
~ < Fruition Venture Limited 
»/\ L\ CIN: L74899DL1994PLC0O58824 

Date: 28/04/2025 

To, 

The General Manager 
Listing Department 

BSE Limited 

Phiroze Jeejeebhoy Towers, Dalal Street 
Mumbai - 400001 

Subject: Application for Re-initiation of Reclassification of 
Promoters under Regulation 31A(10) of SEBI (LODR) Regulations, 
2015 

Dear Sir/Madam, 

Fruition Venture Limited (CIN: L74899DL1994PLC058824), having 
registered office at 1301, Padma Tower-1, Rajendra Place, New Delhi - 
110008, hereby submit this application for the re-initiation of the 
reclassification  process of promoters  under Regulation  31A(10) of 
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 ("SEBI LODR Regulations"). 

Background & Rationale for Reclassification: 

1. An open offer was made, which opened on 3rd November 2022 and 
closed on 17th November 2022, resulting in a change in the 
promoter group of the Company. 

2. Pursuant to the open offer, the former promoters - Mr. Nitin Jain, 
Mr. Sanhit Jain, and M/s Nitin Jain (HUF) - ceased to be promoters 
of the Company. 

3. The new promoters - Mr. Krishan Kumar Aggarwal and Mr. Nitin 
Aggarwal - acquired control of the Company. 

Given this change in control and the exit of the erstwhile promoters, we 
had earlier submitted a request for reclassification of the former 
promoters in an application dated 3rd June, 2023 which was not approved 
from your end. Also, we have paid the amount of fees which has to be 
paid. 

Request for Re-initiation: for 
o F 

———— s S 
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In light of the above, we kindly request BSE Limited to re-initiate the 

reclassification  process under Regulation 31A(10) of the SEBI LODR 

Regulations, 2015, to formally reclassify the erstwhile promoters Mr. Nitin 

Jain, Mr. Sanhit Jain, and M/s Nitin Jain (HUF) with the new Promoters of 

the company - Mr. Krishan Kumar Aggarwal and Mr. Nitin Aggarwal. 

Thanking you, 

Yours faithfully, 

For Fruition Venture Limited 

For FRUITION VENTURE LTR. 

Managing Director 

Nitin Aggarwal 

Managing Director 

Place: New Delhi
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Date: 03 June, 2023 

The Managing Director 
Bombay Stock Exchange Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street, Mumbai - 400001 

Maharashtra, India 

Scrip Code: 538568 
Subject: Request for Reclassification of Promoter 

Dear Sir/Madam, 

This is to bring to your kind notice that in our Company- Fruition Venture Limited- 
CIN- L74899DL1994PLC058824 having registered office at 1301, Padma Tower- 
1 Rajendra Place, New Delhi-110008 New Delhi South Delhi DL 110008. There was 
an open offer which was opened on 03 November, 2022 and closed on 17t 
November, 2022 through which the old promoters ceased to be promoters i.e. Mr. 
Nitin Jain, Mr. Sanhit Jain and M/s Nitin Jain (HUF) and new promoters- Mr. 
Krishan Kumar Aggarwal and Mr. Nitin Aggarwal took over the Company. 

The company has received letters from old promoters for reclassification and the 
same were filed with yourself dated 10.05.2023 & 22.05.2023, since the 
promoters have been changed due to open offer, Hence, the Company applies 
Suo-Moto for reclassification of promoters. 

The letters from old promoters shall stand cancelled and the Company herewith 
applies for reclassification. 

Yours sincerely, 

Thanking you 
For Fruition Venture Limited 

Nitin Aggarwal 
Managing Director 

Date: 03/06/2023 

Place: New Delhi 

Encl: a.a. 
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Date- 03/06/2023 

To, 

BSE Limited, 

Listing Compliance Monitoring Cell 
24 Floor, P.J. Towers, 

Dalal Street, Mumbai -400001 

Sub: Application for Reclassification under Listing Regulation 31A(10) of the SEBI (LODR) 

Regulations, 2015 

Dear Sirs, 

In terms of the provisions of the SEBI (SAST) regulations, 2011; Mr. Krishan Kumar Aggarwal and 

Mr. Nitin Aggarwal (collectively referred to as “the Acquirers”) had made an open offer to acquire 
the shareholding and management control over — Fruition Ventures Limited (“the Company”) from 

its following existing promoters: 

a.  Mr. Nitin Jain 
b. Mr. Sanhit Jain 
c.  M/s Nitin Jain (HUF) 

The entire shareholding of the erstwhile promoters of the Company had been acquired by the 
Acquirers. Post completion of the Open, erstwhile promoter directors - Mr. Nitin Jain and Mr. Sanhit 

Jain has also resigned from the directorship of the Company. 

In terms of para 5.16 of the Letter of Offer in connection with the aforesaid Open Offer; Post completion 

of open offer, the outgoing promoters shall cease to be part of promoter and promoter group of target 

company and names of outgoing promoter shall be re-classified as public subject to compliance with 

applicable provisions of Regulations 31A of SEBI LODR Regulations, 2015 and acquirers shall become 

promoter of target company. 

In view of the above, we are making the application for reclassification of the aforesaid three erstwhile 

promoter and promoter group to public category and accordingly submitting the following documents 

and information as per your standard checklist: 

SN Particulars 

1 Application on Letter head of the Company along with details of | Enclosed 

listing on other Exchange (if applicable). (Format enclosed — 

Annexure I) 

2 Copy of the Letter of Offer and Post Offer advertisement in case of | Enclosed 

Open Offer, highlighting relevant provisions related to 

reclassification 

3 Copy of SEBI letter granting relaxation to any condition, if any Not Applicable 

1301, Padma Tower-1, 011-45084858 info@fruitionventure.com 
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4 Pre and Post Reclassification shareholding pattern as per format | Enclosed 

along with all the Annexure 

5 Undertaking from the CS as per format enclosed in Annexure I Enclosed 

6 RTGS/ NEFT Payment of Rs. 50,000% + GST (18%) towards | Proof of 

Processing Fees payment of Rs. 

54000  (Rs. 
50000 plus 18% 

GST less 10% 

TDS) is 
enclosed 

7 Copy of PAN of all outgoing Promoters Enclosed 

‘We hope you find the aforesaid in order. In case of any further query, we shall be glad to clarify the 

same. 

Thanking you 

For Fruition Venture Limited 

Nitin Aggarwal 

Managing Director 

Date: 03/06/2023 

Place: New Delhi 

Encl: a.a. 
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Annexure I 

Application seeking approval for Reclassification 

Date: 03/06/2023 

To, 

BSE Limited, 

Listing Compliance Monitoring Cell 

24th Floor, P.J. Towers, 

Dalal Street, Mumbai -400001 

Sub: Application seeking approval for Reclassification under Regulation 31A (1) of SEBI 
(LODR) Regulations, 2015 

Dear Sirs, 

The application for reclassification is made under Regulation 31A(10) of SEBI (Listing Obligations 
and Disclosure Requirements) Regulations 2015 pursuant to Open Offer made by Mr. Krishan 
Kumar Aggarwal and Mr. Nitin Aggarwal under SEBI (Substantial Acquisition of Shares and 

Takeovers) Regulations, 2011. 

List of promoters seeking reclassification is given below: 

Sr. Name of promoter No. of shares | % of holding 

No. seeking reclassification 

Mr. Nitin Jain Nil N.A. 

Mr. Sanhit Jain Nil N.A. 

M/s Nitin Jain (HUF) Nil NA. 

In addition to BSE Limited, Company is also listed at No Stock Exchange. 

Please find enclose herewith the details of RTGS/ NEFT Payment made towards processing fees of 
Rs.50,000 + GST (18%). 

‘We hereby seek approval for reclassification of above-mentioned promoters as public pursuant to 

Regulation 31A (10) of Listing Regulations 2015. 

