
Ved Technoserve lndia Private Limited
Calculation of Fair Market Value as per Rule 1 1 U and 1 1 UA of the lncome-tax Rules, 1962
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CHARTERED ACCO U NTAN TS

4th Floor, Adityo Building,
Neor Sordor Polel Sevo Somoj,
Mithokholi Six Roods, Ellisbr¡dge,
Ahmedobqd 38000ó,

COVERING LETTER

To
The Board of Dlrectors
Sambhaav Medla Llmlted
Ahmedabad

Dear Sirs,

Su bject: Our oplnlon on the Fair Market Value of the Equlty Shares of M/s Ved Technoserve lndla
Pr¡vatê Llmlted ('the Company'or'VTIPL') as per Section 56(2)(x) and / or section 50CA of
the lncome-tax Act, 1961 ('the Act') In accordance with Rule 1lU and Rule 11UA of the
lncome- tax Rules, 1962 ('the Rules')

With reference to the above subject, we are hereby giving our opinion on the fair market vslue of the Equity
Shares of the Company as per the method prescribed under Rule 11UA(lXcXb) of the lncome-tax Rules, 1962

based on the financial statements for the period ended March 3I,2022 produced before us. The detailed
valuation report is enclosed herewith.

On the besis of detailed working, we hereby opine that the Fair Market Value of 50,00,000 Equity Shares of
tlìe Company as at March 3I,2022 for the purpose of sect¡on 56(2Xx) and sectiorì 50CA of the lncome-tax
Act, 1961 is B 13.83/- (Rupees Thirteen point Eight Three only) (Refer Annexure - A) per share.

This opinion is restricted to the reference date mentioned hereinabove. This opinion ¡s based on the
documents and papers produced before us and information and explanation extended to us. The above value

is subject to the Assumptions & Limit¡ng Conditions set out ¡n our detailed report which is ¡ntended to be

used by the addressee only for the reference purpose.

Thanking you

Sincerelv

For Dhirubhãi Shah & Co LtP

Chartered Accountants
(Firm's Registration No.: 102511WW100298)

Date:9th August,2022
Place: Ahmedabad

Phone : (O79) 2640 3325/26 | WebsiTe : wvwv.dbsgroup.in I E-Moil : info@dbsgroup.rn
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PURPOSE OF VALUATION

Ved Technoserve lnd¡a Private Llmlted ('VED') was incorporated on November 16, 2011as a Private Limited
Company under the Companles Aet, 1956. The company ls reglstered with Registrar of Companies,
Ahmedabad wlth CIN: U72900GJ2011PTC067843. The company ls engaged in the business of development
of software and hardware for various lT connected actlvltles. lt provides technologlcal services to the
sectors related to medla & communlcatlons,

The Authorised Capltal ofthe company is Rs. 5,00,00,000/- and the Paid-up Capltãl of the company is Rs.

5,00,00,000/-; which ls composed of 50,00,000 equlty shares of Rs. 1O/- each fully pa'd.

The existing shareholdlng pattern of the Company as at March 31, 2022 (pre-transfpr) was as under:

The management of SML intends to transfer existing shares it holds in VED and accordingly, have
approached us - M/s Dhlrubhai Shah & Co tLP (the firm') to give our formalopinion on the Fair Market
Value of the Equity Shares of the Company, calculated in accordance with the provisions of the lncome-tax
Act, 1961.

The purpose ofthis Valuation Report is to document the calculation of Fair Market Value of Equity Shares of
the Company. This report is addressed to the Board of Directors of Sambhaav Media Lim ited and is proposed
to be used only for thelr lntended purpose,

It may kindly be noted that this Valuation Report is merely a pre-facto analysis of the fair market value of the
equ¡ty shares of the Company as per the formula based approach under Rule 11U4. We have been provided
with provisional financial statements of the Company for the year ended March 3f,2022. We have adopted
these f¡nancial statements for the purpose of our exercise.
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VALUATION METHODOLOGY

As the main purpose of the valuation exercise ls to arrlve at the Falr Market Value for the purpose of section
56(2)(x) and section 50CA of the lncome-tax Act, 1961, we have adopted procedure speclfied under Rule 11U

and Rule 11UA of the lncome-täx Rules, 1962.

