








































































SMBC Nc CovIPANY LLP
Chartered Accountants

To,

The Board of Directors

Fractal Analytics Private Limited

Level 7, Commerz ll, lnternational Business Park,

Oberoi Garden City,Off. W. E.Highway,

Goregaon (E) Mumbai - 400053

Dear Sir,

Sub: Report on fair valuation of shares of Cuddle Artificial lntelligence Private Limited as of March 31, 2023.

This has reference to the various discussions that we had and the information that we have received from the

management and key executives of Cuddle Artificial lntelligence Private Limited ("Company" or "CAlPL") from

time to time in connection with the valuation analysis of shares of Cuddle Artificial lntelligence Private Limited.

SCOPE AND PURPOSE OF THIS REPORT

We are given to understand that Client through its group entity is proposing to acquire shares of CAIPL from the

shareholders and subscribe for new shares to be issued by the Company ("Proposed Transaction"). We are

informed that such infusion of funds/issuance of shares in the Company would require adherence to, inter alia,

pricing guidelines as may be specified by Central Government of lndia ("CGl") / Reserve Bank of lndia ("RBl")

from time to time. As per the FEMA Regulations, where the shares of a domestic company are not listed on a

recognised stock exchange, the issue of equity shares by a non-resident company to a resident company shall

be at a price not lower than the fair valuation of equity shares done as per any internationally accepted pricing

methodology for valuation of equity shares on an arm's length basis.

It is in this connection that we have been requested bythe Client to carry out a fairvaluation analysis of equity

of Company and equity value per share (on a fully diluted basis), on a going concern basis, as at March 31",2023,

being the valuation date ("Valuation Date"), and provide report (the "Report") as required under FEMA

Regul ations.

We understand that our Report containing our opinion on the fair value of the equity shares of the Company

may be required to be furnished to the RBI / Authorized Dealers of RBl, pursuant to the provisions of the FEMA

Regulations, in connection with the Proposed Transaction. While we consent to the furnishing / submission of

our Report as aforesaid, we will owe responsibility only to the Client that have retained us and no other person,

and to the fullest extent permitted by law, we accept no responsibility or liability to any other party in connection

with this Report.

It should also be understood that the value at which investments are made / price paid in a transaction may

differ from the value computed in this Report due i.e., actors such as the motivation of parties, negotiation skills

of the parties, the structure of the transaction (i.e. financing structure, transition of control, etc.) or other factors

unique to the transaction.

The Report on the fair valuation of the shares of the Company and the information contained herein is absolutely

confidential. lt is intended only for the sole use and information of the Management / representatives of the

Client and only for the purpose of complying with the FEMA Regulations as applicable to the Proposed

Transaction. Our Report will be used by the Management / representatives of the Client only for the purpose,
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as indicated above, for which we have been appointed. The results of our computation and our Report will not

be used or relied by the Management/ representatives ofthe Client for any other purpose or by any other party

for any purpose whatsoever. We are not responsible to any other person / party for any decision of such person

/party based on our Report. lf any person /party choosesto place reliance upon any matters included in the
Report, they shall do so at their own risk and without recourse to us. Any person / party intending to provide

finance/ invest in the shares / business of the Company / its shareholders and subsidiaries shall do so after
seeking their own professional advice and after carrying out their own due diligence procedures to ensure that
they are making an informed decision. lt is hereby notified that any reproduction, copying or otherwise quoting

of our Report or any part thereof other than for the aforementioned purpose including filing with the RBI /
Authorized Dealer of RBl, as set out earlier in this Report, is not permitted.

ForSMBCandCompanyLLP

Chartered Accountants

FRN.: 121388W /wtOO687

't::; ' - '

Gautam Mishra

Partner

Membership No.:528473

Place: Delhi

Date: April 26,2023

UDI N: 235284738GXYKV6919
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Abbreviations

t lndian Rupees

AICPA American lnstitute of Certified Public Accountants

"Company" or "CAlPL" or "Cuddle" Cuddle Artificial lntelligence Private Limited

rND AS 113 lndian Accounting Standard 113

IPEVC lnternational Private Equity and Venture Capital

Mn Million

The "Management"
The Management of Fractal Analytics Private Limited or Cuddle

Artificial lntelligence Private Limited

The "Report" Report on valuation of shares of CAIPL as at Valuation Date

Valuation Date March 31,2023
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COMPANY BACKGROUND

Name

CIN

Date of lncorporation

Registered Address

Listing status

D i recto rs

(Sou rce : www. mco.qov. in )

Cuddle Artificial lntelligence Private Limited

u74999M H2016PTC283206

)uly 04,201,6

Level 7, Commerz ll, lnternational Business Park, Oberoi Garden City, Off. W. E.

Highway, Goregaon (E) Mumbai MumbaiCity MH 400063 lN

Unlisted

Somya Agarwal, Natwar Navnit Mall, Rajeswari Raja Aradhyula

Cuddle Artificial lntelligence Private Limited helps business executives make more data-driven decisions in their
enterprise by leveraging Al to reduce the friction between them and their data. lt enables decision makers across an

entire organization to access all their data and quickly obtain intelligent insights around their core business KPls,

empowering them to make informed decisions, easier and faster.