In case of any query, please contact the following person: 

Name and Designation: Mr. Nitin Aggarwal; Managing Director 

E-mail ID: Nitin@fruitionventure.com 
Telephone No: 9873690691 

Yours Faithfully, 

For Fruition Venture Limited 

Nitin Aggarwal 

Managing Director 
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LETTER OF OFFER 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION ] 

This Letter of Offer is sent to you as Public Shareholder(s) of Fruition Venture Limited (hereinafter referred 

to as "Target Company"” or "FVL"). If you require any clarification about the action to be taken, you may 
please consult your stockbroker or investment consultant or the Manager to the offer or the Registrar to the 

Offer. In case you have recently sold your equity shares in Fruition Venture Limited, please hand over this 
Letter of Offer and the accompanying Form of Acceptance cum acknowledgement, and Transfer Deed(s) to 

the Member of Stock Exchange through whom the said sale was effected. 

OPEN OFFER BY 

Mr. Krishan Kumar Aggarwal ("Acquirer 1") 

Address:C-2101A, Sushant Lok-1, Gurgaon, Near Peach Tree, Gurgaon, Haryana-122001 

Mr. Nitin Aggarwal ("Acquirer 2") 

Address:C-2101A, Sushant Lok-1, Gurgaon, Near Peach Tree, Gurgaon, Haryana-122001 

to the Public Shareholders of 

FRUITION VENTURE LIMITED 

Registered Office: 21-A, 3rd Floor Sawitri Bhawan, Commercial Comp Mukharji Nagar New Delhi 110009 

Tel No: +91- 011-47082424, Email id: info@untf.in 

TO ACQUIRE 

Up to 10,40,000 equity shares of face value of Rs. 10/- each, representing 26% of the total equity/voting 

share capital of the Target Company at a price of Rs 13.00/- per fully paid equity share payable in Cash. 

Notes: 

1. The Offer is being made by the Acquirer (s) pursuant to the Regulations 3(1) and 4 of Securities and 

Exchange Board of India (Substantial Acquisition of Shares & Takeovers) Regulations, 2011 ("SEBI 
(SAST) Regulations"). 

2. This Offer is not conditional to any minimum level of acceptance. 

3. Thisis not a Competing Offer. 

4. The Acquirer (s) may revise the Offer Price at any time up to 3 (Three) Working Days prior to the opening 

of the Tendering Period of the Offeri.e., Monday, 31st October, 2022. Any upward revision or withdrawal, 

if any, of the Offer would be informed by way of the issue opening public announcement in the same 
newspapers and editions in which the original detailed public statement had appeared. Consideration at 

the same rate will be paid by the Acquirer(s) for all equity shares tendered anytime during the Offer. 

5. Thereis no Competing Offer. 

6. A Copy of the Public Announcement, DPS and the Letter of Offer (including Form of Acceptance) are 

also available on Securities and Exchange Board of India website: www.sebi.gov.in 

Manager to the Offer Registrar to the Offer 

DA RCMC 
RCMC Share Registry Pvt. Limited 

B-25/1, Okhla Industrial Area, Phase-2, 

Near Rana Motors, New Delhi- 110020 

Tel nos.: +91 11 41326121, 40167308; Telnos.:+91 11 26387320-21; 
A ) Email: investor.services@rcmcdelhi.com 

Email: investors@dhafinserv.com Contact person: Mr. Murali Dharan Nair 
Contact Person: Mr. Priyaranjan . 

SEBI Regn. No.: INM000011484 SEBI Regn. No.: INR000000429 

D & A FINANCIAL SERVICES (P) LIMITED 
13, Community Centre, East of Kailash 

New Delhi - 110065. 

OFFER OPENS ON: Thursday, November 03, 2022 OFFER CLOSES ON: Thursday, November 17, 2022 
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SCHEDULE OF THE MAJOR ACTIVITIES OF THE OFFER 

S. Activity Original Schedule Revised Schedule 
No.| Days & Dates Days & Dates 

1. | Date of Public Announcement ‘Wednesday, September 14, 2022 | Wednesday, September 14, 2022 

2. | Date of Publication of Detailed Public Statement | Wednesday, September 21,2022 | Wednesday, September 21, 2022 

3. | Filing of the Draft letter of Offer to SEBI ‘Wednesday, September 28,2022 | Wednesday, September 28, 2022 

4. | LastDate fora Competitive Offer(s) Thursday, October 13, 2022 Thursday, October 13, 2022 

5. | Identified Date* Tuesday, October 25, 2022 Tuesday, October 18, 2022 

6. | Date by which Final Letter of Offer will be ‘Wednesday, November 02, 2022 | Thursday, October 27, 2022 

dispatched to the shareholders 

7. | LastDate for revising the Offer Price / Friday, November 04,2022 Monday, October 31, 2022 
number of shares. 

8. | Date by which the committee of the Monday, November 07, 2022 Tuesday, November 01,2022 

independent directors of the Target Company 
shall give its recommendations. 

9. | Date of Publication of Offer Opening ‘Wednesday, November 09, 2022 | Wednesday, November 02, 2022 
Public Announcement 

10. | Date of Commencement of Tendering Period| Thursday, November 10,2022 | Thursday, November 03,2022 
(Offer Opening date) 

11.| Date of Expiry of Tendering Period ‘Wednesday, November 23, 2022 | Thursday, November 17,2022 
(Offer Closing date) 

12.| Last Date of communicating rejection / ‘Wednesday, December 07, 2022 | Thursday, December 01, 2022 

acceptance and payment of consideration for 
applications accepted / return of unaccepted 
share certificates / credit of unaccepted equity 

shares to demat account. 

*The Identified Date is only for the purpose of determining the Public Shareholders as on such date to whom 

the letter of offer would be mailed. Itis clarified that all the Public Shareholders (registered or unregistered) 

are eligible to participate in this offer at any time prior to the closure of tendering period. 

RISK FACTORS 

Risk Factors relating to the transaction 

* Inthe event that (a) the regulatory approvals are not received in a timely manner; (b) there is any litigation to stay 
the Offer; or (c) SEBIinstructs the Acquirer(s) not to proceed with the Offer, then the Offer proceeds may be delayed 
beyond the schedule of activities indicated in this Letter of Offer. Consequently, the payment of consideration to 
the Public Shareholders of FVL, whose shares have been accepted in the Offer as well as the return of shares not 

accepted by the Acquirer (s) may be delayed. The tendered equity Shares and documents will be held until such 
time as the process of acceptance of such equity Shares and the payment of consideration thereto is completed. 

* Incase of delay in receipt of any statutory approval, SEBI has the power to grant extension of time to Acquirer (s) 

for payment of consideration to the Public Shareholders of the Target Company who have accepted the Offer 
within such period, subject to Acquirer (s) agreeing to pay interest for the delayed period if directed by SEBI in 
terms of Regulation 18(11) of the SEBI (SAST) Regulations. 

*  The equity shares once tendered in the Open Offer cannot be withdrawn by the Public Shareholders, even in the 
event of a delay in the acceptance of equity shares under the Open Offer and/or the payment of consideration. The 
tendered equity shares and documents will be held in trust for the benefit of the Public Shareholders, who have 
tendered equity shares in the Open Offer, by the Clearing Corporation /Registrar to the Offer until such time the 
process of acceptance of tenders of Equity Shares under the Open Offer and the payment of consideration is 
completed. Once tendered, the Public Shareholders will not be able to trade in such equity shares. During such 
period, there may be fluctuations in the market price of the equity shares of the Target Company that may 
adversely impact the Public Shareholders who have tendered their equity shares in this Open Offer. The Public 
Shareholders will be solely responsible for their decisions regarding participation in this Open Offer. 

*  Public Shareholders should note that the Public Shareholders who tender the equity Shares in acceptance of the 
Offer shall not be entitled to withdraw such acceptances during the Tendering Period. 

* In the event of over-subscription to the Offer, the acceptance will be on a proportionate basis and hence there is 
no certainty that all the shares tendered by the Public Shareholders in the Offer will be accepted. 

