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in the year to come, the Company will strive to achieve the projected profitability and
increase its scale of operation.

3. DIVIDEND

The Board of Directors of your Company has decided to retain and plough back the profits
into the business of the Company, thus no dividend is being recommended for this year.

@
4. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND
PROTECTION FUND

The provisions of Section 125(2) of the Companies Act, 2013 do not apply as there was no
dividend declared and paid last year.

5. MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL
POSITION OF THE COMPANY OCCURRED BETWEEN THE END OF THE
FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENTS RELATE AND THE
DATE OF THE REPORT

No material changes and commitments affecting the financial position of the Company
occurred between the end of the financial year to which this financial statements relate on
the date of this report.

6. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

The details of conservation of energy, technology absorption, foreign exchange earnings and
outgo are as follows:

A) Conservation of energy:

(i) The steps taken or impact on conservation of energy: Being a trading Company
there is no major conservation of energy while your Company takes all reasonable steps to
save and conserve the energy in terms of provisions of Section 134 (3) of Companies Act,
2013, read with Rule 8 of Companies (Accounts) Rules, 2014 requiring furnishing of
information regarding conservation of energy. The company does lay a great deal of
emphasis on conservation of energy in all phases of its operation.

(ii) The steps taken by the company for utilizing alternate sources of energy: Using
LED/CFL Tube lights and Bulbs instead of Mercury lights and bulbs. The Company has also
initiated to conserve electricity by promoting the usage of Coolers rather than A.C's and
maintaining the factory temperature at relatively low level.

(iii) The capital investment on energy conservation equipment; NIL
(B) Technology absorption:

(i) The efforts made towards technology absorption; Efforts were made to fully utilize the
latest technology.

(ii) The benefits derived like product improvement, cost reduction, product development or
import substitution; YES, the cost of imported material has substantially decreased.

(iii) In case of imported technology (imported during the last three years reckoned from the
beginning of the financial year)- NIL

(a) the details of technology imported: NIL
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18. DECLARATION OF INDEPENDENT DIRECTORS

The Independent Directors have submitted their disclosures to the Board that they fulfill all
the requirements as stipulated in Section 149(6) of the Companies Act, 2013 so as to qualify
themselves to be appointed as Independent Directors under the provisions of the Companies
Act, 2013 and the relevant rules.

19. COMMITTEES OF THE BOARD R
The Committees of the Board focus on certain specific areas and make informed decisions in
line with the delegated authority. The following substantive Committees constituted by the
Board function according to their respective roles and defined scope:

e Audit Committee of Directors

Total four meetings held during this year. During these meetings the Committee discussed
the annual results, the half-yearly results and the quarterly results and shared the items
discussed with the Supervisory Board. Other topics discussed included the Management
Board’s methods for the assessment of the effectiveness of the design and operation of the
company’s internal risk and control systems, new and proposed legislative initiatives related
to accounting, auditing and financial reporting, tax planning, tax strategy and monitoring, the
company’s compliance with rules and regulations, the company’s Code of Conduct and
Whistle-blower Policy.

e Nomination and Remuneration Committee

During the meetings the Remuneration and Appointment Committee reviewed the company’s
General Remuneration Policy. It also outlined proposals for the remuneration of the individual
members of the Management Board. Other duties included regulations in relation to
remuneration policies and the preparation of the Remuneration Report.

e Stakeholders Relationship Committee
During the year under review investor grievances were taken care of.

20. ANNUAL EVALUATION OF BOARD PERFORMANCE AND PERFORMANCE OF ITS
COMMITTEES AND INDIVIDUAL DIRECTORS

Pursuant to the provisions of the Act, the Board has carried out an annual evaluation of its
own performance, performance of the Directors individually as well as the evaluation of the
working of its Committees.

The following process was adopted for Board Evaluation:

Feedback was sought from each Director about their views on the performance of the Board
covering various criteria such as degree of fulfillment of key responsibilities, Board structure
and composition, establishment and delineation of responsibilities to various Committees,
effectiveness of Board processes, information and functioning, Board culture and dynamics,
quality of relationship between the Board and the Management and efficacy of
communication with external stakeholders. Feedback was also taken from every director on
his assessment of the performance of each of the other Directors.

The Nomination and Remuneration Committee (NRC) then discussed the above feedback
received from all the Directors.

Based on the inputs received, the Chairman of the NRC also made a presentation to the
Independent Directors at their meeting, summarizing the inputs received from the Directors
as regards Board performance as a whole, and of the Chairman. The performance of the non-
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independent non-executive directors and Board Chairman was also reviewed by them. Post
the meeting of the Independent Directors, their collective feedback on the performance of
the Board (as a whole) was discussed by the Chairman of the NRC with the Chairman of the
Board. It was also presented to the Board and a plan for improvements was agreed upon.

Every statutorily mandated committee of the Board conducted a self-assessment of its
performance and these assessments were presented to the Board for consideration. Areas on
which the Committees of the Board were assessed included degree of fulfillment of key
responsibilities, adequacy of Committee composition and effectiveness of meetings.

Feedback was provided to the Directors, as appropriate. Significant highlights, learning and
action points arising out of the evaluation were presented to the Board.

21. PARTICULARS OF EMPLOYEES AND REMUNERATION

There being no employees whose information is required to be provided under Section 197
(12) of the Act read with Rule 5 of The Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014.

22. STATUTORY AUDITORS

M/s UBS & Co., Chartered Accountants, (FRN No0.012351N) were appointed as Statutory
Auditors till the conclusion of Annual General Meeting to be held in 2022. The Company has
received a certificate from the above Auditors to the effect that if they are appointed, it
would be in accordance with the provisions of Section 141 of the Companies Act, 2013.

23.INTERNAL FINANCIAL CONTROLS

The Company has internal control procedures and sufficient internal control checks
considering the size and nature of its business and the Board of Directors are of the view that
those controls are adequate with reference to the financial statements.

24.SECRETARIAL AUDIT

Under the provisions of Section 204 of the Companies Act, 2013 and the rules made
thereunder M/s Jinu Jain, Company Secretaries, Practicing Company secretary has given
secretarial audit report for financial year 2019-20, secretarial audit report forms part of the
Board Report as Annexure 6.

25.INTERNAL AUDIT

Pursuant to provisions of Section 138 of the Companies Act, 2013 read with Rule 13 of the
Companies (Accounts) Rule, 2014 as amended from time to time, the Company is required to
appoint an internal auditor of the Company to conduct internal audit of the functions and
activities of the Company.

In compliance with the above provisions, your Company has complied with the provisions.

26. DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE AND PROVIDING VIGIL
MECHANISM

The Company has established a vigil mechanism and overseas through the committee, the
genuine concerns expressed by the employees and other Directors. The Company has also
provided adequate safeguards against victimization of employees and Directors who express
their concerns. The Company has also provided direct access to the chairman of the Audit
Committee on reporting issues concerning the interests of co-employees and the Company. A
policy on vigil mechanism is attached as Annexure 7.
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All the companies which are directly or indirectly related to the Company will be
considered as Related Parties. The Company shall also identify related Party
Transactions with Directors/Key Managerial Personnel or with their relatives.