It's Al-powered, voice enabled platform allows users to easily interact with their data by asking questions in natural
language. By using a combination of cutting-edge Al, cloud-based engineering and slick, intuitive Ul, it proactively
identifies and diagnoses insights from enterprise data - and pushes it to the right user, right on time.

CAPITAL STURCTURE

The capital structure of "CAlPL" as of March 31-, 2023, is as follows:

Share Class No of Shares Number of Shares (Fully Diluted Basis)

Equity Shares 163,360,913 163,360,913

Total 163,360,913 163,360,913

(Source: Company)

PURPOSE OF VATUATION

The Company has requested S M B C and Company LLP ("SMBC") to carry out valuation analysis of the unquoted shares

of the Company on a going concern basis as at March 31,,2023 (the "Valuation Date") for the purpose of issuance/

transfer of equity shares of the Company.

SOURCES OF INFORMATION

For the purpose of arriving at the fair value, we have essentially relied on the information provided to us by the

Management, which we believe to be reliable and our conclusions are dependent on and subject to such information

being complete and accurate in all material respects.

The principal sources of information used in undertaking our assessment include:

o Management Approved Consolidated Financial Statement for the period ended March 31, 2023 of the

Company;

o Management Certified Consolidated Financial Projections of the Company from April 01, 2023 lo March 31,

2028;
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Audited Financial Statement for period ended March 202L and March 2022

Cap Table as at March 3L,2023;

Besides the above listing, there may be other information provided by the Management which may not have

been perused by us in any detail, if not considered relevant for our defined scope;

Data of comparable companies;

Besides the above, we have also referred to AICPA and lnd AS guidelines on valuation of private companies;

ln addition to the above, we have also obtained such other information and explanations from the

Management as were considered relevant for the purpose of the valuation.

VALUATION APPROACH

We are required to arrive at the fair valuation of shares of the Company as per any internationally accepted pricing

methodology for valuation of shares on arm's length basis.

There are several internationally accepted and commonly used priclng methodologies for determining the fair value of

the business equityvalue of a company, whose shares are not listed on a stock exchange such as:

1. Net Asset value ("NAV') Methodology

2. Comparable Transaction Multiples ("CTM") Methodology

3. Comparable Companies Multiples ("CCM") Methodology

4. Discounted Cash Flow ("DCF") Methodology

ln terms of and as required under the FEMA Regulations, we are required to arrive at the fair valuation of the equity

shares of the Company as per any internationally accepted pricing methodology for valuation of shares on arm's length

basis. Accordingly, in the present valuation exercise, we have considered and applied the aforesaid internationally
accepted pricing methodologies, to the extent relevant and applicable, to arrive at the fair value of the equity of the

Company on an arm's length basis as at the Valuation Date.

NAV Methodology

The asset-based valuation method is based on the value per share of the underlying net assets and liabilities of the

Company, either on a book value basis or replacement cost basis. This valuation approach is used in cases where the
firm is to be liquidated, i.e., it does not meet the going concern criterion or is used in case where the asset base

dominates earnings capacity.

ln thc circumstanccs and kccping in mind that thc prcscnt valuation of the Company is on a going concern basis, and

the value of the Company is driven more by the potential to generate cash flows in the future than its underlying assets,

therefore, the value arrived at under thls method is of little relevance as compared to the value under the other

methods discussed below.

CTM Methodology

The CTM Methodology involves applying derived transaction multiples of comparable transactions to the company's

future maintalnable revenues/ profits (based on past andl or projected working results adjusted to reflect the future
earnings potential) after making adjustments to the derived multiples on account of dissimilarities with the comparable

transactions and the strengths, weaknesses and other factors peculiar to the proposed transaction for which the

company is being valued.

a
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We have performed a search for suitable comparable transactions for valuing the business equity of the Company under

the CTM method. However, our research did not indicate comparabletransaction in respect of which complete details

of the deal structure, profitability, etc. are available in public domain.

CCM Methodology

Under this method, one attempts to measure the value of the shares/ business by applying an appropriate capitalization

rate/ multiple (the EV/Revenue multiple, the EV/EBITDA multiple, etc.) for which one may also consider the market

quotations of comparable public/ listed companies possessing attributes similar to the business - to the future

maintainable profits of the business (based on past and / or projected working results adjusted to reflect the future

earnings potential) after maklng adjustments to the capitalization rate/ multiple on account of dissimilarities with the

comparable companies and the strengths, weaknesses and other factors peculiar to the company being valued.

Consequently, identifying comparable listed companies to the company being valued, both in business and financial

terms, is highly important.

With regard to the Company's operations, we are given to understand by the Management that the subject company

is still in the growth/business expansion stage and are yet to reach a maintainable level of operations. For applicability

of the CCM method in the present case, one would look at the future projections for arriving at maintainable earnings.

ln such circumstances, as the DCF method takes into account the specific strengths of the Company's operations and

factors in their expected performance based on the business projections, we have considered it appropriate to apply

the DCF methodology for the valuation of Company's business.

