HOLDING 1 37 0.00%
SHARE EACH)

TOTAL 78,31,320 100.00%

Information provided by the company
ALL THE INFORMATION RECEIVED BY M/s SIVASUBRAMANIAN & RAO FROM THE LASER SOFT
INFOSYSTEMS LIMITED COMPANY FOR THE PURPOSE OF THIS EXERCISE,
Namely, (a) Share holiding Pattern,
(b) Annual Reports,
(c) Accounts for the last 3 years,
(d) Board Minutes, etc.

Statement of limiting conditions
The certificate has been prepared pursuant to the request of the company to determine the
fair market value of the equity shares of the company.

Therefore, the certificate may not be disclosed, in whole or in part, to any third party or used for any
purpose whatsoever other than indicated in the request letter itself. Any other use, in whole or in
part, of the certificate will have to be previously agreed and authorized in writing by Sivasubramanian
& Rao, Charted Accountants.

In preparing the certificate, Sivasubramanian & Rao, Charted Accountants have relied upon and
assumed, without independent verification or any discussion with management, the truthfulness,
accuracy and completeness of the financial data and projections provided. Sivasubramanian & Rao,
Chartered Accountants have therefore relied upon all specific information as received and declines
any responsibility should the results presented be affected by the lack of completeness or truthfulness
of such information. Publicly available information deemed relevant for the purpose of the analyses
contained in the certificate has also been used. Therefore the certificate is based on our interprétation

of the information provided on.




In the execution of the request, Sivasubramanian & Rao, Charted Accountants have elaborated its own
analyses based on the methodologies illustrated below, reaching the conclusion contained in the final
paragraph of this certificate. The conclusions described in the certificate have no relevance for any
other purpose. The certificate has been prepared exclusively for the mentioned purpose and does not
constitute an opinion by Sivasubramanian & Rao, Charted Accountants as to the absolute value of the
equity shares of the company. Future services regarding this subject matter of this Certificate,
including, but not limited to testimony or attendance in court, shall not be required of
Sivasubramanian & Rao, Charted Accountants or any of its employees unless previous arrangements
have been made in writing. The Certificate needs to be read in its entirety and no part of the Certificate
can be relied on a standalone basis. The certificate is necessarily based on economic, market and other
conditions and on the projections provided to Sivasubramanian & Rao, Charted Accountants by the
Laser Soft Infosystems Limited. It is understood that subsequent developments my affect the
conclusions of this Certificate and that, in addition, Sivasubramanian & Rao, Charted Accountants have

no obligation to update, revise, or reaffirm the certificate.

it also remain understood that to Sivasubramanian & Rao, Charted Accountants or certain to
Sivasubramanian & Rao, Charted Accountants affiliates may currently have and may in the future have
commercial banking, investment bank, trust and other relationship and/or engagements with,
counterparties which may have interests with respect to the company, or companies directly or
indirectly, controlled by, affiliated with the company or in which the company holds securities.

Approach to valuation

e Analysis of the company’s historical and projected financials and operating results
e Certain financial and stock market data for publicly traded companies in business similar to

the company; as well as such other information, financial studies, economic data and

fe N

market criteria which we deemed relevant
e Such other publicly available information we considered relevant to preparing the

certificate

Product companies in the technology space are typically valued using either EV/Sales or EV/EBITDA
multiples. However, the Company has not given a steady state margin profile over the last three
financial years and there has been a fall in the revenues of the Company. Hence, it is understood
that EV/Sales would be the correct multiple to assess the value of the Company in the current

scenario.

To arrive at favourable EV/Sales multiples, we considered the trading multiples of the product
companies in the similar space. The complete list of the peers referred to is enclosed in the

annexure.

As the Company derives a lot of value from Intellect Design Arena Ltd. in terms of the nature of the
business, a discount to the multiple arrived from other comparable companies is required in light

of following reasons:
e The Company has reported downturn in the revenues over the past three financia




e The Company does not have significant business development capabilities and has to rely
on Intellect Design Arena Ltd. for securing new clients

e The Company has very low profitability and the same has been inconsistent over a period
of time

Below are the workings for arriving at the price per equity share of the Company. For this purpose
the trailing EV/Sales multiples of comparable companies have been used.