Each director/Key Managerial Personnel is responsible for providing written notice to the
Company Secretary of any potential Related Party Transaction involving him or her or
his or her relatives.

7. Review and Approval of Related Party Transactions

1. The Company shall not enter into any contract or arrangement with a Related Party
without the approval of the Audit Committee. Prior approval of the Audit Committee
shall be obtained for all Related Party Transactions other than those with Exempted
Wholly Owned Subsidiaries (whose accounts are consolidated with the Company and
placed before the shareholders at the general meeting for approval).

2. The Audit Committee may, in the interest of the conduct of affairs of the Company,
grant omnibus approval for Related Party Transactions that are repetitive in nature,
subject to the following conditions:

Ix The name/s of the related party, nature of transaction, period of
transaction, maximum amount of transaction that can be entered into be
specified;

ii.  The indicative base price / current contracted price and the formula for
variation in the price, if any be specified;

iii. Such other conditions as the Audit Committee may deem fit.

3. Where the need for Related Party Transaction cannot be foreseen and aforesaid
details are not available, Audit Committee may grant omnibus approval for such
transactions subject to their value not exceeding Rs.1 crore per transaction.

4. Audit Committee shall review, at-least on a quarterly basis, the details of RPTs
entered into by the company pursuant to each of the omnibus approval given.

5. In the event any contract or arrangement with a related party is not in the
ordinary course of business or at arm’s length, the Company shall comply with the
provisions of Listing Agreement, the Companies Act 2013 and the Rules framed
thereunder (including obtaining approval of the Board and/ or its shareholders, as
applicable, for such contract or arrangement.

6. All material related party transactions, other than those with exempted Wholly
Owned Subsidiaries will be placed for approval of the shareholders of the
Company and the related parties shall abstain from voting on such resolutions.
The interested Directors shall also not be eligible to participate in the discussion
and voting on the related party transactions in terms of section 184 of the
Companies Act, 2013.

8. Disclosures

The Company is required to disclose Related Party Transactions in the Company’s
Board’s Report to shareholders of the Company. Details of all Material Related Party
Transactions shall be disclosed quarterly along with Company’s Compliance Report on
Corporate Governance, in accordance with the Listing Agreement. This Policy will be
disclosed/ hosted on Company’s website and a web link there to shall be provided in the
Annual Report of the Company.

9, Amendment
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advantage and a better appreciation of the interests of stakeholders. These differences
should be balanced against the need for a cohesive, effective board. All board appointments
shall be made on merit having regard to this policy.

2. Attributes of Directors

2.1 The following attributes need to be considered in considering optimum board
composition: l

i) Gender diversity:

Having at least one woman director on the Board with an aspiration to reach three women
directors.

i) Age

The average age of board members should be in the range of 60 - 65 years.

iii) Competency

The board should have a mix of members with different educational qualifications, knowledge
and with adequate experience in finance, accounting, economics, legal and regulatory
matters, the environment, green technologies, operations of the Company’s businesses,
energy commodity markets and other disciplines related to the Company’s businesses.

iv) Independence

The independent directors should satisfy the requirements of the Companies Act, 2013 ('the
Act') and the listing agreements in respect of the ‘independence’ criterion.

Additional Attributes

e The directors should not have any other pecuniary relationship with the Company, its
subsidiaries, associates or joint ventures and the company’s promoters, besides sitting fees
and commission.

e The directors should not have any of their relatives (as defined in the Act and Rules made
thereunder) as directors or employees or other stakeholders (other than with immaterial
dealings) of the company, its subsidiaries, associates or joint ventures.

e The directors should maintain an arm’s length relationship between themselves and the
employees of the Company, as also with the directors and employees of its subsidiaries,
associates, joint ventures, promoters and stakeholders for whom the relationship with these
entities is material.

e The directors should not be the subject of allegations of illegal or unethical behaviour, in
their private or professional lives.

e The directors should have ability to devote sufficient time to the affairs of the Company.

3. Role of the Nomination and Remuneration Committee

3.1 The Nomination and Remuneration Committee (‘*the NRC') shall review and assess board
composition whilst recommending the appointment or re-appointment of independent
directors.

NOMINATION AND REMUNERATION POLICY -Annexure 4A

This Nomination and Remuneration Policy is being formulated in compliance with Section 178
of the Companies Act, 2013 read along with the applicable rules thereto and Listing
Agreement/ Listing regulations, as amended from time to time. This policy on nomination
and remuneration of Directors, Key Managerial Personnel and Senior Management has been
formulated by the Nomination and Remuneration Committee (NRC or the Committee) and
has been approved by the Board of Directors.

Definitions:

“Remuneration” means any money or its equivalent given or passed to any person for
services rendered by him and includes perquisites as defined under the Income-tax Act,
1961;

“Key Managerial Personnel” means:
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i. Managing Director, or Chief Executive Officer or Manager and in their absence, a
Whole-time Director;
ii. Chief Financial Officer;
iii. Company Secretary; and
iv. Such other officer as may be prescribed.

“Senior Managerial Personnel” mean the personnel of the company who are members of

its core management team excluding Board of Directors comprising all members of
management, one level below the Executive Directors, including the functional heads.

Objective:
The objective of the policy is to ensure that

> the level and composition of remuneration is reasonable and sufficient to attract,
retain and motivate directors of the quality required to run the company successfully;

» relationship of remuneration to performance is clear and meets appropriate
performance benchmarks; and

» Remuneration to directors, key managerial personnel and senior management
involves a balance between fixed and incentive pay reflecting short and long-term
performance objectives appropriate to the working of the company and its goals.

Role of the Committee:
The role of the NRC are inter alia, includes the following:

» To formulate criteria for determining qualifications, positive attributes and
independence of a Director.

» To formulate criteria for evaluation of Independent Directors and the Board.

» To identify persons who are qualified to become Directors and who may be appointed
in Senior Management in accordance with the criteria laid down in this policy.

» To carry out evaluation of Director’s performance.

» To recommend to the Board the appointment and removal of Directors and Senior
Management.

» To recommend to the Board policy relating to remuneration for Directors, Key
Managerial Personnel and Senior Management.

> To devise a policy on Board diversity, composition, size.

» Succession planning for replacing Key Executives and overseeing.

» To carry out any other function as is mandated by the Board from time to time and /
or enforced by any statutory notification, amendment or modification, as may be

applicable.

» To perform such other functions as may be necessary or appropriate for the
performance of its duties.

APPOINTMENT AND REMOVAL OF DIRECTOR, KEY MANAGERIAL PERSONNEL AND
SENIOR MANAGEMENT
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a)

b)

The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director, KMP or at Senior Management
level and recommend his / her appointment, as per Company’s Policy.

