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Valuation Analysis

We refer to our Engagement Letter dated 04.04.2022 as independent valuers of Garuda Aerospace
Private Limited (the “Company”), In the following paragraphs, we have summarized our valuation
Analysis {the “Analysis*) of the business of the Company as informed by the management and detailed
hetein, together with the description of the methodologies used and limitation on our scope of work.

Based on discussion with the management, we understand that the Company's promoters are
evaluating the possibility of Fair Value of Equity Shares under the Companies Act, 2013 and
applicable rules thereunder, In the context of these proposed transactions, the management requires
gur asistance in determining the falr value of Equity Shares of the Company,

Proposed Transaction:

During the financial year 2022-23, Company | evaluating the possibility of issuing further securities to
prospective investors, In this context, the management of Garuda Aerospace Private Limited (the
“Management”) has requested us to estimate the falr value of the Equity Shares, - “Proposed
Transaction”,

The historical financial information about the Company presented in this report s included solely for
the purpose to arrive at value conclusion presented in this report and it should not be used by anyone
to obiain credit or for any other unintended purpose, Because of the limited purpose as mentioned n
the report, it may be incomplete and may contain departures from generally accepted accounting
principles prevailing in the country. We have not avdited, reviewed or complled the financial
staternents and express no assurance on them

Readers of this report thould be aware that a business valuathon ks based on future sarnings potenilal
that may or may not be materialised. Any financial projection e.g. projected balance sheet, projected
profit & loss account, projected cash flow staterments as presented in this repart are included solely
to assist in the development of the values conclusion. The actusl results may vary from the projections
given, and the variations may be material, which may change the overall value,

This report is only to be used in its entirety, and for the purpose stated In the report. No third parties
should rety on the infarmation or data containgd In this report without the advice of their lwyer,
attorney or accountant.

Privote & Confidential Repart on Fair Value of Shares




Bhavesh M Rathod
Ragiiwed Volkie - Sacuiles of Bnancl At

We acknowledge that we have no present or contemplated financial interest in the Company. Our
fees for this valuation are based upon our normal billing rates, and not contingent upon the results o
the value of the business or in-any other manner. We have no responsibliity to modify this report for
events and ciroumstances pcournting subseguent 1o the daie of this repart,

We have, however, used conceptually sound and generally accepted methods, principles and
procedures of valuation in determining the value estimate included In this report. The valuation
analyst, by reason of performing this valuation and preparing this report, 5 not to require to give
expert testimony nor to be in attendance in court or at any government hearing with reference to the
matters contained herein, undess prior amangements have been made with the analyst regarding such
additional engagemeant.

Assumptions

The opinion of value given in this report is based on information provided by the management of the

Company and other sources as listed in the report. This information i sssumed to be sccurate and
compleie.

We have relied upon the representations contained in the public and other documents in our
possession and amy other assets or labilities except as specifically stated to the contrary in this report.

Wie heve not sttempted to confirm whether or not all assets of the business are free and clear of liens
and encumbrances, or that the owner has good title to all the assets.

‘We have also assumed that the business will be operated prudently and that there are no unforeseen
adverse changes in the economic conditions affecting the business, the market, or the industry. This
repart presumes that the management of the Company will maintain the character and integrity of
the Company.

We have been Informed by the management that there are no Significant lawsults or any other
undisclosed contingent llabilities which may potentially affect the business, except as may be disclosed
elsewhere in this report. We have assumed thal no costs or enpenses will be incurred in connection
with such lisbilities, except as explicitly staved in this report.

Privirie B Corfidentiol Raport on Faér Valus of Shares
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the Company
Garuda Aerospace Private Limited is a Private incorporated on D6 October 2015, It is classified a5 non-

govt company and is reglstered at Registrar of Companies, Chennal. Its suthorized share capital is Bs.
1,000,000 and its paid-up capital is Rs. 100,000

Garuda Asrospace focuses on the design, bulld and customization of unmanned aerial vehicles (UAYs)
or drones for various applications. Catering to diverse needs such as event photography, agricultural
survey, neconnalssance and surveillance, Garuds Aerospace meets the customer's requirements with
precision, The Gareda team consists of engineers, who have a comprehenslive approsch towards
design and development, thereby, making them well knit. The team’s enginsers experiment with new
design methodologies that can be incorporated in future projects, Garuda Asrospace B an
international standard certified company In 5090012015 end AS9100 for Acrospoce Cuality
Management Systems, Currently, the company has begun the process for a Wireless Planning &
Coordination {(WPC] license. Garuda Asrospece envisions itself to be the finest commercial UAV
design, development, service and support organization in Indis

Company LIRL: hitps [ arsew garudaserospece oom,

Further data of the company is a3 under:

Cin

Company / LLF Mams
RO Code

Company Subcategory
Class of Company

Buthorised Capital (Ra)

Faid up Capital [Rs)

Humber of Members [Appicabls in cass
of company withowt Sharo Capital)
Date of mcorporation

Aeghtened Address
Email 1d
Whether listed or net
Date of last AGM

Date of Balance Shest
Company Status [for efiling]

Directors and Key Managerial Persons:

Erinfwap Mams
Sridharan Santhoshkumar
Agnizhwar Jlayaprakash
ftithika Mahan
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U SSOTNID1SPFTC 1N 74
GARUDA AERCSPACE PRIVATE LIMITED
Apl-Chennad
102473
Company limited by Shares
TNoT-gowt company
Praate
2000000
1037Te70

[

06/10/1015
THIRD FLOCH, AGHI BUSINESS CENTRE, ND.24/46, K B DASAN
AOAD, ALWARPET CHENMNAI Chennai TH 500018 |N

ramanireyibumar@hotmail com
Unksted
30/11/2021
310372021
Al

Baegin date
2301/ 7
16/01/3022
10/01/2022

Dwaignation
Additianal Directar
Additional Directar
Additianal Director
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Shareholding pattern as on Valustion date is given below:

Ahsiehnlder ity Shares COPE Shima [*) Difurted Mo al Sharmi

Agnishwar favaprakah 98,900 93,800
Vishnu Japaprakash 100 100
Silviar Swian Invastmants Limited 1008
Total 1,01,508

Face Woiee Per Shove 5 Ry, 10,00 /-
Cowversian Retk of COFS Rafio & 1.0 5086

The premise of value for our analyses is going concern value os there |5 neither a planned or
contemplated discontinuance of any line of business nor any liquidation of the Company.

L e

5 Valuation Uate

The Analysis of the Fair Value of Equity shares of the Garuda Aerospace Private Limited of the
Company has been carried out as on 15™ March 2022,

vAIUATIon stangaras

The Report has been prepared in compliance with the internationally sccepted valuation standards
and valuation standard sdopled by ICAl Registered Valuers Organisation,

The standard of value used in the Anabysis is "Fair Value”, which is often defined as the price, In terms
of cash or squivalent, that a buyer could ressonably be expected to pay, and a seller could reasonably
be expected to accepl, if the business were exposed for sale on the open market for a reasonable
period of time, with both buyer and seller being In possession of the pertinent facts and neither being
urnder any compulsion o asct

Valuation of & business is not an exact science and ultimately depends upon what it is worth to a
serious investor or buyer who may be prepared to pay a substantial goodwill. This exercise may be
carried out using various methodologies, the relative emphasis of each often varying with:

= whether the entity is listed on a stock exchange

Private & Confidentinl Haport on Falr Value of Shares
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#  industry to which the Company belongs

» past track record of the business and the ease with which the growth rate in cash flows te
perpewity can be estimated

#  Extent to which industry and comparable Company information i available,

The results of this exercise could vary significantly depending upon the besis used, the specific
circumstances and professional judgment of the valuer. In respect of going concerns, cerain valuation
techniques have evolved over time and are commonly In vogue, These can be broadly categorised as
follows:

1. Asset Approach
Met Asset Value Method ["NAV")

The value arrived at under this approach is based on the audited fimancial statements of the business
and may be defined as Shareholders’ Funds or Net Assets owned by the business, The balance shest
values are adjusted forany contingent lfabilities that are likely to materalise.

The Net Asset Value s generally used as the minimum break-up value for the transaction since this
methodology ignores the future retumn the assets can produce and is calculated wsing historical
accounting data that does not reflect how much the business is worth to someone who may by it
A% & golng concerm.

2. Market Approach
Comparable Company Market Multiple Methed

Uinder this methodology, market multiples of comparable Heted companies are computed and spplisd
to the business being valued in order to arrive at a multiple based valuation The difficulty here in the
salection of a comparable company since it is rare to find two or more companies with the same
product portfolio, slze, capital structure, business strategy, profitability and accounting practices.

Whereas no publicly traded company provides an identical match to the operations of a ghen
company, Important information can be drawn from the way comparable enterprises are valued by
public markets. Iin case of sarly stage company and differant business model the problem aggravates
further.

Comparable Transactions Multipls Method

This approach s somewhat similar to the market multiples approach except that the sales and EBITDA
multiples of reported transactions in the same industry in the recent past are applied to the sales and
ERITDA of the business being valued.

3. Income Approach
Discounted Cash Flows - "DCF
OCF uses the future free cash flows of the company discounted by the firm's weighted average cost

of capital (the average cost of all the capital used in the business, including debt and equity), plus a
risk factor measured by beta, to arrive at the present value,

Private & Confidentiol Report on Falr Value of Share TIPage
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Beta is an adjustment that uses historic stock market data to measure the sensitivity of the Company's
cash flow to market indices, for example, through business cycles.