EV/Sales (Trailing) Trading
Minimum 1.0
Median 3.7
Maximum 6.4

EV/Sales multiple for Intellect Design Arena Ltd.: 2.8

Discount on muitiple :50%
Resulting EV/Sales multiple 114
Trailing sales (FY16) (INR Mn) : 258.8
Resulting EV {(INR Mn) :362.5
Less: Debt :0.0

Add: Cash :31.3
Resulting Equity value {INR Mn) :393.7

No. of Equity Shares (Total) 17,831,320
Resulting Price per Share (INR) :50.3

Below are the workings for arriving at the book value per share:

Shareholder’s Funds (as on March 31, 2016)  :INR 252.5 Mn
No. of Equity Shares (Total) 17,831,320

Book value per share (INR) :32.2

The resulting price per equity share of the Company would be highest of either the book value per »
share or the resulting price per share as calculated with the approach described above.




A

Subject to the assumptions presented above, we estimate the per share equity value of Laser Soft
infosystems Limited at INR 50.30 as of the first date mentioned.

Valuation of shares of intellect Design Arena Limited{“Intellect”)

In continuation we wish to state that there is an alternative approved method to value the shares for
Intellect Design Arena Limited to determine the share exchange ratio for Laser Soft infosystems

Limited Shareholders.

As Intellect is a listed company, the valuation of its shares as on 31™ March,2016 is done based on
the SEBI formula i.e average of the weekly high and low closing prices during the 26 weeks or
average of the weekly high and low closing prices during the two weeks preceding the valuation
date i.e 31° March,2016 whichever is higher.The workings for the below are herewith enclosed.

Average of the weekly high and low of the closing prices during the 6 months 235,52
Average of the weekly high and low of the closing prices during 2 weeks preceding 214.18
Higher of the above 235.52

Share Exchange Ratio would be 235.52 = 4.68 shares per share
50.3

Hence, for every 4.68 shares of Laser Soft, intellect needs to aliot one share.,

For M/s. Sivasubramanian & Rao,
Chartered Accountants
Firm Reg No : 003904S

/f%

S. Viswanathan
Partner
{Membership No. 020572)

Place: Chennai

Date: 29" April, 2016




Annexure 1: Trading multiple for peers

- EV/Sales

FYi7

5

Oracle Corp 2,711.7 11,253,270 10,577,494 | 2,337,916 , 2,511,018 2,571,356 4.5 4.0 3.9
intellect Design Arena Lid 225.9] 22,761 22,144 7,906 9,844 11,879 28 1.7 14
Saksoft Ltd 226.8} 2,268 2,393 2,415 _NA NA| 1.0 NA NA
Temenos Group AG . 3,625.5 241,521 ¢ 260,021 40,481 43,482 47,710 6.4 7.2 6.6
ACI Worldwide Inc . § 1,378.1 164,092 208,141 71,867 68,193 71,161 29 3.0 2.9
Fiserv Inc 6,799.5 1,515,866 1,792,009 351,664 378,119 400,558 5.1 4.6 4.3
Ramco Sy Ltd i 708.5 21,246 21,176 4,320 5,684 7,304 4.9 2.4 1.9
Nucleus Software Exports Ltd 193.4 6,261 ! 3,789 3,413 NA NA| 1.1 NA NA
Mean ) : ) i . 3.6 3.8 3.5
di ; 3.7 3.5 34 - .
Source: Bloomberg and Annual reports