*  The Acquirer (s) and the Manager to the Offer accept no responsibility for statements made otherwise than in the 
Public Announcement, DPS or this Letter of Offer or in the advertisements or other materials issued by, or at the 

instance of the Acquirer(s) and the Manager to the Offer, and anyone placing reliance on any other source of 
information, would be doing so at his/her/their own risk. 

* This Offer is subject to completion risks as would be applicable to similar transactions. 
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Risk Factors relating to the proposed Offer. 

1. Inthe event that either (a) there is any litigation to stay the Offer, or (b) SEBI instructs the Acquirer (s) to comply with 
certain conditions before proceeding with the Offer, then the Offer procedure may be delayed beyond the schedule 
of activities indicated in this Letter of Offer. Consequently, the payment of consideration to the Public Shareholders 
of the Target Company, whose shares have been accepted in the Offer as well as the return of shares not accepted 
by the Acquirer (s) may be delayed. In case of delay in receipt of any statutory approval, SEBI has the power to grant 
extension of time to the Acquirer (s) for payment of consideration to the Public Shareholders of the Target Company 
who have accepted the Offer within such period, subject to the Acquirer (s) agreeing to pay interest for the delayed 
period if directed by SEBI in terms of Regulation 18(11) of the SEBI (SAST) Regulations. 

2. As per Regulation 18(9) of SEBI (SAST) Regulations, Public Shareholders who have tendered shares in acceptance 
of the open offer shall not be entitled to withdraw such acceptance during the tendering period, even if the 
acceptance of shares under the Offer and dispatch of consideration gets delayed. 

3. In the event of over-subscription to the Offer, the acceptance will be on a proportionate basis. 

4. The tendered shares and the documents would be held in trust by the Registrar to the Offer until the completion of 
Offer formalities and during this period, Public Shareholders who have tendered their shares in the Offer will not be 
able to trade in the shares on the stock exchanges or take advantage of upward movement in the share price, if any. 
Accordingly, the Acquirer (s) makes no assurance with respect to any decision by the Public Shareholders on 
whether or not to participate in the Offer. 

5. The Acquirer (s) and the Manager to the Offer accept no responsibility for statements made otherwise than in the 
Letter of Offer / DPS / Public Announcement and anyone placing reliance on any other sources of information (not 
released by the Acquirer (s)) would be doing so at his / her / its own risk. 

Probable risks involved in associating with the Acquirer(s) 

1. The Acquirer (s) makes no assurance with respect to the financial performance of the Target Company and 
disclaims any responsibility with respect to any decision by the Public Shareholders on whether or not to participate 
in the Offer. 

2. The Acquirer (s) makes no assurance with respect to their investment/divestment decisions relating to their proposed 
shareholding in the Target Company. 

3. The Acquirer (s) does not provide any assurance with respect to the market price of the equity Shares of the Target 
Company before, during or after the Offer. 

The risk factors set forth above, pertain to the Offer and associating with the Acquirer (s), and are not in relation to 
the present or future business or operations of the Target Company or any other related matters, and are neither 
exhaustive nor intended to constitute a complete analysis of the risks involved in participation or otherwise by a 
Public Shareholder in the Offer. Public Shareholders of the Target Company are advised to consult their stockbrokers 
or investment consultants, if any, for analyzing all the risks with respect to their participation in the Offer.
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1. DEFINITIONS/ ABBREVIATIONS 

1. | Acquirer (s) Mr. Krishan Kumar Aggarwal and Mr. Nitin Aggarwal 

2. | Book Value per share Net worth / Number of equity shares issued 

3. | BSE BSE Limited 

4. | DPS Detailed Public Statement, as per Regulation 14 (3) of the SEBI (SAST) 
Regulations 

5. | Eligible Persons or Eligible Registered shareholders of Fruition Venture Limited, and unregistered 
shareholders who own the equity shares of Fruition Venture Limited any 
time prior to the Offer Closure other than the Acquirer (s) and Parties to the 
Agreement. 

6. | EPS Profit after tax / Number of equity shares issued 

7. | Form of Acceptance Form of Acceptance cum Acknowledgement 

8. [ LoF or Letter of Offer Offer Document 

9. | Manager to the Offer or, D & A Financial Services (P) Limited 
Merchant Banker 

10.| N.A. Not Available 

11.| Negotiated Price Negotiated PriceRupees 12.50 per fully paid up equity share/ voting share 
capital of face value of Rs. 10.00/- each. 

12.| Offer or The Offer Open offer for acquisition of up to 10,40,000 equity shares ("Offer Shares") 
of Rs 10/- each representing 26% of the total paid up equity share capital of 
Target Company at a price of Rs 13.00 per fully paid equity share, payable 
in Cash. 

13.| Offer Price Rs 13.00 per share for fully paid equity shares of face value of Rs 10/- each, 
payable in Cash. 

14.| PAC(s) Persons acting in concert 

15.| Public Announcement or PA Public announcement submitted to stock exchanges where the Target 
Company is listed as well as to SEBI on September 14, 2022. 

16.| Public Shareholders The shareholders of the Target Company who own equity shares at any time 
prior to the closure of Tendering Period, including the beneficial owners of 
the equity shares held in dematerialized form and physical form except the 
Acquirer (s), PACs and the Sellers, including persons deemed to be acting 
in concert with them in terms of Regulation 7(6) of SEBI (SAST) Regulations 

17.| Registrar or Registrar to the Offer| RCMC Share Registry Private Limited 

18.| Return on Net Worth (Profit After Tax/Net Worth) *100 

19.| SEBI Securities and Exchange Board of India 

20.| Regulations or SEBI (SAST) Securities and Exchange Board of India (Substantial Acquisition of Shares 
Regulations and Takeovers) Regulations, 2011 and subsequent amendments thereto. 

21.| SEBI Act Securities and Exchange Board of India Act, 1992 

22.| Seller 1. Mr. Nitin Jain 
2. Mr. Sanhit Jain 
3. Mis Nitin Jain HUF 

23.[ SPA Share purchase agreement entered into between Mr. Krishan Kumar 
Aggarwal and Mr. Nitin Aggarwal ("Acquirers”) AND Mr. Nitin Jain, Mr. Sanhit 
Jain and M/s Nitin Jain HUF ("Sellers") dated September 14, 2022. 
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24. [Share(s) Fully paid up equity shares of face value of Rs. 10/- (Rupee Ten only) each 
of the Target Company 

25. [Target Company or FVL Company whose equity shares are proposed to be acquired i.e. 

Fruition Venture Limited. 

26. |Total paid-up Capital or Equity Consisting of 40,00,000 fully paid up equity shares of Rs.10/- each of the 
Capital of the Target Company the Target Company as on the date of this Letter of Offer 

27. |Tendering Period Period within which Public Shareholders may tender their shares in 
acceptance of this open Offer i.e. from Thursday, November 03, 2022, to 

Thursday, November 17, 2022. 