DCF Methodology

The DCF methodology is considered the most theoretically sound approach and scientific and acceptable methodology

for determination of the value of a company.

Under this technique, either

1. the projected free cash flows from business operations available to all providers of capital are discounted at the

weighted average cost of capital to such capital providers, from a market participant basis, and the sum of such

discounted cash flows is the value of the business, from which value of debt and other capital is deducted, and other

relevant adjustments made to arrive at the value of the equity - Free Cash Flows to Firm ("FCFF")technique;

or

2. the projected free cash flows from business operations available to equity shareholders (after deducting cash flows

attributable to the debt and other capital providers) are discounted at the cost of equity, from a market participant

basis, and the sum of such discounted free cash flows, after making other relevant adjustments, is the value of the

equity - Free Cash Flows to Equity ("FCFE") technique.

The future free cash flows are derived considering, inter alia, the changes in the working capital and investments in

capital expenditure. They are an aggregation of the free cash flows during the explicit forecast period - prepared based

on the business plan - and during the post explicit forecast period, estimated using an appropriate method, and are

availableto all providers of the company's capital - both debt and equity.

The discount rate i.e., weighted average cost of capital ("WACC"), which is applied to the free cash flows should reflect

the opportunity cost to all the capital providers (namely shareholders and creditors), on a market participant basis,

weighted by their relative contribution to the total capital of the company. Determining the WACC, involves
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determining the Debt Equity ratio, Cost of Debt and the Cost of Equity. To the value of the equity so arrived, the value

of surplus / non-operating assets, contingent liabilities / assets, if any, and other assets / liabilities as appropriate have

to be adjusted to arrive at the value of the equity.

Conclusion over selection of appropriate valuation methodology:

Since the Circular issued by RBI does not specifically state which methodology is to be considered, under the revised

pricing guidelines it would be possible for parties with different interests to obtain valuations under different pricing

methodologies and arrive at completely different (and yet completely justifiable) "fair market value" for the same

company. Therefore, there is no indisputable single value. Whilst we have provided an assessment of the value based

on an analysis of information available to us and considering various internationally accepted pricing methodologies,

others may place a different value on equity value of the company.

Discounted Cash Flow (DCF) Method for the company as most appropriate for the valuation of the business.

The discounted cash flow is considered appropriate as it serves as an indicator of the prospective return that the

business is able to generate in the future. The discounted cash flow method is very effective because it allows values to
be determined even when cash flows are fluctuating. The DCF method uses the future free cash flows of the firm /
equity holders discounted by the cost of capital to arrive at the present value. ln general, the DCF method is a strong

and widely accepted valuation tool, as it concentrates on cash generation potential of a business. This method is based

on future potential and is widely accepted.

The valuation of business equity value is done on the basis of discounted cash flow ('DCF') method as per internationally
accepted valuation methodology on arm's length.

VALUATION METHODOLOGY

Basis the analysis undertaken in previous paragraph; we have used Discounted Cash Flow method in our analysis for
computing the fair value of business equity of the company.

Application of the DCF methodology for valuation of the Company entailed the following stages:

Estimation of the net cash flows of CAIPL to be generated from April 01, 2023 lo March 31, 2028 based on

financial projections. This estimate has been produced from financial projections provided and approved by

the Management.

The future free cash flows are derived considering, inter alia, the changes in the working capital, addition or

repayment of capital expenditure. They are an aggregation of free cash flows of CAIPL during the explicit

forecast period - prepared based on the business plan - and during the post explicit forecast period, estimated

using an appropriate method, and are available to Company's shareholders.

Calculation of the discount rate of CAIPL based on cost of capital. The discount rate on the capital that the
provider expects to earn on other investments of equivalent risk.

Application of the discount rate to the Free Cash Flows attributable to Shareholders of CAIPL from April 01,

2023 lo March 31, 2028, to arrive at the Net Present Value ("NPV") of those free cash flows.

Estimation of the terminal value of CAIPL based on Gordon growth method.
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. Estimation of enterprise value calculated as summation of terminal value, present value of free cash flows to
shareholders and tax benefit of net operating losses of CAIPL till March 31,2028 and adjusted by all surplus

assets (if any).

o Thereafter, the enterprise value was adjusted for cash and debt as of the Valuation Date to estimate the equity
value of the Company.

Estimate of Discount Rate

Discount rate is the rate of return that a willing financial buyer, acting rationally, would expect to receive from an
investment to compensate the inherent risks involved and for the time value of money. This rate of return should also
be acceptable to the willing seller with the same knowledge of facts, as explained in the fair market value definition.

The discount rate applied to calculate current value as at March 31.,2023 has been determined based on weighted
average cost of capital (WACC).

WACC calculation

WACC = K6 x (1-Tc) x (D/(D+E)) + K" x (E/(D+E))

Note:

Ka = Estimated pre-tax cost of debt

Tc = Company tax rate

D = Debt

E = Equity

K" = Cost of equity

Cost of Equity

Cost of equity has been estimated based on the capital asset pricing model ('CAPM'). This model calculates the cost of
equity of a Company as the sum of the risk-free rate, beta adjusted equity risk premium, and a company specific equity
risk premium, the latter of which represents the risk of company in question as compared to the market risk premium:

Calculation of cost of equity

COE:Rr+B(R,,,-Rr)+R,

Note:

Rr = Risk-free rate

Rn., = Expected market equity risk premium

R, = Additional risk premium to account for higher risk

0 = Measure of observed volatility compared to the market

The attached table summarizes the main assumptions used to calculate cost of capital of CAIPL.