A person should possess adequate qualification, expertise and experience for the
position he / she is considered for appointment. The Committee has authority to
decide whether qualification, expertise and experience possessed by a person is
sufficient / satisfactory for the position. y

The Company shall not appoint or continue the employment of any person as Whole-
time Director who has attained the age of seventy years. Provided that the term of
the person holding this position may be extended beyond the age of seventy years
with the approval of shareholders by passing a special resolution.

TERM/ TENURE

a)

b)

Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive Chairman,
Managing Director or Executive Director for a term not exceeding five years at a time.
No re-appointment shall be made earlier than one year before the expiry of term.

Independent Director:

An Independent Director shall hold office for a term up to five consecutive years on
the Board of the Company and will be eligible for re-appointment on passing of a
special resolution by the Company and disclosure of such appointment in the Board's
report.

No Independent Director shall hold office for more than two consecutive terms of upto
maximum of 5years each, but such Independent Director shall be eligible for
appointment after expiry of three years of ceasing to become an Independent
Director.

Provided that an Independent Director shall not, during the said period of three years,
be appointed in or be associated with the Company in any other capacity, either
directly or indirectly.

At the time of appointment of Independent Director it should be ensured that number
of Boards on which such Independent Director serves is restricted to seven listed
companies as an Independent Director and three listed companies as an Independent
Director in case such person is serving as a Whole-time Director of a listed company
or such other number as may be prescribed under the Act.

EVALUATION

The Committee shall carry out evaluation of performance of Director, KMP and Senior
Management Personnel yearly or at such intervals as may be considered necessary.

REMOVAL

The Committee may recommend with reasons recorded in writing, removal of a Director, KMP
or Senior

Management Personnel subject to the provisions and compliance of the Companies Act,
2013, rules and regulations and the policy of the Company.

RETIREMENT
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The Director, KMP and Senior Management Personnel shall retire as per the applicable
provisions of the Act and the prevailing policy of the Company. The Board will have the
discretion to retain the Director, KMP, Senior Management Personnel in the same position/
remuneration or otherwise even after attaining the retirement age, for the benefit of the
Company.

POLICY FOR REMUNERATION TO DIRECTORS/KMP/SENIOR MANAGEMENT
PERSONNEL

1) Remuneration to Managing Director / Whole-time Directors:

a) The Remuneration/ Commission etc. to be paid to Managing Director / Whole-
time Directors, etc. shall be governed as per provisions of the Companies Act,
2013 and rules made there under or any other enactment for the time being in
force and the approvals obtained from the Members of the Company.

b) The Nomination and Remuneration Committee shall make such
recommendations to the Board of Directors, as it may consider appropriate with
regard to remuneration to Managing Director / Whole-time Directors.

2) Remuneration to Non- Executive / Independent Directors:

a) The Non-Executive / Independent Directors may receive sitting fees and such
other remuneration as permissible under the provisions of Companies Act, 2013.
The amount of sitting fees shall be such as may be recommended by the
Nomination and Remuneration Committee and approved by the Board of
Directors.

b) All the remuneration of the Non- Executive / Independent Directors (excluding
remuneration for attending meetings as prescribed under Section 197 (5) of the
Companies Act, 2013) shall be subject to ceiling/ limits as provided under
Companies Act, 2013 and rules made there under or any other enactment for
the time being in force. The amount of such remuneration shall be such as may
be recommended by the Nomination and Remuneration Committee and
approved by the Board of Directors or shareholders, as the case may be.

c) An Independent Director shall not be eligible to get Stock Options and also shall
not be eligible to participate in any share based payment schemes of the
Company.

d) Any remuneration paid to Non- Executive / Independent Directors for services
rendered which are of professional in nature shall not be considered as part of
the remuneration for the purposes of clause (b) above if the following conditions
are satisfied:

i) The Services are rendered by such Director in his capacity as the professional;
and

i)In the opinion of the Committee, the director possesses the requisite
qualification for the practice of that profession.

e) The Compensation Committee of the Company, constituted for the purpose of
administering the Employee Stock Option/ Purchase Schemes, shall determine
the stock options and other share based payments to be made to Directors
(other than Independent Directors).

3) Remuneration to Key Managerial Personnel and Senior Management:
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we hereby report that in our opinion, the Company has, during the audit period covering the
financial year ended on 31st March, 2020, complied with the statutory provisions listed
hereunder and also that the Company has proper Board processes and compliance mechanism
in place to the extent, in the manner and subject to the reporting made hereinafter.

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on 31st March, 2020,

according to the provisions of:

iv.

@

The Companies Act, 2013 (the Act) and the rules made thereunder;

The Securities Contracts (Regulation) Act, 1956 ('SCRA’) and the rules made there
under;

The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

Foreign Exchange Management Act, 1999 and the rules and regulations made there
under to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings;

The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 ("SEBI Act'):

a.

The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011; Not applicable since there was no activity relating
to Substantial Acquisition of Shares and Takeovers during the period under review.

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992;

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009; Not applicable since there has been no activity
relating to issue of Capital during the period under review.

The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999; Not Applicable as the
Company has not issued/proposed to issue any Employee Stock Option Scheme
and Employee Stock Purchase Scheme during the financial year under review.

The Securities and Exchange Board of Ihdia (Issue and Listing of Debt Securities)
Regulations, 2008;

The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing with
client; ‘

The Securities and Exchange Board of India (De-listing of Equity Shares)
Regulations, 2009; Not Applicable as the Company has not delisted/proposed to
delist its equity shares from any stock exchange during the financial year under
review.

The Securities and Exchange Board of India (Buy-back of Securities) Regulations,
1998; Not Applicable as the Company has not bought back/proposed to buy back
any of its securities during the financial year under review.

Securities and Exchange Board of India (Listing Regulations), 2015
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Annexure 7

VIGIL MECHANISM/ WHISTLE BLOWER POLICY

1. PREFACE

Fruition Venture Limited (hereinafter referred to as “the Company), being a Listed
Company is committed to adhere to the highest standards of ethical, moral,and legal
conduct of business operations by promoting a fair, transparent, ethical and
professional work environment.

Pursuant to Listing Regulation and as per applicable provisions of section 177 of
the Companies Act, 2013 every listed company is required to establish a Whistle
Blower policy / Vigil Mechanism for the directors and employees to report genuine
concerns or grievances about unethical behavior, actual or suspected fraud or violation
of the company’s Code of Conduct or Ethics Policy.

The Company has set up and adopted a Vigil Mechanism/ Whistle Blower Policy (the
“Policy™) which lays down the principles and standards governing the management of
grievances and concerns of employees and directors of the Company. The Mechanism
as set up herein-below shall enable the employees and the directors of the Company
to report their genuine concerns or grievances about the actual and potential violation
of the principles and standards laid down herein. Such a vigil mechanism shall provide
for adequate safeguards against victimization of directors and employees who avail
such mechanism and also make provisions for direct access to the Chairperson of Audit
Committee in exceptional cases.