Rule l1U and LlUA of the lncome-tax Rules, 1962 provlde for the methodology of calculation of Fair Market
Value of the Unquoted Equity Shares based on the formula for Net Asset Value (NAV) subject to adjustments
for TDS / TCS / Advance Tax and Provislon of Taxatlon. An optlon for calculatlon of FMV as per Discounted
Free Cash Flow Method is also avallable; provlded the valuatlon ls conducted for the purpose of arr¡ving at
the FMV under section 56(2Xviib). ln the instant case, there is no further lssue of shares, As such, section
56(zXvllb) ls not attracted.

As referred to in Rule llUA(1) of the lncome-tåx Rules, 1962, for the purpose of valuation of equity shares
under section 56(2)(x), formula based approach shall be used whlch effectlvely calculates Net Asset Value
per share; subject to some adjustments on account of TDS, Advance Tax, lncome Tax Refund and Tax

Provision.

As such, we have followed the Formula Based approach for calculat¡on of the Fair Market Value of the Equity
Shares of the Company as per the provisions of Rule 11UA(1) of the lncome-tax Rules, 1962.

ln view ofthe limited purpose ofthis report, we are not going for any other method ofvaluation ofthe equity
shares in ouestion.



STATEMENT OF LIMITING CONDITIONS

Based on the Legal Provlslons concerned as mentloned herelnabove, followlng assumptlons and l¡mitinB
conditions have been considered:

3.

This report is ãn apprâlsal report deslgned to glve an opinlon of falr market value. lt ls not an

accounting report, and it should not be relied upon to disclose hldden assets or to verlfy financial
reporting. lt is ân opinion ofthe value ofthe Company's common stock as on the valuat¡on date. The

FMV has been celculated ln accordance wlth the methodology as prescribed under Rule llUA of the
lncome-tax Rules, 1962.

We have accepted the complled flnancial statements of the Company w¡thout testing their accuracy.
The financial statements conslst of Balance Sheet and Statement of Profit & Loss. The accuracV of the
financial statements is the sole responsibllity of the management of the Company.

As per the provisions of Rule l.lU and Rule 1lUA the valuation date is to be construed as the dete of
transfer of shares or the date of recelpt of consideratlon whichever is applicable. The management of
the Company has however drâwn balance sheet of the lnterim period ended on March 31, 2022 and
has requested us to conslder thls as reference date for the purpose of the instant valuation exe rcise.

This valuation report is based upon facts and conditions exlstlng as of the date of valuation, We have

not considered subseouent events,

This report and the ¡nformation contained herein are absolutely confidential and are intended to for
the sole use of the SML for their desired purpose. lt should not be copied, disclosed, circulated,
quoted or referred to, full or in part, in correspondence or in discussion with any other person except
to whom it is issued. We do not and will not accept any kind of responsibility towards any person to
whom this report has been shown or has been made available without our prior written consent.

We expressly disclaim any liability as may arise due to inaccurate informat¡on and non-intended use

of this reDort.

4.

6.



coNctustoN

With reference to the foregolng dlscussion, the Falr Market Value ('FMV') of the equlty shares of M/s Ved
Technoserve lndla Prlvate Llmited (/the Company') as at March 3I,2022 ('reference date cons¡dered for
vàluatlon of equity shåres') as calculâted under section 56(2)(x) and sectlon 50CA of the lncome-tâx Act, 1961
and Rule l1UA of the lncome-tax Rules, 1962; hâs been arrlved at D 13.83/- (Rupees Thlrteen point E¡ght

Three only) (Refer Annexure - A for detalled Worklng) per share subJect to our assumptions, l¡miting
condltlons and dlsclosures stated herelnabove.



ANNËXURË - A (VALUATTON WORKTNG)

With reference to the provlslons of sectlon 56(2)(x) and 50CA ofthe lncome-tãx Act, 1961 and Rule 11UA of
the lncome-tax Rules, 1962, valuation has been worked as under:

[Amount: INR in Lakhs unless speclfied otherwisel

Book value of all the assets (incl. jewellery, artistlc work, shares, securities and
immovable property) in the balance-sheet (A)

7,25,38,000

Less: TDS / TCS / Advance Tax as reduced by lncome Tax Refund Clalmed 1o,37,ooo

Less: Book Value of lmmovable Property considered separately in (D) below

Less:
Deferred Expenditure (Misc. Expenditure to the extent not written off
or adjusted includlng Preliminary and Preoperatlve Expenses)

