










































































ai Financial Services Limited 
I Merchant Banker - SEBI Registration No. INM 000002731 

PRIVATE & CONFIDENTIAL 

Date: 15th February, 2019 

The Board of Directors 
Fractal Analytics Private Limited, 
7th Floor, Silver Metropolis, 
Western Express Highway, Goregaon (East), 

Mumbai- 400 063 

Dear Sirs, 

Sub: Fair valuation of certain business transferred of Fractal Analytics Private Limited 

Valuation Date: 15th February, 2019 

We refer to our discussions on the afore-mentioned subject. As per the scope of work, we 
have summarized our valuation analysis of certain business transferred of Fractal Analytics 
Private Limited (the "Company" or the "Seller"), together with the description of the 
methodology used and limitations. 

We understand that the Company is intending to transfer certain business unit to Theremin AI 
Solutions Private Limited (the "Buyer"). 

We have been appointed to provide assistance in determining the fair value of the business 
for the above mentioned purpose. 

Based on the enclosed valuation report, in our opinion and to the best of our information and 
according to the explanations given to us by the management, the fair value of business is Rs. 
2,91,15,300 (Two crore ninety-one lakhs fifteen thousand and three hundred only). 

Thank You, 
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VALUATION REPORT 

1. 	 NAME OF THE COMPANY: 

Fractal Analytics Private Limited, having registered office at 7th Floor, Silver Metropolis, 

Western Express Highway, Goregaon (East), Mumbai- 400 063. 

2. 	 PURPOSE OF VALUATION: 

We understand that the Company is intending to transfer the business carried out by the 
Company in relation to the intangible assets being developed under the tradename 
'ThereminiTheremin AI' ("Business") on a "slump sale" basis and as a whole and on a going 
concern basis to the Theremin AI Solutions Private Limited. The valuation herein is being 
done for ascertaining the fair value of the business to be transferred by the Company. 

The valuation is purely for indicative purpose and it is the prerogative of parties to the 

transaction to decide about the transaction price. The actual transaction price may vary from 

our indicative analysis of value depending upon the circumstances of the transaction. The 
final transaction value is something that the parties would have to decide upon. 

3. 	 BACKGROUND 

The Seller is, inter alia, engaged in the business of providing data analytics services solutions. 
database design and support, custom reporting, business strategy and consulting. 

The Buyer is, inter alia, engaged in the business of developing an artificial intelligence driven 
product to identify unique investment opportunities in the financial markets. 

The Buyer & Seller acknowledge and agree that the transaction shall constitute an outright 

Slump Sale of the Business, as an inseparable whole and a on a going concern basis, and for a 

lumpsum consideration and no part of the Consideration is attributed to any particular asset or 
liability comprised in the Business. 

4. 	 BASIS OF INFORMATION 

In preparation of this report we have relied on following information provided by the 

management. 

• 	 Cost details for development of intangible asset provided by the management. 

• 	 Draft Business Transfer Agreement entered between the buyer and the seller. 

• 	 Discussions with management and other information and explanation provided by the 
management both written and verbal during the course of this assignment 
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5. 	 VALUATION METHODOLOGY 

• 	 The fair market value is the price exchanged between a willing and not anxious buyer and 
a willing, but not anxious seller, taking into account the knowledge that the buyer and the 
seller have, as a consequence of their respective positions, as at the date of transaction. 

• 	 Valuation is a relative concept and not a precise science. This is because, value can be 
perceived differently by different people, depending upon their circumstances and their 
understanding of the other party's circumstances. 

• 	 There is no mathematically accurate formula of valuation. Different valuation techniques 
give different range of values. In other words, there is no indisputable single value. 

• 	 There are various methods of valuation, some of the commonly used methodologies are 
1) Discounted Cash Flow Method (DCF) 
2) Profit Earning Capacity Value Method (PECV) 
3) Comparable Multiples method (CCM) 
4) Net Asset Value (NA V) Method 

• 	 DCF methodology discounts forecasted cashflows to the present using a relevant discount 
rate. The methodology cannot be applied as management indicated that the cashflows from 
the Business cannot be forecasted. 