2. POLICY OBJECTIVES

The Objective of The Vigil (Whistle Blower) mechanism is to provide a reporting channel
to report genuine concerns about unethical behavior, actual or suspected
misappropriation or fraud to safeguard unethical practices in the organization and to
report any deviations in terms of employee’s integrity and professional conduct. The
purpose is to encourage the employees and directors of the Company to come forward
and express their suspected misconduct concerns without fear of punishment or unfair
treatment.

3. COVERAGE OF THE POLICY

All employees and directors associated with the Company can raise concerns regarding
malpractices and events which may negatively impact the company. Any misuse or
abuse of authority, fraud or suspected fraud, violation of company rules, manipulations,
negligence causing danger to public health and safety, misappropriation of monies, and
other matters or activity on account of which the interest of the Company is affected
can be reported by the whistle blower concerning employees and the directors of the
Company.

4. DEFINITIONS:

a. “Audit Committee” means the Audit Committee constituted by the Board of
Directors of the Company in accordance with Section 292A /sec 177 of the
Companies Act, 1956/ Companies Act 2013 and read with Listing agreement/
Listing Regulations with the Stock Exchanges.

b. “"Employee” means any employee or Director of Company.

c. “Protected Disclosure” means a disclosure of a genuine concern concerning
actual or suspected raised by a written communication made in good faith that
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discloses or demonstrates information that may evidence unethical or improper
activity. Protected Disclosures should be factual and not speculative in nature.

d. “Code” mean Conduct for Directors and Senior Management Personnel adopted by
the Company.

e. “"Subject” means a person against or in relation to whom a Protected
Disclosure has been made or evidence gathered during the courge of an
investigation.

f. “Whistle Blower” means an Employee/director making a Protected Disclosure
under this Policy.

g. “Vigilance Officer” means an officer of the company nominated by Competent
Authority to conduct detailed investigation under this policy and to receive
protected disclosure from Whistle blowers, maintain record thereof, placing the
same before the Audit Committee for its disposal and informing the Whistle blower
the results thereof.

5. ELIGIBILITY

All Employees and Directors of the Company are eligible to make Protected
Disclosures under the Policy in relation to matters concerning the Company.

6. RECEIPT AND DISPOSAL OF PROTECTED DISCLOSURES

a. The complainant/whistleblowers are expected to speak up and bring forward the
concerns or complaints about issues listed under point-3 “Coverage of the policy”
by addressing the same to the Vigilance Officer or the Chairman of the Audit
Committee/ Chairman of the Company in a closed and secured envelope super
scribed as Confidential — Under Whistle Blower Policy or sent through email at
designated email ID in Hindi, English or any other regional language.

The complainant/Whistle Blower shall report such Protected Disclosures as soon as
possible after he/she becomes aware of the same so as to ensure a clear
understanding of the issues raised.

b. The complainant/ Whistle Blower may or may not disclose his/her identity. In order
to protect identity of the complainant, the Vigilance Officer will not issue any
acknowledgement to the complainants. The Vigilance Officer shall assure that in
case any further clarification is required he will get in touch with the complainant.

c. The Company shall not entertain anonymous/ pseudonymous disclosures.

d. The Vigilance Officer or the Chairman of the Committee/Chairman as the case may
be after receiving the Protected Disclosure shall process the same.

e. All Protected Disclosures should be addressed to the Vigilance Officer of the
Company or to the Chairman of the Audit Committee/Chairman in exceptional
cases. The contact details of the Vigilance Officer are as under:

Ms Richa (Vigilance Officer)

Fruition Venture Limited

Regd. Off: 21A, 3™ Floor, Savitri Bhavan, Commercial Complex
Mukherjee Nagar, New Delhi-110009

Email: csfruitionventure@gmail.com

f. Protected Disclosure against the Vigilance Officer should be addressed to the
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g.

h.

Chairman of the Company and the Protected Disclosure against the Chairman of
the Company should be addressed to the Chairman of the Audit Committee.

Mr. Narendra Nath Jain (Chairman of the Company)
Fruition Venture Limited

21A, 3™ Floor, Savitri Bhavan, Commercial Complex
Mukherjee Nagar, New Delhi-110009

Email: csfruitionventure@gmail.com

Mr. Tarseem Kumar Jain (Chairman — Audit Committee)
Fruition Venture Limited

Regd. Off: 21A, 3™ Floor, Savitri Bhavan, Commercial Complex
Mukherjee Nagar, New Delhi-110009

Email: csfruitionventure@gmail.com

On receipt of the protected disclosure the Vigilance Officer / Chairman/ Chairman
of the Audit Committee, as the case may be, shall make a record of the Protected
Disclosure and also ascertain from the complainant whether he was the person
who made the protected disclosure or not.

The Audit Committee, if deems fit, may call for further information or particulars
from the complainant.

7. INVESTIGATION

The investigation wherever appropriate/ deemed necessary would be carried out to
determine the authenticity of the allegations and for fact-finding.

8. PROTECTION

a.

No unfair treatment will be meted out to a Whistle Blower by virtue of his/ her
having reported a Protected Disclosure under this policy. The company, as a
policy, condemns any kind of discrimination, harassment, victimization or any
other unfair employment practice being adopted against Whistle Blowers.
Complete protection will, therefore, be given to Whistle Blowers against any
unfair practice like retaliation, threat or intimidation of termination / suspension
of service, disciplinary action, transfer, demotion, refusal of promotion or the like
including any direct or indirect use of authority to obstruct the Whistle Blower's
right to continue to perform his duties / functions including making further
Protected Disclosure. The Company will take steps to minimize difficulties,
which the Whistle Blower may experience as a result of making the Protected
Disclosure. Thus, if the Whistle Blower is required to give evidence in criminal
or disciplinary proceedings, the Company will arrange for the Whistle Blower to
receive advice about the procedure, etc.

A Whistle Blower may report any violation of the above clause to the Chairman
of the Audit Committee, who shall investigate into the same and recommend
suitable action to the management.

The identity of the Whistle Blower shall be kept confidential to the extent possible
and permitted under law.

Any other Employee assisting in the said investigation shall also be protected to
the same extent as the Whistle Blower.

9. SECRECY / CONFIDENTIALITY

The complainant, Vigilance Officer, Members of Audit Committee, the subject
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everybody involved in the process shall:

Maintain confidentiality of all matters under this Policy

Discuss only to the extent or with those persons as required under this policy for
completing the process of investigations.

Not keep the papers unattended anywhere at any time

Keep the electronic mails / files under password.

10. DECISION

11.

12.

- 13.

b.