1,70,000

Less: Book Value of jewellery, artlstic work, shares, securlties etc.

the price which the jewellery and artistic work would fetch if sold in the open
market on the basis of the valuation report obtained from a registered valuer (B)

fair market value of shares and securities as determined ln the manner orovided in
this rule (C)

the value adopted or assessed or assessable by any authority ofthe Government
for the purpose of payment of stamp duty in respect of the immovable property
(D)

Assets for the purpose of Rule 11UA (A+B+C+D) 7,133L,000

Book Value of Liabilities as per the Balance Sheet (Ll 7,25,38,000

Less: Paid-up Equity Share Capitâ I 5,00,00,000

Less: Provision for Speciflecl Dlvldend

Less: Reserve & Surplus 2,03,80,000

Provision for Taxation

Less: Provision for Liab¡lities other than ascertalned llâbilities

Less: Contingent Liabilities

Liabilitíes for the purpose of Rule 11UA (L) 21 ,58,000

Total amount of paid-up equity share capital as shown in the balance-sheet (PE) in
abso¡ute INR

5,00,00,000

The paíd-up value of such equity shares (PV! in absolute INR 10

Lr.L, X {P\-- 13.83

Notes:
L. As per the provisions of Rule lXU(b) of the Rules, for the purpose working of Fair Market Value for

section 56(2)(x) of the Act, balance has to be referred to as the bafance-sheet of such company
(including the notes annexed thereto and forming part ofthe accounts) as drawn up on the valuation
date which has been audited by the auditor of the company appointed under
comoanies in force.
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As per the provisions of Rule 11U(J) of the Rules, valuatlon date means the date on which the property
or considerat¡on, as the case may be, is recelved by the assessee
As such, for the purpose of arrlvlng at the Fair Market Value as per sec on 56(2)(x) of the Act,
valuation date needs to be construed as the date on which shãres are belng recelved by the
transferee. Furthermore, the company needs to draw balance sheet as on the valuation date and ger
it audited from the Statutory Audltors âppolnted as per the correspondlng provlstons of the
Companies Act, 2013.
The management of the Compåny has however drawn bala nce sheet of the year ended on Ma rch 3 L,
2022 and has requested us to conslder this as reference date for the purpose of the insta nt valuat¡on
exercise.
ln the v¡ew of the above information, we have conlldered management certifled Balance sheet of
the Company as at March 31, 2022,
For information of TDS, TCS, Advance Tax and lncome Tax Refund Claimed, corresponding figures
from the financial statements have been considered for the purpose of calculation of the Fa ir Ma rket
Value of the equity shares.
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ANNEXURE - B (RELEVANT EXTRACT OF RUtË lrUA)

Rule 1lUA of the lncome-tax Rules, 1962 reads as under:

Determination of fair market value.

LLUA. a(l)l For the purposes of sectlon 56 of the Act, the fa lr market value of a property, other tha n
immovable property, shall be determlned ln the followlng manner, namely,-
(b) the fair market value of unquoted equlty shares shall be the value, on the valuation date, of such
unquoted equity shares as determlned ln the followlng manner, namely:-

the fair market value of unquoted equity shares = (A+B+C+D-L)x(PV)/(pE), where,

A= book value of all the assets (other than Jewellery, artistlc work, shares, securltles and immovable
property) in the balance-sheet as reduced by,-

(i) any amount of income-tax pald, if any, less the amount of income-tax refund claimed, if any;
and

(ii) any amount shown as asset including the unämortlsed amount of deferred expenditure which
does not represent the value of any asset;

B = the price wh¡ch the jewellery and artístic work would fetch lf sold ln the open market on the basîs of the
valuation report obtained from e registered valuer;

C = fair market value of shares and securities as determined in the manner provided in this rule;

D = the value adopted or assessed or assessable by any authority of the Government for the purpose of
payment of stemp duty in respect of the immovable property;

L= book value of liabilities shr:wn in the halance sheet, but not inclucling the followlng amounts, namely:-
(i) the paid-up capital in respect of equity shares;
(ii) the amount set apert for payment of dividends on preference shares and equity shares where

such d¡vidends have not been declared before the date oftransfer at a general body meeting of
the company;