28. [Working Day Working Day of the SEBI 

2. DISCLAIMER CLAUSE 

ITISTO BE DISTINCTLY UNDERSTOODTHAT FILING OF DRAFT LETTER OF OFFER WITH SEBI SHOULD NOTIN 
ANY WAY BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN CLEARED, VETTED OR APPROVED BY 
SEBI.THE DRAFT LETTER OF OFFER HAS BEEN SUBMITTED TO SEBI FOR A LIMITED PURPOSE OF OVERSEEING 
WHETHER THE DISCLOSURES CONTAINED THEREIN ARE GENERALLY ADEQUATE AND ARE IN CONFORMITY 
WITHTHE REGULATIONS. THIS REQUIREMENT ISTO FACILITATETHE SHAREHOLDERS OF FRUITION VENTURE 
LIMITED TO TAKE AN INFORMED DECISION WITH REGARD TO THE OFFER. SEBI DOES NOT TAKE ANY 
RESPONSIBILITY EITHER FOR FINANCIAL SOUNDNESS OF THE ACQUIRER (S) OR THE COMPANY WHOSE 
SHARES/CONTROL IS PROPOSED TO BE ACQUIRED OR FOR THE CORRECTNESS OF THE STATEMENTS 
MADE OR OPINIONS EXPRESSED IN THE LETTER OF OFFER. IT SHOULD ALSO BE CLEARLY UNDERSTOOD 
THAT WHILE ACQUIRER (S) IS PRIMARILY RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND 
DISCLOSURE OF ALL RELEVANT INFORMATION IN THIS LETTER OF OFFER, THE MERCHANT BANKER IS 
EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT ACQUIRER (S) DULY DISCHARGE ITS 
RESPONSIBILITY ADEQUATELY. IN THIS BEHALF AND TOWARDS THIS PURPOSE, THE MERCHANT BANKER, 
D & A FINANCIAL SERVICES (P) LIMITED HAS SUBMITTED A DUE DILIGENCE CERTIFICATE DATED 26th 
SEPTEMBER, 2022 TO SEBI IN ACCORDANCE WITHTHE SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND 
TAKEOVERS) REGULATIONS, 2011 AND SUBSEQUENT AMENDEMENTS THEREOF.THE FILING OF THE LETTER 
OF OFFER DOES NOT, HOWEVER, ABSOLVE THE ACQUIRER (S) FROM THE REQUIREMENT OF OBTAINING 
SUCH STATUTORY CLEARANCES AS MAY BE REQUIRED FOR THE PURPOSE OF THE OFFER. 

3. DETAILS OFTHE OFFER 
3.1 Background of the Offer 

3.1.1 The Offer is being made under Regulations 3(1) and 4 of SEBI (SAST) Regulations and as a result of this Offer, 
the Acquirer (s) will have substantial acquisition of shares or voting rights accompanied with complete change 
in control and management of FVL. 

3.1.2 The Acquirer (s) does not hold any equity shares in the Target Company as on date. 

3.1.3 The Acquirer (s) and the Seller have entered into the share purchase agreement on September 14, 2022, 
pursuant to which and subjected to the satisfaction or waiver, if applicable, of the conditions contained in the 
SPA, the Seller has agreed to sell, and the Acquirer(s) have agreed to purchase in cash 19,83,981 equity 
Shares representing 49.60% of the total issued and paid up equity capital of the Target Company at a price of 
Rupees 12.50 per equity Shares ("Sale Shares") from the Seller. The Sellers are Promoters / Promoter Group 
of the Target Company and are in management and control of the Target Company.The completion of acquisition 
of shares under the SPA shall be done in compliance with Regulation 22(1) of the SEBI (SAST) Regulations. 

(a) The Details of the Seller is as under: 

Sr. | Name of Shareholders/ Address & No. of % to the | Sale price per Sale 
No | Sellers Phone No. shares Paid up | equity shares| Consideration 

Capital (InRs.) (In Rs) 

1 | Mr.Nitin Jain E-3/16, Part-2, Model | 14,26,581 35.66 12,50 | 1,78,32,262.50 
Town, North West 

Delhi-110009 

2 | Mr. Sanhit Jain E-3/16, Part-2, Model | 4,00,000 10.00 12.50 50,00,000 
Town, North West 

Delhi-110009 

3 | Mis Nitin Jain HUF A-21, 11l Floor 1,57,400 3.94 12.50 19,67,500 
Commercial Complex, 

Dr. Mukherjee Nagar, 
New Delhi-110009 

Total 19,83,981 49.60 2,47,99,762.50 

3.1.4 The important features of the SPA are laid down as under: 

a. In consideration of the purchase of the sale shares, the Acquirer (s) shall pay total cash consideration of 
Rupees 2,47,99,762.50/- (Rupees Two Crore Forty Seven Lakh Ninety Nine Thousand Seven Hundred 
Sixty Two and Paise Fifty Only). 
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3.1.5 

3.1.6 

3.2 

3.21 

3.2.2 

323 

3.2.4 

3.25 

3.2.6 

327 

3.2.8 

3.29 

b. Against payment of the sale consideration, the Seller as the legal and beneficial owners of the shares, shall 
sell, transfer, convey and deliver to the Acquirer (s) and the Acquirer (s) shall purchase and acquire from the 
Seller, the Sale Shares free from all encumbrances, all rights, title and interests of the Seller in the Sale 

Shares together with all accrued benefits, rights and obligations attaching thereto. 

c. The Acquirer (s) undertakes and covenants to take all steps and actions as may be necessary for compliance 
with the provisions of the SEBI (SAST) Regulations. The seller agrees to provide the Acquirer (s) with all 
necessary support, for complying with the provisions of the SEBI (SAST) Regulations relating to public offer 
as are applicable to the transaction envisaged herein. 

d. Inthe event the Acquirer (s) fails to comply with the applicable provisions of the SEBI (SAST) Regulations 
relating to the public offer, the SPA shall stand terminated and shall be null and void. 

Neither the Acquirer(s), Seller nor the Target Company have been prohibited by SEBI from dealing in securities, 
in terms of direction under Section 11B of the SEBI Act or under any of the regulations made under the SEBI Act. 

The Board of the Target Company shall, in accordance with Regulation 26(6) of the SEBI (SAST) Regulations, 
constitute a committee of independent directors who would provide its written reasoned recommendation on 
the Offer to the Public Shareholders of the Target Company. In accordance with Regulation 26(7) of the SEBI 
(SAST) Regulations, the committee of independent directors of the Target Company shall provide their reasoned 
recommendations on this open Offer to its Public Shareholders and the Target Company shall in accordance 
with Regulation 26(6) of the SEBI (SAST) Regulations, cause to publish such recommendation at least two 
working days before the commencement of the tendering period i.e., on or before, Tuesday, November 01, 2022 
in the same newspapers where the DPS of the Offer was published. 

Details of the proposed offer 

A detailed public statement, as per Regulation 14 (3) of the SEBI (SAST) Regulations, was made in the 
following newspapers, on September 21, 2022: 

Publication Editions 

Financial Express (English) All Editions 

Jansatta (Hindi) All Editions 

Mumbai Lakshadweep (Marathi) Mumbai Edition 

Copy of the DPS is also available on the SEBI website at www.sebi.gov.in. 

The Acquirer (s) are making an Offer in terms of Regulations 3(1) and 4 of the SEBI (SAST) Regulations to 
acquire 10,40,000 equity shares of Rs 10/- each, fully paid, up representing 26% of the share/voting capital of 
FVL at a price of Rs 13.00/- per fully paid up equity share ("Offer Price"), payable in cash, from the Public 
Shareholders of Target Company other than the acquirer (s), persons acting in concert with them and the 
parties to the share purchase agreement including persons deemed to be acting in concert with such parties, 
and subject to the terms and conditions set out in the Public Announcement, DPS and this Letter of Offer. 

The Offer Price is Rs 13.00 (Rupees Thirteen Only) per share of face value of Rs 10/- each. As on date of this 
letter of offer, all the equity Shares of the Target Company are fully paid up and there are no partly paid up equity 
shares in the Target Company. There are no outstanding convertible instruments (debentures/warrants/FCDs/ 
PCDs) etc. 

There is no differential pricing for the shares proposed to be acquired under the Offer. 

This is not a competing offer. 

All the shares tendered shall be free from lien, charges and encumbrances of any kind, whatsoever. 

The Offer is not subject to any minimum level of acceptance from the shareholders i.e. it is not a conditional 
offer and the Acquirer (s) shall be obliged to acquire all the equity shares tendered in response to the Offer, 
subject to a maximum of 10,40,000 equity shares that are tendered in the valid form in terms of the Offer subject 
to the terms and conditions mentioned in the DPS and the Letter of Offer to be mailed to the Public Shareholders 
of the Target Company. 

The Acquirer (s) have not acquired any equity shares of the Target Company from the date of Public 
Announcement up to the date of this Letter of Offer. 