If an investigation leads the Vigilance Officer / Chairman of the Audit Committee
to conclude that an improper or unethical act has been committed, the Vigilance
Officer / Chairman of the Audit Committee shall recommend to the management of
the Company to take such disciplinary or corrective action as he may deem fit. It is
clarified that any disciplinary or corrective action initiated against the Subject
as a result of the findings of an investigation pursuant to this Policy shall
adhere to the applicable personnel or staff conduct and disciplinary procedures.

c. If the report of investigation is not to the satisfaction of the complainant, the
complainant has the right to report the event to the appropriate legal or
investigating agency. A complainant who makes false allegations of unethical &
improper practices or about alleged wrongful conduct of the subject to the Whistle
Officer or the Audit Committee shall be subject to appropriate disciplinary action
in accordance with the rules, procedures and policies of the Company.

REPORTING

The Vigilance officer shall submit a report to the Chairman of the Audit Committee on a
regular basis about all Protected Disclosures referred to him/her since the last report
together with the results of investigations, if any.

ACCESS TO CHAIRMAN OF THE AUDIT COMMITTEE

The Whistle Blower shall have right to access Chairman of the Audit Committee directly
in exceptional cases and the Chairman of the Audit Committee is authorized to
prescribe suitable directions in this regard.

ROLE OF VIGILANCE OFFICER

o

A structured approach should be followed to ascertain the creditability of the
charge.

Ensure the confidentiality and secrecy of the issue reported and subject is
maintained.

Provide timely update to the Chairman of the Company / Chairman of the Audit
Committee on the progress of the investigation.

Ensure investigation is carried out in independent and unbiased manner.

Document the entire approach of the investigation.

Investigation Report including the approach of investigation should be submitted to
the Chairman with all the documents in support of the observations.

14. AMENDMENT

The Company reserves its right to amend or modify this Policy in whole or in part, at
any time without assigning any reason whatsoever.
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MANAGEMENT DISCUSSION AND ANALYSIS:

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company strongly believes that Internal Control Systems are necessary for Good
Corporate Governance and has in place an effective system of internal controls to ensure that
all assets are properly safeguarded and protected and used optimally and financial
transactions are reported accurately. Cautionary Statement Statements in this mahagement
discussion and analysis describing the Company's objectives, projections, estimates and
expectations may be 'forward looking statements’ within the meaning of applicable laws and
regulations. Actual results may differ substantially or materially from those expressed or
implied. Important developments that could affect the Company's operations include a
downtrend in the industry - global or domestic or both, significant changes in political and
economic environment in India, applicable statues, litigations etc.

DISCLOSURES BY MANAGEMENT TO THE BOARD:

All disclosures relating to financial and commercial transactions where Directors may have a
potential interest are provided to the Board and the interested Directors do not participate in
the discussions nor do they vote on such matters.

CEO/CFO Certification

We, Narendra Nath Jain, Managing Director and Richa, Chief Financial Officer, responsible for
the finance function certify that:

(a) We have reviewed financial statements and the cash flow statement for the year
ended 31st March 2020 and that to the best of our knowledge and belief:
(i) these statements do not contain any materially untrue statement or omit any
material fact or contain statements that might be misleading;
(ii) these statements together present a true and fair view of the company’s affairs
and are in compliance with existing accounting standards, applicable laws and
regulations.

(b) To the best of our knowledge and belief, no transactions entered into by the
company during the year which are fraudulent, illegal or violative of the company’s
code of conduct.

(c) We accept responsibility for establishing and maintaining internal controls for
financial reporting and that they have evaluated the effectiveness of internal control
systems of the company pertaining to financial reporting and they have disclosed to
the auditors and the Audit Committee, deficiencies in the design or operation of such
internal controls, if any, of which they are aware and the steps they have taken or
propose to take to rectify these deficiencies.

(d) We have indicated to the auditors and the Audit committee

(i) Significant changes in internal control over financial reporting during the year;

(i) Significant changes in accounting policies during the year and that the same
have been disclosed in the notes to the financial statements; and

(iii) Instances of significant fraud of which they have become aware and the
involvement therein, if any, of the management or an employee having a
significant role in the company’s internal control system over financial
reporting.
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Registrar and Share Transfer Agent (RTA) or Depository Participant(s) (DPs), as the
case may be, to register their e-mail ids with them.

The members who have not yet registered their e- mail ids with the Company may
contact RTA for registering their e- mail ids. The Company shall send the Notice to
such members whose e-mail ids get registered within the aforesaid time enabling
them to participate in the meeting and cast their votes. Details of RTA are RCMC
Share Registry Private Limited

B-25/1, Ist Floor, Phase-II

Okhla Industrial Area

New Delhi -110020

Tel: 0120-4015880; Fax: 0120-2444346

Mail id:investor.services@rcmcdelhi.com

If there is any change in the e-mail ID already registered with the Company,
members are requested to immediately notify such change to the Company or its RTA
in respect of shares held in physical form and to DPs in respect of shares held in
electronic form.

In terms of the aforesaid Circulars, the businesses set out in the Notice will be
transacted by the members only through remote e-voting or through the e-voting
system provided during the meeting while participating through VC facility.

In accordance with the provisions of Section 108 and other applicable provisions, if
any, of the Companies Act, 2013 read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 and amendments thereto and applicable provisions of
the SEBI Listing Regulations, the Company has engaged the services NSDL to provide
the facility of voting through electronic means to the members to enable them to cast
their votes electronically in respect of all the businesses to be transacted at the
aforesaid Meeting.

The facility of e-voting through the same portal provided by NSDL will be available
during the Meeting through VC also to those Members who do not cast their votes by
remote e-voting prior to the Meeting. Members, who cast their votes by remote e-
voting, may attend the Meeting through VC but will not be entitled to cast their votes
once again

Corporate Members: Corporate Members intehding to send their authorized
representatives are requested to send a duly certified copy of the Board Resolution
authorizing the representatives to attend and vote at the Annual General Meeting.

Members/Proxies attending the meeting are requested to bring their copy of Annual
Report to the Meeting.

Queries at the AGM: Queries proposed to be raised at the Annual General Meeting
may be sent to the Company at its registered office at least seven days prior to the
date of AGM to enable the management to compile the relevant information to reply
the same in the meeting.

The Explanatory Statement pursuant to Section 102 of the Companies Act,
2013, which sets out details relating to Special Business at the meeting for
Item No 3 are annexed hereto.

Being appointment/re-appointment at the meeting, a brief resume along with the
details of other Directorship and Shareholding in the Company of Board of Directors
pursuant to In terms of the SEBI (Listing Obligations and Disclosure Requirements)
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2. After click on Active Voting Cycles, you will be able to see all the companies "EVEN" in
which you are holding shares and whose voting cycle is in active status.

(OS]

Select "EVEN" of company for which you wish to cast your vote.- EVEN is 113624

4. Now you are ready for e-Voting as the Voting page opens.

5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify
the number of shares for which you wish to cast your vote and click on “"Submit” and
also “Confirm” when prompted.