T: Trailing; F: Forward; F+1: Forward+1 year




Symbol Series Date Prev Close Open Price High Price  Low Price LastPrice  Close Price Average
INTELLECT EQ 16-Nov-15 256.80 256.90 259.15 252.50 254.20 254.55
INTELLECT EQ 17-Nov-15 254.55 255.85 256.50 246.15 249.45 250.10
INTELLECT EQ 18-Nov-15 250.10 249.10 249.90 235.10 236.85 237.50
INTELLECT EQ 19-Nov-15 237.50 239.00 246.40 239.00 245.05 244.90
INTELLECT EQ 20-Nov-15 244.90 245.00 284.40 244.60 274.50 275.10
284.40 235.10 259.75
INTELLECT EQ 23-Nov-15 275.10 276.70 302.45 273.60 287.50 287.50
INTELLECT EQ 24-Nov-15 287.50 287.70 293.20 279.80 284.55 285.00
INTELLECT EQ 26-Nov-15 285.00 286.30 292.60 282.35 283.50 283.15
INTELLECT EQ 27-Nov-15 283.15 276.90 282.45 265.50 268.90 268.55
302.45 265.50 283.98
INTELLECT EQ 30-Nov-15 268.55 269.80 275.00 266.55 269.70 270.55
INTELLECT EQ 1-Dec-15 270.55 272.00 289.70 269.55 282.00 281.70
INTELLECT EQ 2-Dec-15 281.70 283.00 293.90 276.20 288.00 290.85
INTELLECT EQ 3-Dec-15 290.85 288.00 294.50 280.10 284.80 284.25
INTELLECT EQ 4-Dec-15 284.25 282.00 283.90 275.00 -277.15 276.85
294.50 266.55 280.53
INTELLECT EQ 7-Dec-15 276.85 279.35 280.90 274.80 275.35 276.00
INTELLECT EQ 8-Dec-15 276.00 276.00 276.90 265.15 267.70 267.10
INTELLECT EQ 9-Dec-15 267.10 268.60 268.60 249.45 254.10 252.30
INTELLECT EQ 10-Dec-15 252.30 254.40 267.50 254.40 266.70 266.30
INTELLECT EQ 11-Dec-15 266.30 267.30 267.80 255.00 259.10 259.95
280.90 249.45 265.18
INTELLECT EQ 14-Dec-15 259.95 254.90 267.50 252.00 262.80 262.40
INTELLECT EQ 15-Dec-15 262.40 263.00 273.90 262.05 269.50 271.00
INTELLECT EQ 16-Dec-15 271.00 273.00 275.80 267.05 268.80 268.45
INTELLECT EQ 17-Dec-15 268.45 272.00 277.00 269.10 275.15 275.60
INTELLECT EQ 18-Dec-15 275.60 272.90 278.25 270.35 272.40 272.45
278.25 252.00 265.13
INTELLECT EQ 21-Dec-15 272.45 272.50 282.50 268.10 281.50 281.10
INTELLECT EQ 22-Dec-15 281.10 282.10 288.70 277.05 277.80 278.80
INTELLECT EQ 23-Dec-15 278.80 281.10 285.95 278.10 281.50 281.15
INTELLECT EQ 24-Dec-15 281.15 282.40 282.65 275.10 277.00 277.10
288.70 268.10 278.40
INTELLECT EQ 28-Dec-15 277.10 278.40 283.50 274.00 279.50 279.90
INTELLECT EQ 29-Dec-15 279.90 281.20 289.35 279.50 281.40 282.10
INTELLECT EQ 30-Dec-15 282.10 281.20 286.00 278.85 280.10 280.10
INTELLECT EQ 31-Dec-15 280.10 280.80 282.45 278.50 279.85 280.30
INTELLECT EQ 1-Jan-16 280.30 279.75 287.00 277.05 283.30 283.15
289.35 274.00 281.68
INTELLECT EQ 4-Jan-16 283.15 282.00 284.90 272.35 275.00 275.85
INTELLECT EQ 5-Jan-16 275.85 277.45 278.25 272.00 273.40 274.15
INTELLECT EQ 6-Jan-16 274.15 273.80 273.95 261.10 262.25 263.05
INTELLECT EQ 7-Jan-16 263.05 259.00 259.60 252.10 252.65 253.40
INTELLECT EQ 8-Jan-16 253.40 255.20 264.20 255.20 261.40 260.70
284.90 252.10 268.50
INTELLECT EQ 11-Jan-16 260.70 257.00 257.90 251.10 253.75 253.35
INTELLECT EQ 12-Jan-16 253.35 255.00 261.50 250.00 251.20 251.30
INTELLECT EQ 13-Jan-16 251.30 254.05 255.30 226.00 244.00 243.00 "
INTELLECT EQ 14-Jan-16 243.00 233.05 253.45 231.50 236.10 235.75
INTELLECT EQ 15-Jan-16 235.75 237.90 245.40 216.35 217.60 220.10