The Acquirer (s) does not hold any equity shares in the Target Company. 

3.2.10 The Acquirer (s), at present has no intention to sell, dispose of or otherwise encumber any significant assets of 
FVL in the succeeding 2 (Two) years, except in the ordinary course of business of FVL. However, FVL's future 
policy for disposal of its assets, if any, will be decided by its Board of Directors, subject to the applicable 
provisions of the law and subject to the approval of the shareholders at a general body meeting of FVL in terms 
of Regulation 25(2) of the SEBI (SAST) Regulations. 

3.2.11 The acquisition of 26% of the paid-up equity share capital of Target Company under this offer together with the 
equity shares being acquired in terms of the SPA (defined herein below) will result in public shareholding in 
FVL being reduced below the minimum level of 25% as required to be maintained for the purpose of continuous 
listing under Regulation 38 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, 
read with Rule 19A of the Securities Contract (Regulation) Rules, 1957 ("SCRR"). Assuming full acceptance 
under this offer, the post offer holdings of the Acquirers shall go beyond the maximum permissible non-public 
shareholding under SCRR and in case the holding of the Acquirers goes beyond the limit due to further 
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acquisitions, the Acquirers hereby undertakes to reduce their shareholding to the level stipulated in the SCRR 
and within the time specified therein and through permitted routes available under the SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, including any other such routes as may be approved by 
SEBI from time to time. 

Object of the Acquisition / Offer 

The Acquirer (s) are interested in taking over the management and control of FVL. Thus, substantial acquisition 
of shares and voting rights accompanied with change in control and management is the reason and rationale 
for the Offer. At present, the Acquirer (s) have no intention to change the existing line of business of the Target 
Company. 

The Acquirer (s) shall continue the existing line of business of the Target Company. 

BACKGROUND OF THE ACQUIRERS 

ACQUIRER 1- MR. KRISHAN KUMAR AGGARWAL 

Mr. Krishan Kumar Aggarwal, S/o Shri Suresh Kumar Aggarwal, aged about 45 years, is residing at C-2101A, 
Sushant Lok-1, Gurgaon, Near Peach Tree, Gurgaon, Haryana-122001. He is a commerce graduate having 
professional degree of Chartered Accountancy as well as degree of Bachelor in Law from Delhi University. He 
is practicing as a Chartered Accountant since 2003 and he is also a promoter of Mindex group having interest 
in the business of stock broking & financial services. His total working experience consists of 20 years of 
working in various fields including administration, business development and professional practice. 

Mr. Manish Uppal, (Membership No. 501518) partner of M/s L N Chaudhary & Co., Chartered Accountants (Firm 
Registration No. 001150N), having office at 401-403, 4th Floor Laxmi Tower, Azadpur, Delhi-110033, Phone 

Number: +91 11 47807747 Email Id: Incclients@gmail.com , has certified vide his certificate dated September 

14, 2022 that the Net worth of Mr. Krishan Kumar Aggarwal as on August 31, 2022 is Rs 5.57 Crore and further 
the letter also confirms that he has sufficient liquid funds to fulfill his part of obligations under this offer. 

As on the date of DPS, he holds directorship in KPSP Corporate Advisors Private Limited. He is also acting as 
Managing Partner of KPSP & Associates, Chartered Accountants. 

As on the date of DPS, he has not been prohibited by SEBI from dealing in securities, in terms of Section 11B 
of the Securities and Exchange Board of India Act, 1992, as amended, ("SEBI Act"). 

As on the date of DPS, he does not hold equity shares in the target company and have not acquired any equity 
shares of the Target Company during preceding 12 (Twelve) months from the date of PA 

The Acquirer does not hold any equity Shares in the Target Company. The provision of Chapter Il of the SEBI 
(Substantial Acquisition of Shares & Takeovers) Regulations, 1997 as well as provisions of Chapter V of the 
SEBI (SAST) Regulations are not applicable to the Acquirer as he is not holding any equity Shares of the Target 
Company. The acquirer has also not acquired earlier any shares of target company through open offer. 

The acquirer is not declared as wilful defaulter or fraudulent borrowers by the Reserve Bank of India and also 
not declared as fugitive economic offender. 

He is elder brother of Acquirer 2. 

ACQUIRER 2- MR. NITIN AGGARWAL 

Mr. Nitin Aggarwal, S/o Shri Suresh Kumar Aggarwal, aged about 42 years, is residing at C-2101A, Sushant 
Lok-1, Gurgaon, Near Peach Tree, Gurgaon, Haryana-122001. He is a commerce graduate and having 
professional degrees of Chartered Accountancy as well as Company Secretary. He is a promoter Mindex group 
having interest in the business of stock broking & financial services. His Total working experience consists of 17 
years of working in various capacities including general administration, compliance management and 
operations. 

Mr. Manish Uppal, (Membership No. 501518) partner of M/s L N Chaudhary & Co., Chartered Accountants (Firm 
Registration No.001150N), having office at 401-403, 4th Floor, Laxmi Tower, Azadpur, Delhi-110033, Phone 

Number: +91 11 47807747 Email Id: Incclients@gmail.com , has certified vide his certificate dated September 

14, 2022 that the Net worth of Mr. Nitin Aggarwal as on August 31, 2022 is Rs 4.65 Crore and further the letter 
also confirms that he has sufficient liquid funds to fulfill his part of obligations under this offer 

As on the date of DPS, He holds directorship in M K N Commodity Brokers Private Limited, Mindex Fincap 
Private Limited, Mindex Capital Market Private Limited, Religent BPO Services Private Limited and Baseland 

Consulting Private Limited. 

As on the date of DPS he has not been prohibited by SEBI from dealing in securities, in terms of Section 11B of 
the Securities and Exchange Board of India Act, 1992, as amended, ("SEBI Act"). 

As on the date of DPS, he does not hold equity shares in the target company and have not acquired any equity 
shares of the Target Company during preceding 12 (Twelve) months from the date of PA. 

The Acquirer does not hold any equity Shares in the Target Company. The provision of Chapter Il of the SEBI 
(Substantial Acquisition of Shares & Takeovers) Regulations, 1997 as well as provisions of Chapter V of the 
SEBI (SAST) Regulations are not applicable to the Acquirer as he is not holding any equity Shares of the Target 
Company. The acquirer has also not acquired earlier any shares of target company through open offer. 

The acquirer is not declared as wilful defaulter by the Reserve Bank of India and also not declared as fugitive 
economic offender. 

He is younger brother of Acquirer 1. 
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4.3  Presently there is no regulatory actions/administrative warnings/directions subsisting or proceedings pending 
against acquirers and any other entities related to acquirers under SEBI Act, 1992 and regulations made 
thereunder. 

4.4 There is no actions initiated (including administrative warning) and penalties levied by SEBI / RBI against the 
acquirers, However, in following matter SEBI had initiated some actions against entities related to the acquirers, 
the details of which are as under: 

a) SEBI initiated action against JMS Financial Services Limited, in which the acquirers are shareholders, by 
way of interim order, which was later revoked by SEBI vide its order dated 19th September, 2017. 

b) SEBI has imposed a penalty of Rs 10,00,000/- (Rupees Ten Lakhs) in the matter of PMC Fincorp Limited, an 
entity related with the acquirers. Penalty amount was deposited as per SEBI's adjudication order dated 30th 
June, 2021. 

4.5  The acquirers have not associated with any other open offers, prior to current open offer. 

4.6 The following entities as related to the acquirers are registered with SEBI and the details of which are given as 
under. 

Sr. No. Name of Entity SEBI Registration Number Registration Details 

1 Mindex Capital Market (P) Limited IN-DP-CDSL-709-2014 To act as a Depository 
(Formerly known as MKN Equity Brokers Participant. 
Pvt. Ltd) 

2 MKN Commodity Brokers Private Limited INZ000053537 To act as a Stock Broker 

3 Mindex Capital Market Private Limited INZ000181235 To act as a Stock Broker 

4 Mindex Capital Market Private Limited INR000004307 To actas a Registrar to an Issue| 

and Share Transfer Agent. 