6. Upon confirmation, the message “Vote cast successfully” will be displayed.

7. You can also take the printout of the votes cast by you by clicking on the print option
on the confirmation page.

8. Once you confirm your vote on the resolution, you will not be allowed to modify your
vote.

General Guidelines for shareholders

1 Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority
letter etc. with attested specimen signature of the duly authorized signatory(ies) who
are authorized to vote, to the Scrutinizer by e-mail to jinu.jaincs@gmail.com with a
copy marked to evoting@nsdl.co.in.

2. It is strongly recommended not to share your password with any other person and
take utmost care to keep your password confidential. Login to the e-voting website
will be disabled upon five unsuccessful attempts to key in the correct password. In
such an event, you will need to go through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on www.evoting.nsdl.com to reset
the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section
of www.evoting.nsdl.comor call on toll free no.: 1800-222-990 or send a request
at evoting@nsdl.co.in or contact Ms. Pallavi Mhatre, Manager or Ms. Soni Singh, Asst. Manager,
National Securities Depository Limited, Trade World, ‘A’ Wing, 4th Floor, Kamala Mills
Compound, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013, at the designated email id —
evoting@nsdl.co.in or pallavid@nsdl.co.in or SoniS@nsdl.co.in or at telephone nos.:- +91 22
24994545, +91 22 24994559, who will also address the grievances connected with the voting by
electronic means.

Process for those shareholders whose email ids are not registered with the
depositories for procuring user id and password and registration of e mail ids for e-
voting for the resolutions set out in this notice :

1. In case shares are held in physical mode please provide Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self
attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar
Card) by email to csfruitionventure@gmail.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID +
CLID or 16 digit beneficiary ID), Name, client master or copy of Consolidated
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Account statement, PAN (self attested scanned copy of PAN card), AADHAR (self
attested scanned copy of Aadhar Card) to csfruitionventure@gmail.com.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS

UNDER:-

1. The procedure for e-Voting on the day of the AGM is same as the instructions
mentioned above for remote e-voting.

2. Only those Members/ shareholders, who will be present in the AGM through VC/OAVM
facility and have not casted their vote on the Resolutions through remote e-Voting
and are otherwise not barred from doing so, shall be eligible to vote through e-Voting
system in the AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the AGM.
However, they will not be eligible to vote at the AGM.

4. The details of the person who may be contacted for any grievances connected with

the facility for e-Voting on the day of the AGM shall be the same person mentioned
for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH
VC/OAVM ARE AS UNDER:

1.

Member will be provided with a facility to attend the AGM through VC/OAVM through
the NSDL e-Voting system. Members may access the same at
https://www.evoting.nsdl.com under shareholders/members login by using the
remote e-voting credentials. The link for VC/OAVM will be available in
shareholder/members login where the EVEN of Company will be displayed. Please
note that the members who do not have the User ID and Password for e-Voting or
have forgotten the User ID and Password may retrieve the same by following the
remote e-Voting instructions mentioned in the notice to avoid last minute rush.
Further members can also use the OTP based login for logging into the e-Voting
system of NSDL.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good
speed to avoid any disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to
Fluctuation in their respective network. It is therefore recommended to use Stable
Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

Shareholders, who would like to express their views/have questions may send their
questions in advance mentioning their name demat account number/folio number,
email id, mobile number at (company email id). The same will be replied by the
company suitably.

General Instructions: -

The e-voting period commences on 26™ September, 2020 (10.00 a.m. IST) and ends
on 29" September, 2020 (5.00 p.m. IST). During this period shareholders' of the
Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date (record date) of 22" September, 2019 may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter. Once, the vote
on a resolution is cast by the shareholder, the shareholder shall not be allowed to
change it subsequently.

Since the Company is required to provide members the facility to cast their vote by
electronic means, the shareholders holding shares either in physical form or in
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Independent Auditor’s Report

To
The Members,
Fruition Venture Limited

Opinion

We have audited the accompanying standalone financial statements of Fruition Venture Ltd.
(“the Company”), which comprise the Balance Sheet as at March 31, 2020, the Statement of
Profit and Loss (including Other Comprehensive Income), the Statement of Changes in Equity
and the Statement of Cash Flows for the year ended on that date, and a summary of the
significant accounting policies and other explanatory information (hereinafter referred to as
“the standalone financial statements”).

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid standalone financial statements give the information required by the
Companies Act, 2013 (“the Act”) in the manner so required and give a true and fair view in
conformity with the Indian Accounting Standards prescribed under section 133 of the Act
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended, (“Ind AS")
and other accounting principles generally accepted in India, of the state of affairs of the
Company as at March 31, 2020, the profit and total comprehensive income, changes in equity
and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit of the standalone financial statements in accordance with the
Standards on Auditing specified under section 143(10) of the Act (SAs). Our responsibilities
under those Standards are further described in the Auditor’s Responsibilities for the Audit of
the Standalone Financial Statements section of our report. We are independent of the
Company in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India (ICAI) together with the independence requirements that are relevant to
our audit of the standalone financial statements under the provisions of the Act and the Rules
made thereunder, and we have fulfilled our other ethical responsibilities in accordance with
these requirements and the ICAI's Code of Ethics. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our audit opinion on the
standalone financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the standalone financial statements of the current period. These
matters were addressed in the context of our audit of the standalone financial statements as
a whole, and in forming our opinion thereon, and we do not provide a separate opinion on
these matters.

Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of
the Act with respect to the preparation of these standalone financial statements that give a
true and fair view of the financial position, financial performance, total comprehensive
income, changes in equity and cash flows of the Company in accordance with the Ind AS and
other accounting principles generally accepted in India. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments
and estimates that are reasonable and prudent; and design, implementation and
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maintenance of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the standalone financial statements that give a true and fair
view and are free from material misstatement, whether due to fraud or error.

In preparing the standalone financial statements, management is responsible for assessing
the Company’s ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless management
either intends to liquidate the Company or to cease operations, or has no realistic alternative
but to do so.

The Board of Directors are responsible for overseeing the Company’s financial reporting
process.

Auditor's Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone financial
statements as a whole are free from material misstatement, whether due to fraud or error,
and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high
level of assurance, but is not a guarantee that an audit conducted in accordance with SAs will
always detect a material misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of these
standalone financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the standalone financial
statements, whether due to fraud or error, design and perform audit procedures responsive
to those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis
for our opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.