• 	 Profit Earning Capacity Value Method (PECV) are used to value business on going 
concern basis provided they have established track record of profitability. Since the 
Business does not have any track record of revenue or profitability, this method is not 
applicable. 

• 	 Comparable multiple methods cannot be used, as the Business does not have any revenue 
or profitability. 

• 	 NA V is a method for computing the book value of the company. In the instant case, we 
have used NA V Method as it represents net worth of the Business based on investments 
made in establishing the Business till date. 

• 	 The assets of the Business consist only of an intangible asset being developed by the 
company. The same has been valued at book value representing the cost incurred till date 
for the development of the same. The total book value of intangible asset is Rs. 
2,91,15,300 (Two crore ninety-one lakhs fifteen thousand and three hundred only). 

• 	 We have been informed by the management that there no liabilities for the Business being 
transferred. 

• 	 Therefore, considering the facts and circumstances of the case and according to our 
wisdom, judgement and experience as merchant banker, we have valued the Business at 
book value i.e. Rs. 2,91,15,300 (Two crore ninety-one lakhs fifteen thousand and three 
hundred only). 
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6. EXCLUSIONS AND LIMITATIONS 


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

• 	 We have not independently verified the underlying data, projections and assumptions 
in preparation of this financial information. We have used and relied solely on the 
data, material and other information furnished and made available by the Company. 
Our conclusions are dependent on such information being accurate and complete in all 
material aspects. 

• 	 Our work did not constitute an audit, due diligence or validation of financial 
statements of the Business. Our work did not constitute independent valuation of any 
assets or liabilities of the Business. 

• 	 In the opinion of management, Current Assets, Loans & Advances as appearing in 
balance sheet as of BT A Date are fuBy realizable in the ordinary course of business. 

• 	 We have relied on the judgment of the management that contingent liabilities as 
appearing in balance sheet as of BT A Date are not likely to crystallize. 

• 	 Our conclusion of fair value assumes that the title to assets and liabilities of the 
Business as reflected in balance sheet is intact. 

• 	 We have not conducted visit to locations of production and/or point of sales of the 
Business. The robustness of the analysis is highly dependent on reasonableness, 
commercial viability and achievability of assumptions underlying the forecast. We are 
not required to and have not validated the reasonableness and commercial viability 
underlying the forecasts and assumptions. 

• 	 The realization of the projections is dependent on the continuing validity of 
assumptions. Our review cannot be directed to providing any assurance about the 
achievability of the final projections. Since projections relate to future, the actual 
results are likely to be different from projected results and differences may be 
material. 

• 	 No responsibility is assumed for information furnished by the Company and such 
information is believed to be reliable. 

• 	 This report is confidential being for use of the person to whom it is issued. It is not to 
be used other than for the purpose outlined in Section 2 above. It is not to be 
distributed for any other purpose or to any other person without our consent. It does 
not form part of any offer or invitation to any section of public to subscribe for or 
purchase equity shares or assets or liabilities of the Company or lend money to the 
Company with or without security or lend money against the security of equity shares 
fthe Company. 
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• 	 It is to be noted that valuation is not a precise science and the responsibility for any 
decision would remain with the decision maker. 

• 	 This valuation report at best is only an 'opinion' . It is neither a recommendation nor 
advice to the parties to the transaction to conclude transaction as contemplated in this 
report. The parties to the transaction may do so at their risk and responsibility after 
undertaking necessary due diligence and evaluation. 

• 	 No responsibaity is accepted towards any shareholder, employees, tax authorities or 
other third parties in respect of, or arising out of or in connection with our valuation. 

• 	 Our liability if any shall be restricted to fees received by us for this assignment. 

• 	 We assume no responsibility to update report based on changes in projections and/or 
their achievement in future. 

• 	 Prior to issuance of this valuation report, the contents and factual accuracies of this 
Report was reviewed and approved by the management of the Company. 

• 	 This valuation report has reference date of 15th February, 2019 (i.e. valuation date). 

7. 	 RECOMMENDATION 

In the light of the above and on a consideration of all the relevant factors and circumstances 
as discussed and outlined herein above referred to earlier in this report, in our opinion, the 
fair value of the business transferred is Rs. 2,91,15,300 (Two crore ninety-one lakhs fifteen 
thousand and three hundred only). 
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