COE assumptions Values Source

Risk free rate, R6 7.44% Risk Free Rate based on 10-year Zero Coupon Yield Curvex

Market risk premium 6.56% Based on difference of lndia market return (14.0%) and risk-free rate.
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p L.04 Relevered Beto (Refer Note 1)

Base cost of equity 74.28% As per CAPM Model Computation

Additional risk premium 2.0% To account for uncertainties in revenue growth and margin
improvement, and small size of business operations.

Adjusted Cost of equity, K" 76.28%

* So u rce : http s ://www.f bi l. o rg. i n /#

We have considered terminal growth rate of the Company at 5%, considering the growth rate of industry, and lndian

economy over long term period and expected inflation.

Cost of Debt:

Cost of Debt is the rate of interest for existing debts outstanding. Kd of the company is arrived by reducing the Corporate
Tax Rate on the lnterest-bearing Borrowings of the Company.

Cost of Debt Values

Average interest rate* 12.34%

Tax Shield 25.t7%

Cost of debt (after tax) 9.23%
*As per Monogement lnput. Cost of Debt considered based on the G-Sec rate ond Spreods over FIMMDA-PDAI Gilt curve.

Weighted Average Cost of Capital (WACC)

Source of finance Cost (K) Weight(W) K*W

Debt (Post Tax) 9.23% 6.22%* 0.57%

Equity 1,6.28% 93.78% 15.270/o

WACC L5.80%
* Based on median debt/copitol rstio in the industry.

Note L: Relevered Beto

Company Name Adiusted Beta" Debt/Equity Unlevered Beta Relevered Beta

TELUS lnternational (Cda) lnc. 1.28 17.9% 1.13 1.19

Appier Group, lnc. L.43 3.0% 1.40 1,.47

Cerence I nc. 1,.25 26.3% 1.05 1.10

CS Disco, lnc. 1..76 2.8% L.72 1.81

Veritone, lnc. 1.39 66.0% 0.94 0.99

Sidetrade SA 0,44 6.6% 0.42 0.44

Cyber Security Cloud, lnc. 1.09 2.1% 1.08 1.13

Expert.ai S.p.A. 0.72 69.Oo/" 0.47 0.49

lntumit lnc. 0.49 1.0% 0.48 0.51

Vee S.A. 0.49 6.7% 0.46 0.49

Selected (Median) 6.6% 1.04
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*Observed beto odjusted for index meon reversol. Adjusted Beto = Observed beta*(2/3)+1*(L/3)
(Source: CapitollQ)

The value represented above should be read in conjunction with the "Scope Limitations".
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Business Valuation of Cuddle Artificial lntellisence Private Limited - Discounted Cash Flow Method

Amount in INR (Mn)

31-Mar-24 31-Mar-25 31-Mar-26 3L-Mar-27 31-Mar-28 Terminal Year

1.2 months 12 months 12 months 12 months 12 months 12 months

EBITDA (46.3) L2.O 30.1 54.2 62.3 65.4

Depreciation 33.0 34.6 36.4 3.6 4.2 4.4

EBIT (7s.3) (22.61 (6.3) 50.5 58.1 61.0

lncome Tax 15.4

Tox rote 25.2% 25.2% 25.2% 25.2% 25.2% 25.2%

Capex 1.9 2.4 3.0 3.6 4.2 4.4

lncrease/ (Decrease) in NWC (22.41 7.8 49.8 99.3 148.8 0.1

Free Cash Flow to Firm (2s.71 1.8 122.71 (48.7) (s0.7) 45.6

wAcc @ 15.8%

Discount period 0.50 1.50 2.50 3.50 4.50

PV Factor 0.93 0.80 0.69 0.60 0.52

PV of FCFF (23.s) L.4 (1s.7) (2e.21 (45.s)

Terminal Value (lNR million)

Terminal Year FCFF (FY2O29) 45.6

LTGR 5.0%

Terminal Value 422.2

Discounting period 4.50

PV Factor 0.52

PV of Terminal Value 2L8.2

Equity Value (lNR million)

Sum of Discrete FCFF (1.14.2)

PV of Terminal Value 21,8.2

PV of NOL Tax benefit 38.1

Total Enterprise Value L42.L

Add: Cash and cash equivalents 13.1

Less: Debt and debt like items 565.5

Equity Value (410.3)

2l

3)

Note:
1) Management have communicated that INR 312.0 million with related parties out of the total INR 580.2 million

trade payable as at March 31,2023 is debt like in nature. Accordingly, the said related party payable of INR 312.0

million is included in 'Debt and debt like items' of INR 565.5 million to estimate Equity Value as at the Valuation

Date.

Management have confirmed that the Company does not have any surplus asset or contingent liability as at the
Valuation Date.