« Obtain an understanding of internal financial controls relevant to the audit in order to
design audit procedures that are appropriate in the circumstances. Under section 143(3)(i) of
the Act, we are also responsible for expressing our opinion on whether the Company has
adequate internal financial controls system in place and the operating effectiveness of such
controls.

e« FEvaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

e« Conclude on the appropriateness of management’'s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the standalone
financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a
going concern.

e FEvaluate the overall presentation, structure and content of the standalone financial
statements, including the disclosures, and whether the standalone financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the standalone financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
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knowledgeable user of the financial statements may be influenced. We consider quantitative
materiality and qualitative factors in

planning the scope of our audit work and in evaluating the results of our work; and
to evaluate the effect of any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the standalone financial statements of
the current period and are therefore the key audit matters. We describe these matters in our
auditor's report unless law or regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would reasonably
be expected to outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016 (“the Order”) issued by the
Central Government of India in terms of sub-section (11) of section143 of the Act, we give in
the Annexure A, a statement on the matters Specified in paragraphs 3 and 4 of the Order.

2. As required by section 143(3) of the Companies Act, 2013, we report that:

We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purpose of our audit;

In our opinion proper books of account as required by law have been kept by the Company so
far as appears from our examination of those books

The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income,

- Statement of Changes in Equity and the Statement of Cash Flow dealt with by this Report are

in agreement with the relevant books of account.

In our opinion, the aforesaid standalone financial statements comply with the Ind AS
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules,
2014.

On the basis of written representations received from the directors as on March 31, 2020,
taken on record by the Board of Directors, none of the directors is disqualified as on March
31, 2020, from being appointed as a director in terms of section 164(2) of the Companies
Act, 2013.

With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B”. Our report expresses an unmodified opinion on the adequacy and operating
effectiveness of the Company’s internal financial controls over financial reporting.

With respect to the other matters to be included in the Auditor’s Report in accordance with

the requirements of section 197(16) of the Act, as amended: In our opinion and to the best
of our information and according to the explanations given to us, the remuneration paid by

49






FRUITION VENTURE LIMITED ANNUAL REPORT 2019-20

(b) The fixed assets have been physically verified by the management at regular intervals and no

(o)
(i)

(iii)

(iv)

(v)
(vi)

(vii)

(viii)

(ix)

material discrepancies were noticed on such verification. In our opinion, this periodicity of
physical verification is reasonable having regard to the size of the Company and the nature of
its assets.

No title deeds of immovable property are held in the name of the company.

The Company is dealing in shares and holds its inventory in dematerialized form and in
physical form. Balances as per Books of accounts are verified with Demat Statements.

The company has not granted any loans, secured or unsecured to companies, firms, Limited
Liability Partnerships or other parties covered in the register maintained under section 189 of
the Companies Act, 2013 (‘the Act’).

In our opinion and according to the information and explanations given to us, the Company
has complied with the provisions of section 185 and 186 of the Act, with respect to the loans
and investments made.

The Company has not accepted any deposits from the public.

The Central Government has not prescribed the maintenance of cost records under section
148(1) of the Act, for any of the business activities undertaken by the Company.

(a) According to the information and explanations given to us and based on the records of
the company examined by us, the company is regular in depositing the undisputed statutory
dues, including income tax and cess with the appropriate authorities in India ; However
provident fund, employees state insurance, sales tax, value added tax, duty of customs,
service tax and duty of excise are not applicable on the company during the year.

(b) According to the information and explanations given to us and based on the records of
the company examined by us, there are no dues of income tax which have not been
deposited on account of any disputes.

The Company does not have any loans or borrowings from any financial institution, banks,
government or debenture holders during the year. Accordingly, paragraph 3(viii) of the Order
is not applicable.

The Company did not raise any money by way of initial public offer or further public offer
(including debt instruments) and term loans during the year. Accordingly, paragraph 3 (ix) of

- the Order is not applicable.

(x)

(xi)

(xii)

(xiii)

(xiv)

According to the information and explanations given to us, no fraud by the Company or on
the Company by its officers or employees has been noticed or reported during the course of
our audit.

According to the information and explanations give to us and based on our examination of
the records of the Company, the Company has paid/provided for managerial remuneration in
accordance with the requisite approvals mandated by the provisions of section 197 read with
Schedule V to the Act.

In our opinion and according to the information and explanations given to us, the Company is
not a nidhi company. Accordingly, paragraph 3(xii) of the Order is not applicable.

According to the information and explanations given to us and based on our examination of
the records of the Company, transactions with the related parties are in compliance with
sections 177 and 188 of the Act where applicable and details of such transactions have been
disclosed in the financial statements as required by the applicable accounting standards.

According to the information and explanations give to us and based on our examination of
the records of the Company, the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures during the year.
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Note”) and the Standards on Auditing, issued by ICAI and deemed to be prescribed under
section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal
financial controls, both applicable to an audit of Internal Financial Controls and, both issued
by the Institute of Chartered Accountants of India. Those Standards and the Guidance Note
require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls over financial
reporting was established and maintained and if such controls operated effectively in all
material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness.
Our audit of internal financial controls over financial reporting included obtaining an
understanding of internal financial controls over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the design and operating effectiveness
of internal control based on the assessed risk. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the Company’s internal financial controls system over
financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial control over financial reporting includes those
policies and procedures that

pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the

transactions and dispositions of the assets of the company;

provide reasonable assurance that transactions are recorded as necessary to permit
preparation of

financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and

provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company's assets that could have a material effect on
the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial control over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial
controls system over financial reporting and such internal financial controls over financial
reporting were operating effectively as at 31 March 2020, based on the internal control over
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FRUITION VENTURE LIMITED
CIN- L74899DL1994PLCO58824
Regd. Off:- 21-A, Il Floor, Savitri Bhawan,Commercial Complex, Mukherjee Nagar,Delhi-110009
Tel No. +91-11-47027878, Fax No. 491-11-47561818, Web : www.fvl.co.in, Email: csfruitionventure@gmail.com

Company Informations

Company have its registered office at 21-A, 3rd Floor Savitri Bhawan, Commercial Complex, Mukherjee Nagar, New Delhi,
India -110009. Company are engaged in the business of shares stock, securities, finance broker.

Company has been enlisted on Bombay Stock Exchange with effect from 30.07.2014

1. Summary of Significant Accounting Policies

11

1.2

13

14

1.5

1.6

17

Basis of Preparation

The Financial Statements have been prepared in accordance with Indian Accounting Standards (Ind-AS) notified under
section 133 of the Companies Act 2013 (The Companies (Indian Accounting Standards) Rules, 2015) and comply in all
material aspects with their provisions.

Classification of Assets and Liabilities

All assets and liabilities are classified as current or non-current as per the Company’s normal operating cycle and other
criteria set out in Ind-AS 1 notified under the Companies (Indian Accounting Standards) Rules, 2015. Based on the nature
of products and the time between the acquisition of assets for processing and their realization in cash and cash
equivalents, twelve months has been considered by the Company for the purpose of current/ non-current classification of
assets and liabilities. However certain liabilities such as trade payables and some accruals for employee and other
operating costs are part of the working capital used in the Company’s normal operating cycle, accordingly classified as
current liabilities.