The DCF method s a strong valuation tool, as It concentrates on cash generation potential of a
barsiness. This veluation method ks based on the capability of a company to generate cash flows In the
future, The free cash flows are projected for a certain number of years and then discounted at a
discount rate that reflects a Company's cost of capital and the risk assoclated with the cash flows it

generates. [CF analysis is based mainly on the following elements:

* Projection of financial staternents {key value driving factors)
s  The cost of capital to discount the projected cash Aows

AFE B irmsss b T "L kT Lt i T P
Py =10 Foyanue & = fermendl velug Equity & Dwla
prEEsion bunldup B g et i Hien

L Cwteimnbme g
5 Sl Cimgrming
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Valuatlon Methodology

The application of any method of valuation depends on the purpose for which the valuation is done,
Although different values may exist for different purposes, it cannot be too strongly emphasized that
avaluer can only arrive at one value for one purpose.

in th Instant case, based on the nature of business of the Company, availability of data and generally
acceptable valuation methodologies, we have valued the Equity Shares using the DCF method,

Our choice of methodology and valuation has been arrived using usual emd conventional
methodologies adopted for purposes of a similar nature and pur reasonable judgment, in &n
independent and bona fide manner based on our previous experience of assignments of similar
NEtLre,

Keeping in mind the context and purpose of the Report, we have used the DCF method as it captures
the growth potential of the business going forward, We heve used this method to calculate the fair

value of the Equity Shares of the Company based on the financial projections prepared by the
Management of the Company.

Discounted Cash Flows [Refer Annexure 1)

8 Source of Information

The Analysis is based on a review of the business plan of the Company provided by the Management

and information refating to sector as available in the public domain, Specifically, the sources of
information include:

Arivare & Conflidential Repart an Fair Value of Shares Bl|Page
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Proviskanal Financlals as on 15™ March 2022.

Management certified projected financial statements for period of & years for the FY22 to FYZ7.
Details of Shareholding and numbers of fully diluted Equity Shares as on valuation date.
Discusslons with the Management / representative of the Company,

All Company specific information were sourced from the management of the Company, pither in
the written hard copy or digital form.

Other information / data available in public domain,

In addition to the above, we have also obtalned such other information and explanations from the
Company as were considerad relevant for the purpose of the valuation, It may be mentioned that the
Management has been provided the opportunity to review our draft report as part of our standard
practice o make sure that factual Inaccuracies are avoided in our final report.

Aveals

Provision of valeation recommendations and considerations of the issues described herein are areas
of our regular corporate advisory practice. The services do not represent accounting, assurance,
financial due dilipance review, consuslting, transfer pricing or domestic/international tas-related
services that may otherwise be provided by us.

Our review of the affairs of the Company and their books and sccount does not constitute an audit in
accordance with Auditing Standards. We have relied on explanations and information provided by the
Management of the Company and sccepted the infarmation provided to us a5 accurate and complete
im all respacts, Afthough, we have reviewed such data for consistency and reasonableness, we have
not independently investigated or otherwise verified the data provided. Mothing has come to our
attention to indicate that the information provided had materal mis-statements or would not afford
reasonable grounds upon which to base the Report.

The report B besed on the financlal projections provided to us by the Management of the company
and thus the responsibility for forecasts and the assumptions on which they arebased |s solely that
of the Management of the Company and we donot provide any confirmation or sssurance on
the achieyability of these projections. It must be emphasized that profit forecasts necessarily depend
upon subjective judgement. Similarly we have relied on dots from external sources, These sources are
considered to be rellable and therefore, we assume no llability for the accuracy of the data, We have
assumed that the business continues normally without any disruptions due to statutery or other
externalfinternal sccurrences.

The valuation worksheets prepared for the exercise are proprietary to the Valuer and cannot be
shared. Any clarifications on the workings will be provided on request, prior to finalizing the Report,
a5 per the terms of our engagement.

The scope of our work has been limited both in terms of the areas of the business and oparations
which we have reviewed and the extent to which we have reviewed them.

Frivate & Confideniral Report on Fair Value of Shares
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The Valuetion Analysis contained herein represents the value only on the date that is specifically
stated |n this Report This Report ks issued on the understanding that the Management of the
Company has drawn our attention to all matters of which they are aware, which have an impact on
our Report up bothe date of signature. We have no responsibility to update this Report for events
and circumstances occurring afber the date of this Report.

We have no present or planned future interest in the Company and the fee for this Report ks not
contingent upon the values reported harein,

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

Our Yaluation analysis should not be construed as Investment advice; specifically, we do not express
any opinlon on the sultability or otherwise of entering into any transaction with the Company.