Management have confirmed that the Company is a going concern entity, and accordingly, the Company has

been valued on a going concern basis.

--------This Spoce has been intentionolly left Blank--------

VATUATION CONCI.USION
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ln the light of the aforesaid, and after taking into consideration the principles of valuation as propounded by various
authorities that one would have to consider in the value of the Business, the present valuation exercise would have to
proceed on a going concern basis, and hence, has to lay emphasis on earning capacity, i.e., what the Business is capable
of earning in the future with asset value being of limited relevance and being relegated to the background. ln this
context the estimated or future maintainable profits / cash flows would have to be taken into consideration. For the
reasons set out earlier in this report, we have valued the Business on the basis of discounted cash flow method as per
internationally accepted valuation methodology on arm's length basis.

On a consideration of all relevant factors and issues discussed herein, as per the FEMA Regulations, for the purpose of
the Proposed Transaction, in our opinion, the value of various shares using DCF Methodology as at March 31, 2023
works out to be as follows:

----------This Spoce hos been intentionolly left Blonk--------

Equity Valuation Methodology
Equity Value (lNR

million)
Weight

Weighted Value
(lNR million)

lncome Approach Discounted cash flow (DCF) (410.3) L00.0% (410.3)

Concluded Equity Value (lNR mn) 100.0% (410.3)

Number of shares 163,360,913

Equity value per share (lNR) Negative 2.5
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Scope Limitation:

1. This Valuation Report has been issued on the specific request of the Client for the Value of the shares of the

Company as at March 31,,2023 for issuance / transfer of equity shares as per Foreign Exchange Management (Non-

debt lnstruments) Rules,2019. This Report is prepared exclusivelyforthe above stated purpose and must not be

copied, disclosed or circulated or referred to in correspondence or discussion with any other party. Neither this
report nor its content may be used for any other purpose without prior written consent of S M B C and Company

LLP.

2. This Valuation Report is subject to the scope limitations detailed hereinafter. As such the Report is to be read in

totality, and not in parts, in conjunction with the relevant documents referred to in this Report.

3. Our work does not constitute an audit, due diligence or certification of the historical financial statements of the

Company and / or its subsidiaries referred to in this Report. Accordingly, we are unable to and do not express an

opinion on the accuracy of any financial information referred to in this Report.

4. Valuation analysis and result are specific to the purpose of valuation and the Valuation Date mentioned in the

Report is as agreed per terms of our engagement. lt may not be valid for any other purpose, or as at any other
date.

5. Valuation analysis and results are specific to the date of this Report. A valuation of this nature involves

consideration of various factors including those impacted by prevailing stock market trends in general and industry

trends in particular. This Report is issued on the understanding that the Management has drawn our attention to
allthe matters, which they are aware of concerning the financial position of the Company and any other matter,

which may have an impact on our analysis, on the fair value of the equity shares of the Company, including any

significant changes that have taken place or are likely to take place in the financial position of the Company. We

have no responsibility to update this Report for events and circumstances occurring after the date ofthis Report.

6. ln the course of the valuation, we were provided with both written and verbal information, including financial data

for the Company's subsidiaries. We have evaluated the information provided to us by the Management through

broad inquiry and analysis (but have not carried out a due diligence or audit or review of the Company and / or its

subsldiaries for the purpose of this engagement, nor have we independently investigated or otherwise verified

the data provided). We have been given to understand by the Management / representatives of the Client that
they have not omitted any relevant and material factors. Accordingly, we do not express any opinion or offer any

form of assurance regarding its accuracy and completeness. While information obtained from the public domain

or external sources have not been verified for authenticity, accuracy or completeness, we have obtained

information, as far as possible, from sources generally considered to be reliable. We assume no responsibility for
such information.

7. Our conclusions are based on the assumptions and information given by the Management / representatives of the
Client and on the assumption that Management / representatives of the Client have understood that any

omissions, inaccuracies or misstatements may materially affect our valuation analysis / results. ln the course of

the valuation, we have assumed and relied upon, without independently verifying the accuracy of the information
that was publicly available and formed a basis for this Report. While information obtained from the public domain

or external sources have not been verified for authenticity, accuracy or completeness, we have obtained

information, as far as possible, from sources generally considered to be reliable. We assume no responsibility for

such information.

8. We express no opinion on the achievability of the forecasts relating to the business of the Company and / or its
subsidiaries given to us. The said projected working results are the responsibility of the Management /
representatives of the Client. The assumptions used in the preparation, as we have been explained, are based on
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9.

10.

Client'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. lt is usually the case that some events and circumstances do not
occur as expected or are not anticipated.

Therefore, actual results during the Forecast Period may differ from the forecast and such differences may be

material.

No investigation of the Company's and I or its subsidiaries' claim to title of assets has been made for the purpose

of this valuation and the Company's and / or its subsidiaries' claim to such rights has been assumed to be valid.

No consideration has been given to liens or encumbrances against the assets, beyond the loans disclosed in the
accounts. Therefore, no responsibility is assumed for matters of a legal nature.