Accounting Estimates and Judgements
Due to the nature of the Company’s operations, critical accounting estimates and judgements principally relate to the:
= Tangible fixed assets (estimate useful life);

The management of the Company makes assumptions about the estimated useful lives, depreciation methods or residual
values of items of property, plant and equipment could impact the results of the Company based on past experience and
information currently available. In addition, the management assesses annually whether any indications of impairment of
intangible assets and tangible assets. The management of the Company believe that on balance sheet date no impairment
indications were existing.

The management of the Company believe that the inventory balances on hand could be sold to the third parties at the
disclosed value.

Furthermore, the management believe that the net carrying amount of trade receivables is recoverable based on their
past experience in the market and their assessment of the credit worthiness of debtors at 31st March 2019.

Presentation of income statement

The income statement is presented in the form based on the nature of expense and classifies expenses according to their
function. Further detailed analyses of expenses are provided in notes to the financial statements.

Inventories
As per Ind AS-2, all inventories except financial instruments are valued at Cost or Net Realisable Value whichever is less.
Due to the nature of inventories being Financial Instruments inventories are valued as per Ind AS 109,32.

Property, Plant and Equipment

Furniture, plant and equipment held for use in the business or for administrative purposes are stated at historical cost or
deemed cost less accumulated depreciation and any accumulated impairment losses. Cost comprises of purchase price
and any directly attributable cost of bringing the assets to its working condition for its intended use.

Subseguent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only when
it is probable that future economic benefits associated with the item will flow to the group and the cost of the item can be
measured reliably. The carrying amount of any component accounted for as a separate asset is derecognised when
replaced. All other repairs and maintenance are charged to profit or loss during the reporting period in which they are
incurred.

Transition to Ind AS

On transition to Ind AS, the Company has elected to continue with the carrying value of all of its property, plant and
equipment recognised as at 1 April 2016 measured as per the previous GAAP and use that carrying value as the deemed
cost of the property, plant and equipment.

Impairment of Assets
Assets are tested for impairment whenever events or changes in circumstances indicate that the carrying amount may not
be recoverable. An impairment loss is recognised for the amount by which the asset’s carrying amount exceeds its
recoverable amount. The recoverable amount is the higher of an asset’s fair value less costs of disposal and value in use.
For the purposes of assessing impairment, assets are grouped at the lowest levels for which there are separately
identifiable cash inflows which are largely independent of the cash inflows from other assets or groups of assets (cash-
generating units). Non-financial assets other than goodwill that suffered an impairment are reviewed for possible reversal
of the impairment at the end of each reporting period.

58



1.8 Depreciation

Depreciation on buildings, machinery and equipment has been provided on straight-line basis over the estimated useful
lives of the respective assets. Intangible assets are amortised over their estimated useful economic lives on straight line
basis. Land and construction in progress are not depreciated. The estimated useful lives considered for providing
depreciation on other substantial assets are as follows:

1.9

Machinery — 15 Years
Furniture and Fixtures — 10 Years
Computers - 3 Years

Further the residual values, estimated useful lives and depreciation methods of each items of property, plant and
equipment are reassessed annually.

Investments and other financial assets

(2)

(b)

(<)

(d)

(e)

Classification

The Investments and other financial assets has been classified as per Company’s business model for managing the
financial assets.

Measurement

For assets measured at fair value, gains and losses will either be recorded in profit or loss or other comprehensive
income. For investments in debt instruments, this will depend on the business model in which the investment is
held. For investments in equity instruments, this will depend on whether the group has made an irrevocable
election at the time of initial recognition to account for the equity investment at fair value through other
comprehensive income.
(b.1) DebtInstruments
Subsequent measurement of debt instruments depends on the Company’s business model for managing
the asset and the cash flow characteristics of the asset. There are three measurement categories into which
the Company’s classifies its debt instruments:

Amortised Cost:

Assets that are held for collection of contractual cash flows where those cash flows represent solely
payments of principal and interest are measured at amortised cost. A gain or loss on a debt investment that
is subsequently measured at amortised cost is recognised in profit or loss when the asset is derecognised or
impaired. Interest income from these financial assets is included in finance income using the effective
interest rate method.

Fair value through other comprehensive income (FVOCI):

Assets that are held for collection of contractual cash flows and for selling the financial assets, where the
assets’ cash flows represent solely payments of principal and interest, are measured at fair value through
other comprehensive income (FVOCI). Movements in the carrying amount are taken through OCI, except
for the recognition of impairment gains or losses, interest revenue and foreign exchange gains and losses
which are recognised in profit and loss. When the financial asset is derecognised, the cumulative gain or
loss previously recognised in OCI is reclassified from equity to profit or loss and recognised in other gains/
(losses). Interest income from these financial assets is included in other income using the effective interest

rate method.
Fair value through profit or loss:

Assets that do not meet the criteria for amortised cost or FVOCI are measured at fair value through profit
or loss. A gain or loss on a debt investment that is subsequently measured at fair value through profit or
loss is recognised in profit or loss and presented net in the statement of profit and loss within other
gains/(losses) in the period in which it arises. Interest income from these financial assets is included in
nther inrnme
(b.2) Equity instruments
The Company\ subsequently measures all equity investments at fair value. Where the group’s management
has elected to present fair value gains and losses on equity investments in other comprehensive income,
there is no subsequent reclassification of fair value gains and losses to profit or loss. Dividends from such
investments are recognised in profit or loss as other income when the Company’s right to receive payments
is established.
Changes in the fair value of financial assets at fair value through profit or loss are recognised in other gain/ (losses)
in the statement of profit and loss. Impairment losses (and reversal of impairment losses) on equity investments
measured at FVOCI are not reported separately from other changes in fair value.

Impairment of financial assets

The group assesses on a forward looking basis the expected credit losses associated with its assets carried at
amortised cost and FVOCI debt instruments. The impairment methodology applied depends on whether there has
been a significant increase in credit risk.

For trade receivables only, the group applies the simplified approach permitted by Ind AS 109 Financial
Instruments, which requires expected lifetime losses to be recognised from initial recognition of the receivables.

Derecognition of financial assets

A financial asset is derecognised only when

- The group has transferred the rights to receive cash flows from the financial asset or

- retains the contractual rights to receive the cash flows of the financial asset, but assumes a contractual obligation
to pay the cash flows to one or more recipients.

Income recognition

(e.1) Interestincome
Interest income from debt instruments is recognised using the effective interest rate method. The effective
interest rate is the rate that exactly discounts estimated future cash receipts through the expected life of
the financial asset to the gross carrying amount of a financial asset. When calculating the effective interest
rate, the group estimates the expected cash flows by considering all the contractual terms of the financial
instrument but does not consider the expected credit losses.

(e.2) Dividends
Dividends are recognised in profit or loss only when the right to receive payment is established, it is
probable that the economic benefits associated with the dividend will flow to the group, and the amount of
the dividend can be measured reliably.
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