& draft of the report was shared with the Company, prior to finalisation of report, for confirmation of
facts, key assumptions and other Company representations,

Cur Report ks not nor should it be construed as our opining or certifying the compliance with the
provisions of any kaw [ standards including company, forelgn exchange regulatory, sccounting and
taxation [including transfer pricing) laws [ standards or as regards any legal, accounting or taxation
implications or issues.

Dur Report and the opinion / valuation anahysis contained herein s not nor should It be construed as
advice relating to investing in, purchasing, selling or otherwise dealing in securities, This report does
not In amy manner address, opine-on or recommend the prices st which the securities of the Company

could or should transact.

The Analysis is confidential and has been prepared exclusively for Garuda Asrospace Private Limited,
It should not be used, reproduced or circulated to amy other person or for any purpose other than as
mentioned above, in whole or in part, without the prior written consent of the valuer. Such consant
will only be given after full consideration of the circumstances at the time, However, we do understand

that the report will be shared with the ivwestor / buyers of the Company / submission to government
autharities and regulators towards statutory compliances

Privote & Confidential Report on Fair Value of Shares
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Ll Upimian an raif value ¢

Based on our valuation exercise Fair Value of the Eguity Shares s as under:
(INR Million}

Wethod Viakue ‘Weight Frodiict
DCF Method 2,081.89 100% 2,081.89

2,081.89
Diluted Mo. of Shares 1,01,908

Value Per Share [In INR} 20,429.07

Fore Ul Bar Share ir e 1000 /.

W trust the above meets your requirements. Flease feal free to contact us in case you reguire any
additional information or clarifications.

Yours faithfully ;
937 L/ o Y HEGN, g
4 =/

B2 ryp g g
o AQ T
; . ML of
Ehavesh M Rathod :; Firaricial Ausay)
Chartered Accountants o
M Mo: 118158
Registered Valuer - Secunities or Financial Assets

[Reg Mo: IBBI/RY/06,/2019/10708)

Duavte: 20,04, 20332

32 19168 AMOFEN BT
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N o
L ANNEXUre k

Discounted Cash Flows

We have been provided with the business projection of the Company for Six years by the
Management, which we have considered for our Analysis, Accordingly, the projected free cash fiows
to Equity [“FCFE”} based on these financial statements 15 set out bebow:

(INE M IWion)

Mumbar of Monthy 1 ] ¥ 12 . ¥ i
Partioulars aa Y23 FYZd 3 =] Y26 FYi7 ™

PAT 1.62 4384 10059 27119 44253 88041 21754

Add: Depreclation 011 756 10311 133313 27200 %6318 26318

Lmes: Capayx A1l <2565 A7 13275 -S5IES5 0 24606

Increa docrease 2500
{ IH:E sl " 000 3100 3738 -83.37 8058 13830

Free cash flow to firm
{'FCFEY)

Other Non-Current Assets - 000
Fquity Infusion o.00
Free cash flow to Equity
('FCFE)

Teed 115571

63

Annual factor J 100 d Log

Distounting period {end
year| s
PV tactor n3ia

PV of FCFE LE] -a000

Py of FOFE for the hormron peiod aines &

FCFE far terminal yaar 1,155.71
24.43%
2.00%
21.43%
5.393.66
B33
FV af terminal value 1./91.30 B8

Enterprise value 1,400.29
Less: PV of Equity Infusion 11940
Fair Valus of Equity 2,081 E9
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Mo of Share
Valse Par Share (in INR)

Assumptions
Cont of Eguity
Long Term Growth Rate
Market Return [Rm]

Terminal Valus

The terminal value refers to the present value of the business as a going concern beyond the period
of projections up to Infinity, This value is estimated by taking into account expected growth rates of
the business in future, sustainable capital investments required for the business as well as the
estimates growth rate of the industry and economy. Based on dynamics of the sector and discusshons
with the Management we have assumed a terminal growth rate of 3,00 % for the Company beyond
the projections periods: The cash flows of Rs. 1,155.71 Million have been used to determine the
terminal value. Based on these assumptions the terminal value hes been caloulated at Rs. 5,393,668
Milkion.

Using these cash fows and a discount rate of 24,43 %, we estimate the egulty value of the Company
Rs. 2,081.89 Million.

Discount Rate

& Cost of Equity of 24.43 % is taken as Discounting rate, calculated using,

Historical Market Return of BSE 500 from February 01, 1999 to March 15, 2022 /s 14.43 %
& Mo have considersd Premivm of 10.00 % towards risk and illiguidity

Ratw Soume
A= Fturm of B0 500 for Bw peeriod of Feis T, 15599 ~ M 15, 3023
10 oW Crartirgerrey of reweryes, prodscted high perfitatelity, schievahiity of projestors.
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