261.50 216.35 238.93
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INTELLECT EQ 15-Feb-16 191.80 197.00 202.70 195.10 197.70 197.70

INTELLECT EQ 16-Feb-16 197.70 199.70 201.90 184.95 185.00 186.25
INTELLECT EQ 17-Feb-16 186.25 186.00 193.25 174.15 192.00 191.60
INTELLECT EQ 18-Feb-16 191.60 194.05 198.75 186.30 190.10 191.85
INTELLECT EQ 19-Feb-16 191.85 190.00 195.80 188.00 191.20 192.50
202.70 174.15 188.43
INTELLECT EQ 22-Feb-16 192.50 192.85 195.25 189.65 190.60 191.20
INTELLECT EQ 23-Feb-16 191.20 190.10 192.80 182.70 183.35 183.55
INTELLECT EQ 24-Feb-16 183.55 183.35 183.35 176.55 178.60 178.45
INTELLECT EQ 25-Feb-16 178.45 178.85 180.70 168.20 172.30 170.90
INTELLECT EQ 26-Feb-16 170.90 173.05 176.90 163.00 165.35 166.40
195.25 163.00 179.13
INTELLECT EQ 29-Feb-16 166.40 167.00 170.05 154.60 162.50 162.50
INTELLECT EQ 1-Mar-16 162.50 . 162.75 182.30 162.75 178.00 178.95
INTELLECT EQ 2-Mar-16 178.95 181.60 187.00 180.20 181.50 182.55
INTELLECT EQ 3-Mar-16 182.55 183.90 187.30 177.55 187.00 184.35
INTELLECT EQ 4-Mar-16 184.35 187.30 196.60 182.00 190.30 191.40
196.60 154.60 175.60
INTELLECT EQ 8-Mar-16 191.40 189.45 197.00 186.85 191.65 192.15
INTELLECT EQ 9-Mar-16 192.15 191.30 196.40 188.70 192.05 192.00
INTELLECT EQ 10-Mar-16 192.00 193.60 208.95 190.20 202.90 203.00
INTELLECT EQ 11-Mar-16 203.00 203.00 209.40 198.85 202.35 203.25
209.40 186.85 198.13
INTELLECT EQ 14-Mar-16 203.25 204.50 208.50 203.50 204.45 204.65
INTELLECT EQ 15-Mar-16 204.65 205.00 212.45 203.60 205.80 206.65
INTELLECT EQ 16-Mar-16 206.65 206.00 208.25 198.05 202.40 203.80
INTELLECT EQ 17-Mar-16 203.80 205.90 209.00 200.35 200.75 201.20
INTELLECT EQ 18-Mar-16 201.20 202.30 204.25 198.00 201.70 202.55
212.45 198.00 205.23
INTELLECT EQ 21-Mar-16 202.55 203.20 204.75 200.55 201.65 201.85
INTELLECT EQ 22-Mar-16 201.85 202.10 209.90 202.10 203.10 204.05
INTELLECT EQ 23-Mar-16 204.05 203.85 216.75 202.50 211.20 212.20
216.75 200.55 208.65
INTELLECT EQ 28-Mar-16 212.20 211.90 217.50 211.50 214.25 214.85
INTELLECT EQ 29-Mar-16 214.85 212.70 217.45 209.60 215.0C 215.1¢
INTELLECT EQ 30-Mar-16 215.10 218.00 228.75 217.55 226.30 227.10
INTELLECT EQ 31-Mar-16 227.10 225.80 229.80 223.80 226.30 225.85
225.80 20S.60 219.70
Average of the weekly high and low of the closing prices during the 6 months 235.52
Average of the weekly high and low of the closing prices during 2 weeks precedit 214.18

Higher of the above 235.52