Our Report is not, nor should it be construed as our opining or certifying the compliance with the provisions of any

law / standards including company, foreign exchange regulatory, accounting and taxation (including transfer
pricing) laws / standards or as regards any legal, accounting or taxation implications or issues.

Our Report is not, nor should it be construed as our recommending the Proposed Transaction. This Report does

not address the relative merits of the Proposed Transaction as compared with any other alternatives or whether
or not such alternatives could be achieved or are available. Any decision by the Management / representatives of
the Client regarding the Proposed Transaction shall rest solely with the Management / representatives of the
Client. Our Report and the opinion / valuation analysis contained therein is not, nor should it be construed as

advice relating to investing in, purchasing, selling, or otherwise dealing in securities. This Report does not in any

manner address, opine on or recommend the prices at which the securities of the Company and its subsidiaries

could or should transact at following the Proposed Transaction.

The valuation presented in this Report is not a valuation required to be carried out by a registered valuer under
the Companies Act 2013 ("Act"), the Compa nies (Registered Valuers And Valuation) Rules, 2O!7 or as per any other
rules, regulations, standards, bye-laws, ordinance, notifications issued pursuant to such Act or Rules. Accordingly,

this Report cannot and should not be used in connection with any purpose where a valuation ls required to be

carried out by a registered valuer in accordance with such Act or Rules or as per any rules, regulations, standards,

bye-laws, ordinance, notifications issued pursuant to such Act or Rules.

We have not conducted or provided an analysis or prepared a model for any asset valuation and have wholly relied

on information provided by the Management / representatives of the Client in that regard.

The fee for our valuation analysis and the Report is not contingent upon the results reported.

Our valuation is based on the prevailing economic, market and other conditions as at the Valuation Date. Such

conditions can change significantly over relatively short period of time. The situation is continuing to evolve, and

many uncertatntres remain as to the ettect the COVID-19 crisis will have on the Company and / or its subsidiaries

and the broader domestic and global economies, which ls a constantly evolving situation.

Our valuation work relies, in part, on publicly available information, Management business forecasts and other

information provided by the Management / representatives of the Client in relation to the effect COVID-19 will

have on the Company and / or its subsidiaries.

Accordingly, it is not possible for our valuation to fully identify and quantify the impact of all COVID-19 related

uncertainties and implications. Changes to market conditions could substantively affect the Company and / or its

subsidiaries and our valuation. Unless requested, we will not update our valuation for any subsequent information

or events. This Report, including the valuation result, takes into account the impact of COVID-19 factored by the

Management / representatives of the Client, based on their current assessment, in the forecasts.

11.

12.

13.

14.

15.

16.

t7.
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2L.

22.

23.

19. We understand from the Management / representatives of the Client that, due to the continually evolving

situation with COVID-19, its full impact is not capable of being qualitatively or quantitatively assessed at this time.

This limitation on our exercise should be noted.

20. Any discrepancies in any table / annexure between the total and the sums of the amounts listed are due to
roundi ng.

The reader of this Report shall be deemed to have accepted the disclaimers and scope limitations mentioned in
this Report.

We have no present or planned future interest in CAIPL and the fee for this valuation analysis is not contingent

upon the values reported herein. The valuation analysis contained herein is not intended to represent the value

at any time other than the date that is specifically stated in this Report.

The Management have confirmed that Tax calculation has been done based on the relevant lT Act and Rules and

also the Projections have been drawn considering the compliance with relevant accounting standards and

Companies Act 2013.

Our engagement is limited to preparing the report to be submitted to the Client. We shall not represent in front
of any person for answering any specific queries raised by them pertaining to this report and we shall not be

liable to provide any evidence for any matters stated in the report nor shall we be liable or responsible to provide

any explanation or written statement for any assumption, information, methodology or any other matter
pertaining to the report.

Whilst all reasonable care has been taken to ensure that the factual statements in the report are accurate, neither

us, nor any of our Directors, Officers or Employees shall in any way be liable or responsible either directly or

indirectly for the contents stated herein. Accordingly, we make no representation or warranty, express or implied,

in respect of the completeness, authenticity or accuracy of such factual statements. We expressly disclaim all

liabilities, which may arise based upon the information used in this report. We are not liable to anythird party in

relation to the issue of this report.

Our Valuation report should not be construed as investment advice; specifically, we do not express any opinion

on the suitability or otherwise of entering the proposed transaction.

---------This Space hos been intentionally left Blank--------

25.
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Annexure A - Capital Structure

---------This Space has been intentionally left Blonk--------

Share Class Number of Shares (Fully Diluted Basis)

Equity Shares 163,360,913

Tota I 163,360,913

(Source: Company)
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Annexure B - Net Working Capital Assumption

(Source: CopitallQ)

--------This Spoce hos been intentionolly left Blonk--*--*--

Company Name NWC (USD million) LTM Revenue (USD million) NWC/Revenue

TELUS lnternational (Cda) lnc. 101 2,468 4,1%

Appier Group, lnc. (4) 1,47 -2.6%

Cerence lnc. (14) 317 -4.4%

CS Disco, lnc. 7 135 5.5%

Veritone, lnc. (e8) 150 -65.2%

Sidetrade SA 6 36 1,6.4%

Cyber Security Cloud, lnc. (0) L6 -2.8%

Expert.ai S.p.A. 5 41 11.4%

lntumit lnc. 4 6 NM

Vee S.A. 1 1 NM

Selected (Median) 0.7%
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Annexure C - Comparable companies

Company Name Business Description

TELUS lnternational
(Cda) lnc.