4.7  There are no persons acting in concert with the acquirers for the purpose of this offer, however the following 
entities shall be deemed to be person acting in concert with the acquirers in terms of Regulation 2(1)(q) of SEBI 
(SAST) Regulations, 2011. 

Name of Acquirer Name of Immediate Relationship No. of Shares Held 
Target Relative/ Enties in Company 

Suresh Kumar Aggarwal Father 0 

Kusum Lata Aggarwal Mother 0 

Sarika Singhal Sister 0 

Manoj Kumar Aggarwal Brother 0 

Nitin Aggarwal Brother 0 

Krishan Kumar Agarwal Meena Aggarwal Spouse 0 

Aayush Aggarwal Children 0 

Rishika Aggarwal Children 0 

Manhavir Prasad Gupta Spouse Father 0 

Saroj Gupta Spouse Mother 0 

Manish Gupta Spouse Brother 0 

Manoj Gupta Spouse Brother 0 

KPSP Corporate Advisors Pvt Ltd. | Director/Shareholder 0 

MKN Commodity Brokers Pvt Ltd Shareholder 0 

Mindex Capital Market Pvt Ltd Shareholder 0 

Suresh Kumar Aggarwal Father 0 

Kusum Lata Aggarwal Mother 0 

Sarika Singhal Sister 0 

Manoj Kumar Aggarwal Brother 0 

Krishan Kumar Aggarwal Brother 0 

Kiran Aggarwal Spouse 0 

Shreya Aggarwal Children 0 

Paarth Aggarwal Children 0 

Raj Bala Garg Spouse Mother 0 

Nitin Aggarwal Vijay Garg Spouse Brother 0 

Mindex Capital Market Pvt Ltd Director/Shareholder 0 

Mindex Fincap Pvt Ltd Director/Shareholder 0 

MKN Commodity Brokers Pvt Ltd Director/Shareholder. 0 

Religent BPO Pvt Ltd Director/Shareholder 0 

Baseland Consulting Pvt Ltd Director/Shareholder 0 
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BACKGROUND OF THE TARGET COMPANY 

FRUITION VENTURE LIMITED 

5.1 M/s. Fruition Venture Limited (Hereinafter referred to as "Target Company"/ "FVL"), was originally incorporated as 
a limited company under the name as M/s. Orcap Securities Limited under the provisions of the Companies Act, 
1956, vide original certificate of incorporation dated 05th May, 1994. Consequently, the name of the company 
changed from Orcap Securities Limited to Indo Websec Limited vide certificate dated 07th May 2002. Later, the 
name of the company was changed from Indo Websec Limited to its present name i.e. Fruition Venture Limited 
vide fresh certificate of incorporation consequent upon name change dated 27th September 2012. The Registered 
Office of the company is situated at 21-A, 3rd Floor Sawitri Bhawan, Commercial Comp Mukharji Nagar New 
Delhi 110009 IN, having corporate identification number: CIN No. L74899DL1994PLC058824. The Company 
does not belong to any group. Presently target company is engage in the business of trading in shares and 
securities and other related activities. 

Share Capital Structure of the Target Company as on date is as under: 

Paid up equity shares No. of shares/ voting rights % of Shares / voting rights 

Fully paid-up equity shares 40,00,000 100.00 

Partly paid-up equity shares Nil Nil 

Total paid-up equity shares 40,00,000 100.00 

Total voting rights in the Target Company 40,00,000 100.00 

5.2 All the shares of the Target Company are listed and permitted for trading on the BSE Limited (Scrip Code: 
538568). 

5.3 There are no outstanding convertible instruments / partly-paid up equity Shares in the target company. Target 
Company has not issued any depository receipts of shares in foreign countries till date. 

5.4 The Composition of the Board of Directors of the Target Company is as under. 

Sr Name DIN No Residential Address Designation 
No Appointment 

1. | Nitin Jain 00861328 05/05/1994 E-3/16, Part-2, Model Town, Executive Chairman 

North West Delhi-110009 

2. | Tarsem Kumar 00247710 20/03/2020 C-52, Third Floor, DLF, Shivaji Non -Executive 

Park, Punjabi Bagh, Independent Director 
Delhi-110026 

3. | Sunit Gupta 00270400 18/02/2016 BA-4, 1st Floor, Paschimi Non Executive 

Shalimar Bagh, Delhi-110088 Independent Director 

4. | Sanhit Jain 05338933 18/02/2016 E-3/16, Part-2, Model Town, ‘Whole Time Director 

North West Delhi-110009 

5. | Deepika Jain 07417135 18/02/2016 72-73,C Block New Multan Non Executive 

Nagar, New Delhi-110056 Independent Director 

5.6 There have been no merger / de-merger / spin-off during the last 3 (Three) years involving the Target Company. 

5.7 As per declaration received from the Target Company, presently there are no material litigations pending against 
the Target Company. 

5.8  Financial Highlights of the Target Company 

The brief audited financial details of the Target Company for the preceding three financial years are as under: 
(Rs. in Lakhs) 

Profit & Loss Statement Year Ended Year Ended Year Ended For the Quarter 

March 31, 2020 March 31, 2021 | March 31, 2022 June 30, 2022 

Audited Audited Audited Un-Audited 

Revenue from Operations 184.15 16.08 79.83 79.64 

Other Income 0.31 10.89 9.56 0.81 

Total Income 184.46 26.97 89.39 80.45 

Total Expenditure 348.48 (27.51) (11.29) 114.96 

Profit before Depreciation, (163.02) 55.41 101.48 (34.33) 
Interest and Tax 

Depreciation 0.99 0.92 0.81 0.18 

Interest - - - - 

Profit/(Loss) before Tax (164.02) 54.48 100.67 (34.51) 
Provision for Tax (29.24) 20.70 23.00 (6.92) 

Profit/(Loss) after Tax (134.78) 33.78 77.67 (27.58) 



Balance Sheet Statement Year Ended Year Ended Year Ended For the Quarter 

March 31, 2020 March 31, 2021 March 31, 2022 June 30, 2022 

Audited Audited Audited Un-Audited 

Paid up Equity Share Capital 400.00 400.00 400.00 400.00 

Other equity 44.58 82.75 147.13 113.66 

Reserve & Surplus (Excluding - - - - 
Revaluation Reserve) 

Non-Current Liabi 

Long Term Borrowings - - - - 

Deferred Tax Liabilities (Net) - - - - 

Other Long Term Liabilities - - - - 

Long Term Provisions - - - - 

Non-Current Liabilities 

Short Term Borrowings - - - - 

Trade Payables - - - - 

Other Current Liabilities 2.14 0.70 9.73 9.56 

Short Term Provisions - - - - 

Total 446.73 483.44 556.87 523.23 

ASSETS 

Non-Current Assets 

Fixed Assets 

Tangible Assets 3.60 2.88 2.07 1.90 

Intangible Assets - - - - 

Capital Work in Progress - - - - 

Non Current Investments 33.11 37.50 24.22 18.33 

Long Term Loans and Advances, - - - - 

Other Non-Current Assets 178.42 126.22 120.14 127.07 

Current Assets 

Inventories 126.86 188.37 257.48 250.76 

Trade Receivable - - - - 

Cash and Cash Equivalents 10.34 17.22 148.00 120.16 

Short Term Loans and Advances| 88.59 108.99 3.00 3.00 

Other Current Assets 5.81 2.26 1.94 2.00 

Total 446.73 483.44 556.87 523.23 

Other Financial Data Year Ended Year Ended Year Ended Half Year Ended 

March 31, 2020 March 31, 2021 March 31, 2022 June 30, 2022 

(Audited) (Audited) (Audited) (Un-Audited) 
Dividend (%) - - - - 

Earnings Per Share (In Rs.) (5.66) 0.84 1.94 (0.69) 

Book Value Per Share 11.11 12.07 13.68 12.84 

Return on Net worth (%) (30.32) 7.00 14.20 (5.37) 

Net worth (Rs in Lakh) 444.58 482.75 547.13 513.66 

Source: As Certified by statutory auditor of the Target Company, M/s UBS and Company, Chartered Accountants (Firm 
Registration Number: 012351N), as certified by Shishir Gupta, Partner (Membership Number: 093589), having its 
office at S-1, 2, Plot No. 3, Manish Twin Plaza, Desh Bandhu Gupta Marg, Sector-4, Dwarka, Delhi-110078 vide his 

certificate dated 12th September, 2022, Phone Number: +91 11 23270504, Email id: shishirca@yahoo.co.in. 