(i¡i) reserves and surplus, by whatever nämè called, even lf the resultlhg flgure is negative, other than
those set apart towards depreciation;

(iv) any amount representing provision for taxation, other than amount of income-tax paid, if any,
less the amount of income-tax claimed as refund, if any, to the extent of the excess over the tax
payable with reference to the book profits in accordance with the lâw applicable thereto;

(v) any amount representing provisions made for meeting liabilities, other than ascertained
liabilities;

(vi) any amount representing contingent liab¡lities other than arrears of dividends payable in respect
of cumulative preference shares;

PV= the paid up value of such equity shares;

PE = total amount of paid up equity share capitâl as shown in the balance-sheeul

(c) the fair market value of unquoted shares and securities other than equity shares in a company which are
not listed in any recognized stock exchange shall be estimated to be price it would fetch if sold in the open
market on the valuation date and the assessee may obtain a report from a merchant banker or an accountant
in resoect of which such valuation.
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ANNExURE - c (RßLFVANT FXTRACT oF sEcÏlON s6(zXx))

Section 56(2)(x) of the lncome-tax Act, 1961 reads as under:

lncome from other sources.

56. (2) ln parcicular, and without prejudlce to the generality of the provlslons of sub-section (1), the
following incomes, shall be chargeable to lncome-tax under the head "lncome from other sources", namelv
:-
(x) where any person receives, ln any prevlous year, from any person or persons on or after the lst day of
Aptil,2OIT,-

(c) any property, other than lmmovable property,-

(A) wlthout conslderâtlon, the aggregate falr market value of which exceeds fifty thousand
rupees, the whole of the aggregate fair market value of such propefty;

(B) for a consideration whlch is less than the aggregate fair market value of the property by
an amount exceeding fifty thousand rupees, the aggregate fair ma rket value of such property
as exceeds such consideration :

Provided that thls clause shall not apply to any sum of money or any property received-

(l) from any relative; or

(ll) on the occasion of the marrlage of the individual; or

(lll) under a will or by way of inheritance; or

(lV) ¡n contemplat¡on of death of the payer or donor, as the case may be; or

(V) ftonr any local authority as defined in thè Explä na tiuñ to e la use (20) ofsectiori 10;or

(Vl) from anyfund orfoundatlon or universlty or other educational institution or hospital or
other medical inst¡tut¡on or âny trust or institution referred to in clause (23C) of section L0;
or

(Vll) from or by any trust or institution registered under section 124 or section 12AA;or

(Vlll) by any fund or trust or inst¡tution or any university or other educational institution or
any hospital or other med¡cal institution referred to in sub-clause (iv) or sub-clause (v) or sub-
clause (vi) or sub-clause (via) of clause (23C) of section 10; or

(lX) by way of trãnsactlon not regarded as transfer under clause (i) or 11[clause (iv) or clause
(v) orl clause (vi) or clause (via) or clause (viaa) or clause (vib) or clause (vic) or clause (vica)

or clause (vicb) or clause (vid) or clause (vii) of section 47; or

(X) from an individual by a trust created or establ¡shed solely for the benefit of relative of
the indivídual.

Explanat¡on.-For the purposes of this clause, the expressions "assessable", "fair market
value", "jewellery", "property", "relative" and "stamp duty value" shall have the same
meanings as respectively assigned to them in the Explanation to clause (vii).
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ANNEXURE * D (RELEVANT EXTRACT OF SËCTION 5OCA)

Sect¡on 50CA of the lncome-tax Act, 1961 reads as under:

Speclal provlslon for full value of conslderatlon for transfer of share othEr than quoted share,

50c4. Where the conslderation recelved or accrulng as a result of the transfer by an assessee of a capital
asset, be¡ng share of a company other than a quoted share, is less than the falr market value of such share
determined in such manner as may be prescribed, the value so determlned shall, for the purposes of section
48, be deemed to be the full value of conslderatlon recelved or accruing as a result of such transfer:

[Provided that the provlslons of thls section shall not apply to any conslderation received or accruing as a

result of transfer by such class of persons and subJect to such condltlons as may be prescrlbed,l

Explanatíon. - For the purposes of thls section, "quoted share" means the share quoted on any recognised
stock exchange with regularity from tlme to time, where the quotatlon of such share is based on current
transaction made in the ordinary course of buslness
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