NYSE:TIXT

TELUS lnternational (Cda) lnc. design, builds, and delivers digital solutions for customer
experience (CX) in Europe, North America, the Asia-Pacific, and the CentralAmerica. The company
provides digital experience solutions, such as Al and bots, omnichannel CX, enterprise mobility
solutions, cloud contact center, big data analytics, platform transformation, and UX/Ul design;
and customer experience solutions, including work anywhere/work from home, contact center
outsourcing, technical support, sales growth and customer retention, healthcare/patient
experience, and debt collection. lt also offers lT lifecycle services comprising cloud platform
solutions, managed lT services, application development and management, quality assurance and
testing, system operations, lT service desk, internet of things, engineering solutions, and
enterprise platform services; advisory services consists of digital strategy, CX process consulting,
data and customer analytics, workforce management, learning excellence solutions, and business
and process transformation; back office and automation solutions, such as robotic process
automation, talent acquisition, finance and accounting, and supply chain management; and trust,
safety, and security services, including content moderation and social media community
management, and fraud prevention and detection. ln addition, the company provides Al data
solutions comprising data collection and creation, data annotation, data validation and relevance,
and linguistic annotation for video, audio, text, image, and geographical data, as well as 3D sensor
fusion. lt serves technology and gaming, communications and media, ecommerce, financial
services and financial technology, healthcare, travel and hospitality, and automotive industries.
The company was founded in 2005 and is headquartered in Vancouver, Canada. TELUS

lnternational (Cda) lnc. is a subsidiary of TELUS Communications lnc.

Appier Group, lnc.

TSE:4180

Appier Group, lnc., a software-as-a-service company, provides artificial intelligence (Al) platforms
for enterprises to make data-driven decisions in Japan and internationally. The company offers
CrossX, a prediction-driven advertising platform, and AIXPERT, a platform that provides to run ads
on autopilot for user acquisition; and AiDeal, an Al-based analytics solution for making purchase
decisions for on-site conversion. lt also provides AIQUA, a personalization Al platform for
customer engagement, and BotBonnie, a no-code instant messaging solution for engagement
application; and AIXON, a prediction platform for unparalleled audience intelligence, and AlRlS,
an Al-powered customer data platform for audience intelligence. ln addition, the company serves
E-commerce, retail, finance and insurance, gaming, and automobile industries. Appier Group, lnc.
was incorporated in 2018 and is headquartered in Tokyo, Japan.

Cerence lnc.

NasdaqGS:CRNC

Cerence lnc. provides Al powered virtual assistants for the mobility/transportation market
worldwide. The company offers edge software components; cloud-connected components and
related toolkits and applications; and virtual assistant coexistence and professional services. lt
also provides conversational artificial intelligence-based solutions, including speech recognition,
natural language understanding, speech signal enhancement, text-to-speech, and acoustic
modeling technology. Cerencp lnc. is headqrrartered in Brrrlington, Massachr rsctts

CS Disco, lnc.

NYSE:LAW

CS Disco, lnc. provides cloud-native and artificial intelligence-powered legal solutions for
ediscovery, legal document review, and case management for enterprises, law firms, legal services
providers, and governments. The company offers DISCO Ediscovery, a solution that automates
ediscovery process and saves legal departments from manual tasks associated with collecting,
processing, enriching, searching, reviewing, analyzing, producing, and using enterprise data that
is at issue in legal matters. lt also provides DISCO Review, an Al-powered document review
solution, which consistently delivers legal document reviews; and DISCO Case Builder, a solution
that allows legal professionals to collaborate with teams to build a compelling case by offering a

single place to search, organize, and review witness testimony and other legal data. ln addition,
the company offers DISCO Hold, a solution that automates manual work to preserve data, notify
custodians, track holds with a defensible audit trail, and collect data when ready; and DISCO

Request, a solution that process requests and subpoenas. The company's tools are used in various
legal matters comprising litigation, investigation, compliance, and diligence. CS Disco, lnc. was
founded in2O12 and is headquartered in Austin, Texas.
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Veritone, lnc.

NasdaqGM:VERI

Veritone, lnc., together with its subsidiaries, provides artificial intelligence (Al) computing
solutions and services in the United States and the United Kingdom. lt develops and operates
aiWARE platform, an Al operating system that uses machine learning algorithms or Al models and
human cognitive functions, such as perception, prediction, and problem solving and optimization,
as well as enables users to transform unstructured data into structured data, and analyze and
optimize data to drive business processes and insights. The company also provides media
advertising agency services, including media planning and strategy, media buying and placement,
campaign messaging, clearance verification and attribution, and custom analytics directly to
advertisers through outbound sales networking, and client and partner referrals, as well as

indirectly through advertising agencies or marketing consultants. lt serves media and
entertainment, government, legal and compliance, energy, and other vertical markets. The
company was formerly known as Veritone Delaware, lnc. and changed its name to Veritone, lnc.
in July 2014. Veritone, lnc. was incorporated in201,4 and is headquartered in Denver, Colorado.