5.8 The shares of the target company are not suspended at any of the stock exchange, where the shares of the 
company are listed. 
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5.9 Pre and Post - Offer share holding pattern of the Target Company shall be as follows: 

Sr.| Shareholder Shareholding & Shares/voting Shares/voting rights Shareholding/voting 
No| Category voting rights prior rights agreed to be to be acquired in the rights after the 

totheacquisition acquired which open Offer (assuming acquisition and 
and Offer triggered off the full acceptance) Offer i.e. 

Regulations 

[0 ®) ©) (A+B+C) 
No. % No. % No. % No. % 

1 | a Parties to SPA 

Mr. Nitin Jain 14,26581 3566 [(1426581) | (3566) Nil NA Ni NA 
Mr. Sanhit Jain 400000 10.00 | (4,00,000) (10.00) Nil N.A Nil N.A 

M’s Nitin Jain HUF 1,57.400 394 | (1,57,400) (3.94) Nil N.A Nil N.A 

Total 1(a)Promoter | 19,83.981 4960 [(1983,981) | (4960) Nil NA Nil NA 
Group 

2. | (a) Acquirer 

Mr. Krishan Kumar Nil NA | 1426581 3566 7,00,000 17.50 2126581 53.16 

Aggarwal 

Mr. Nitin Aggarwal Nil NA 5,57,400 1394 3,40,000 8.50 897400 2244 

Total 2(a) Nil NA 1983981 4960 1040000 26.00 3023981 7560 

3 | Partiestothe Nil NA Nil Nil Nil NA Nil NA 
Agreement other than 
1283 

4. | Public (other than 
1t03) 
a. FIs/MFs/Flls Banks/ Nil NA 

SFls etc 

b. Bodies Corporate 627959 1570 Nil NA | (10,40,000) (26.00) 976019 2440 
c. Indian Public 13862% 34.66 

d. NRI/OCB 1764 0.04 

e. Any other Nil NA 

1._|EPF Account 

Total 4 2016019 50.40 

GrandTotal (1to 4) 4000000 100 Nil NA Nil Nil 4000000 100.00 

Notes: 

. The data within bracket indicates sale of Equity Shares. 

5.10 There is no regulatory actions/administrative warnings/directions subsisting or proceedings pending against 
existing promoters and Target Company under SEBI Act, 1992 and regulations made thereunder. 

5.11. There is no actions initiated (including administrative warning) and penalties levied by SEBI / RBI against the 
target company and its promoters. 

5.12 There is no open offer made in the target company in past. 

5.13 There is no depository receipts of the shares issued in foreign countries by target company. 

5.14 As on date target company complied with applicable compliances under listing agreement/LODR Regulations 
and no penal actions including penalties levied by stock exchange. 

5.15 There are few instances of non-compliance with the provisions of SEBI (SAST) Regulations, 2011 by promoters 
of the target company, for which SEBI may initiate suitable action against the said entities. 

5.16 Post completion of open offer, the outgoing promoters shall ceased to be part of promoter and promoter group of 
target company and names of outgoing promoter shall be re-classified as public subject to compliance with 
applicable provisions of Regulations 31A of SEBI LODR Regulations, 2015 and acquirers shall become promoter 
of target company. 

6. OFFER PRICE AND FINANCIAL ARRANGEMENTS 

6.1 Justification of Offer price 

6.1.1 This Offer is pursuant to a direct acquisition. 

(a) The equity shares of the Target Company are listed on the BSE Limited ("BSE"). The equity shares of the target 
company are infrequently traded, in terms of the SEBI (SAST) Regulations. The trading turnover in the equity 
shares based on the trading volumes on the BSE for the period from September, 2021 to August, 2022 i.e., 12 
(Twelve) calendar month preceding September, 2022, the month in which the Public Announcement was issued 
as given below: 
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Name of the Stock | Total number of equity shares Total Number of Annualized Trading Turnover 
Exchange traded during the 12 (Twelve) Listed Shares (as % of total weighted 

calendar months prior to the number of equity shares listed) 
month of PA i.e., September 2021 

to August, 2022. 

BSE 193920 4000000 4.85 

Source: www.bseindia.com 

(2) 
1. 

Justification of Offer Price 

The Offer Price of Rupees 13.00/- per offer share is justified in terms of Regulation 8(2) of the SEBI (SAST) 
Regulations, being the highest of the following parameters: 

Details Rupees 

a.| The Negotiated Price 12.50 

b.| The volume weighted average price paid or payable for acquisition, by the Acquirer Not Applicable 
or PACs during the 52 (Fifty Two) weeks immediately preceding the date of PA 

c.| The highest price paid or payable for any acquisition by the Acquirer or PACs during | Not Applicable 
the 26 (Twenty Six) weeks immediately preceding the date of the PA 

d.| The volume weighted average market price of equity shares of the Target Company Not Applicable 
for a period of 60 (Sixty) trading days immediately preceding the date of the PA as 
traded on BSE 

e.| The price determined by taking into account valuation parameters including, 12.96* 
book value, comparable trading multiples, and such other parameters as are 
customary for valuation of shares of such companies 

Note: The Offer Price would be revised in the event of any corporate action like bonus, splits etc: where the record 
date for effecting such corporate action falls within 3 (Three) Working Days prior to the commencement of the 
tendering period in the offer 

Mr. Sandeep Kumar Agrawal, Registered Valuer (IBBI Registration No. IBBI/RV/06/2019/10705) having office 

at 523, Pocket - E, Mayur Vihar, Phase-2, Delhi-110091 Phone No- +91 11 22785089 has valued the equity 

shares of target company on the basis Net Asset Value, Profit earning Capacity Value and Market Value and 
calculated the fair value per share is Rupees 12.96 per share. 

The extracts of the report are as under. 

Net Asset Value (NAV): The Net Asset Value is Rs. 13.68 per share as per the latest audited annual accounts for 

the period ended 31.03.2022. 

Profit Earning Capacity Value (PECV): The average profit after tax for last 5 financial years ending as on 31.03.2022 

as per audited annual accounts are Rs. 14.99 Lakhs. Based on that, EPS of the Company comes to Re. 0.49 per 
share. Hence, the PECV of the company is Rs. 14.99 per share 

Market based Value: For calculating per share value with reference to Market Value, volume weighted average 

price for last sixty trading days of the company's share as per the BSE trading data has been considered and it 
comes to Rs 10.20 per share. (Source: www.bseindia.com). 

As per the valuation method(s) as approaches above, the value per equity share to be considered as average of 
the values arrived/ determined on the basis of three methods mentioned above after giving them appropriate 
weights. Based on weights, the following weights have been assigned: 

Method Price per Share Weight Product 

Net Asset Value 13.68 1 13.68 

Profit Earning Capacity Value 14.99 1 14.99 

Market Value 10.20 1 10.20 

Total 3 38.87 

Fair Value Per Share (In Rs.) 12.96 

Therefore, in the case under reference, the fair value per share is Rs. 13.00 per share. 

(a) As per Regulation 8(2)(c) of the SEBI (SAST) Regulations, highest price paid for an acquisition by the 
Acquirers during the 26 (Twenty Six) weeks immediately preceding the date of the PA is not applicable. 