Sidetrade 5A

ENXTPA:ALBFR

Sidetrade SA provides Al-powered order-to-cash (O2C) software as a service platform in France
and internationally. lt offers Aimie, an Al-powered O2C assistant; Augmented Cash, a cash and
credit management software solution; Augmented Revenue, which uses predictive analytics to
help organizations anticipate customer behaviors; Augmented Order module that automates sales

order processing for reducing invoice errors, real-time workflow tracking, and expedited
processing of order files; Credit Risk Management, a data-driven credit management software for
real-time credit risk decisions; and Augmented lnvoice module, which automates invoice
processing for reducing invoice errors, real-time workflow tracking, and expedited payments. The
company also provides Augmented Collection that automates collection and leverages artificial
intelligence to streamline the O2C process and reduce DSO; Sidetrade Payment lntelligence, which
predicts customer's payment behavior at an individual and group level; Sidetrade Analytics
module that provides a library of interactive plug and play reports and dynamic dashboards in

real-time; and Digital Case, which provides single view of complaint communications, and
consolidates and categorizes dispute details. lt serves the construction and mining, consumer
packaged goods, financial services, lCT, life sciences, manufacturing, retail, services, transport and
logistics, and utilities and environment sectors. The company was founded in 2000 and is

headquartered in Boulogne-Billa ncourt, France.

Cyber Security Cloud,
lnc.

TSE:t1493

Cyber Security Cloud, lnc. develops web security services using artificial intelligence (Al) in Japan.

The company offers Shadankun, a Cloud-based WAF that detects and blocks cyber-attacks on
Websites and Web servers; WafCharm, a service that automatically operates a WAF provided in

the public cloud using Al and big data; Cyber Security Cloud Managed Rules for AWS WAF; SlDfm,
a vulnerability assessment and management services; and vulnerability diagnosis services. lt is

also involved in the cyber-attack research and analysis business; and research and development
of Al technology. The companywas incorporated in 2010 and is headquartered in Tokyo, Japan.

Expert.ai S.p.A.
BIT:EXAI

Expert.ai S.p.A., an artificial intelligence (Al) platform company, develops and sells cognitive
computing software products based on Al algorithms to read and understand written language
worldwide. The company offers expert.ai Platform that captures the strategic value of language
data; expert.ai Answers, a customer support automation software that allows human like
interaction between customers and internal staff, using the language of business and users;

expert.ai Discover, a text analytics, and extraction and categorization software; expert.ai for
lnsurance that automate insurance claims management with natural language understanding; and
expert.ai for Life Sciences to mimic the human like comprehension of scientific content, such as

publications, patents, clinicaltrials, or medical reports. lt servesthe banking and insurance, public
administration, life science and pharma, oil and gas, media and publishing, and telecom and
utilities industries, as well as defense, and intelligence and law enforcement industries. Expert.ai
S.p.A. has a strategic partnership agreement with Wealthlntel lnc. to facilitate innovations in
natural language and text analytics. The company was formerly known as Expert System S.p.A.

and changed its name to Expert.ai S.p.A. in May 2021. Expert.ai S.p.A. was founded in 1989 and is

headquartered in Modena, ltaly.
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lntumit lnc.

fPEX:7547

lntumit, lnc. provides artificial intelligence related technologies and service platforms. The
company's products include SmartRobot, a solution to help enterprises in establishing automate
smart service platforms across Websites, FB Messenger, LINE, WeChat, WhatsApp, Microsoft
Services, APPs, and other channels; SmartKMS, a cognitive knowledge management system;
SmartWork, a Microsoft 365 helpdesk; WFH solutions, a personal internal heipdesk assistant for
information technology, human resource, call centers, and other areas; SmartForce, a solution for
customer interaction; SmartNow, a workplace management solution; SmartEXP, a customer
engagement solution; and SmartConnect, a solution to collect customers' interests and info from
conversations and speech dialogues. lntumit, lnc. also offers SmartBERT for natural language
processing; SmartABC, a conversational Al technology to interact as a business with customers;
SmartBC, a comprehensive solution for customer experience through RPA; and SmartVerse, an Al
and DX for metaverse. The company serves financial/ insurance, retail/distribution, public utilities,
transportation, tourism, and technology/ manufacturing industries, as well as local governments.
lntumit, lnc. was founded in 1999 and is headquartered in New Taipei City, Taiwan.

Vee S.A.

WSE:VEE

Vee S.A. engages in the development of artificial intelligence solutions for automated customer
service in Poland. The company provides a ready-made automated call center solutions underVee
brand, that offers telephone client support processes, such as selling a service, obtaining a

payment, and making an appointment. lt serves small and large-scale, lT, and telecom companies.
The company was formerly known as Voicetel Communications S.A. and changed its name to Vee
SA in September 2020. The company was incorporated in 2012 and is headquartered in Gdarisk,
Poland.

(Source: CopitollQ)
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