(b) The Offer Price would be revised in the event of any corporate action like bonus, splits etc., where the record 
date for effecting such corporate action falls within 3 (Three) Working Days prior to the commencement of 
the Tendering Period in the Offer. 

(c) In case the Acquirers acquires or agrees to acquire whether by themselves or through PAC or with persons 
deemed to be acting in concert with them any shares or voting rights in the Target Company during the offer 
period, whether by subscription or purchase, at a price higher than the Offer Price, the Offer Price shall stand 
revised to the highest price paid or payable for any such acquisition and would be notified to the Public 
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6.1.5 

6.2 

6.2.1 

6.2.2 

6.2.6 

Shareholders by way of an announcement in all the newspapers in which the DPS was made. Provided that, 
no such acquisition shall be made after the third Working Day prior to the commencement of the Tendering 
Period and until the expiry of the Tendering Period. 

(d) An upward revision to the Offer Price or to the offer size, if any, on account of competing offers or otherwise, 
may be done at any time prior to the commencement of the last 3 (Three) Working Days before the 
commencement of the Tendering Period of this Offer in accordance with Regulation 18(4) of the SEBI 
(SAST) Regulations. In the event of such revision, the Acquirers shall (i) make further deposits into the 
escrow account and (ii) make a public announcement in the same newspapers in which the DPS has been 
published; and (jii) simultaneously with the issue of such announcement, inform BSE, SEBI and the Target 
Company at its registered office of such revision. 

The Manager to the Offer, i.e D & A Financial Services (P) Ltd does not hold any equity Shares in the Target 
Company on their own account as at the date of LoF. 

There is no regulatory actions/administrative warnings/directions subsisting or proceedings pending against 
Manager to the Offer under SEBI Act, 1992 and regulations made thereunder. 

There is no actions initiated (including administrative warning) and penalties levied by SEBI / RBI against the 
Manager to the captioned offer. 

However SEBI has initiated actions against merchant banker in past in the matter of IPO of Brooks Laboratories 
Limited, IPO of Shilpi Cable Technologies Limited and Open Offer of Uniply Industries Limited, however all 
proceedings have been disposed off and no penalty was imposed. 

There is no regulatory actions/administrative warnings/directions subsisting or proceedings pending against 
Registrar to the Offer under SEBI Act, 1992 and regulations made thereunder. 

There is no actions initiated (including administrative waming) and penalties levied by SEBI/RBI against the 
Registrar to the captioned offer except administrative warnings were issued against them by SEBI post inspection 
of their records vide letter dated 12th March, 2021. In view of said letter, the registrar have undertaken corrective 

action and submitted the details of same to SEBI. Post submission of their reply to SEBI, they have not received 
any communication from SEBI in this regard. 

Financial arrangements: 

Assuming full acceptance, the total fund requirements to meet this Offer is Rs. 1,35,20,000/- (Rupees One Crore 
Thirty Five Lakh Twenty Thousand only). 

In accordance with Regulation 17(1) read with Regulation 17(3) of the SEBI (SAST) Regulations, the Acquirers 
have entered into an escrow agreement ("Escrow Agreement’) with Axis Bank Limited ("Escrow Agent"), 
having its branch at C-75, Shivalik Road, Malviya Nagar, New Delhi-110017 and have deposited an amount of 
Rs. 34,00,000/- in escrow account, being more than 25% of the total consideration payable to the shareholders 

under this open offer. 

The Acquirer(s) have adequate resources to meet their respective financial obligations of the Offer. The Acquirers 
have made firm arrangement for the resources required to complete the Offer in accordance with the SEBI 
(SAST) Regulations. The acquisition will be financed through internal / personal resources and no borrowings 
from banks / financial institutions etc., is being made. 

The Acquirers have duly empowered M/s D & A Financial Services (P) Limited, Manager to the Offer, to realize 
the value of the escrow account(s), fund as well as securities, in terms of the SEBI (SAST) Regulations. Further, 
if there is any deficit on realisation of value of securities as deposited in escrow account, the manager to the 
offer shall make good any such deficit. 

In terms of Regulation 17(10)(e), in case of non-fulfilment of obligations by the Acquirer's, the Manager to the 
Offer shall ensure realization of escrow amount by way of foreclosure of deposit. 

Mr. Manish Uppal, (Membership No. 501518) partner of M/s L N Chaudhary & Co., Chartered Accountants (Firm 
Registration No. 001150N), having office at 401-403, 4th Floor Laxmi Tower, Azadpur, Delhi-110033, Phone 

Number: +91 11 47807747 Email Id: Incclients@gmail.com , have vide his certificate dated 14th September, 

2022, based on the information available, certified that the Acquirers have adequate resources and capability 
to meet their financial obligations under the offer. 

The Manager to the Offer, M/s D & A Financial Services (P) Limited, hereby confirms that firm arrangements for 
funds and money for payment through verifiable means are in place to fulfil the Offer obligations. 

TERMS AND CONDITIONS OF THE OFFER 
Operational terms and conditions 

The Offer is not subject to any minimum level of acceptances from the Public Shareholders. 

The Letter of Offer specifying the detailed terms and conditions of this offer along with the form of acceptance- 
cum-acknowledgement ("Form of Acceptance”) shall be dispatched to all the Public Shareholders whose 
name appeared on the register of members of the Target Company as at the close of business hours on 
Tuesday, October 18, 2022 ("Identified Date") through Electronic mode in accordance with provision of 
Companies Act, 2013. Further, on receipt of request from any shareholder to receive a copy of the letter of Offer 
in physical format, the same shall be provided. 

The Letter of Offer shall be dispatched to the physical shareholders through Registered Post/Speed Post/ 
Courier or any other mode having proof of delivery. 
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The Offer is subject to the terms and conditions set out in this Letter of Offer, the Form of Acceptance, the PA, the 

DPS and any other public announcements that may be issued with respect to the Offer. 

The LoF along with the Form of Acceptance cum acknowledgement would also be available at SEBI's website, 
that is, www.sebi.gov.in and the Public Shareholders can also apply by downloading such forms from the 
SEBI's website. 

This Offer is subject to the receipt of the statutory and other approvals as mentioned in paragraph 7.4 of this LoF. 
In terms of Regulation 23(1) of the SEBI (SAST) Regulations, if the statutory approvals are refused, the Offer 
would stand withdrawn. 

Accidental omission to dispatch this Letter of Offer to any member entitled to this open Offer or non-receipt of 
this Letter of Offer by any member entitled to this open Offer shall not invalidate the open Offer in any manner 
whatsoever. 

The acceptance of the Offer must be unconditional and should be on the enclosed Form of Acceptance sent 
along with the other documents duly filled in and signed by the applicant Public Shareholder(s) 

Any equity Shares that are subject matter of litigation or are held in abeyance due to pending court cases / 
attachment orders / restriction from other statutory authorities wherein the Public Shareholder may be precluded 
from transferring the equity Shares during pendency of the said litigation are liable to be rejected if directions 
/ orders regarding these equity Shares are not received together with the equity Shares tendered under the 
Offer. 

Locked in shares: There are no locked in shares in the Target Company. 

Persons eligible to participate in the Offer 

Person who have acquired equity shares but whose name do not appeared in the register of members of the 
Target Company as on Identified Date, or unregistered owners or those who have acquired equity Shares after 
the Identified date, or those who have not receive the Letter of Offer, may also participate in this offer by 
submitting an application on plain paper giving details regarding their Offer as set out in the PA, the DPS and 
this Letter of Offer, which may be obtained from the SEBI's Website, i.e (www.sebi.gov.in) or from RCMC Share 
Registry Pvt. Limited, the Registrar to the offer. The Acquirers and the parties to the SPA including persons 
deemed to be acting in concert with such parties, for the sale of shares of the Target Company are not eligible 
to participate in the Offer. 

Statutory and Other Approvals 

As on the date of PA, no approval will be required from any bank / financial institutions for the purpose of this 
offer, to the best of the knowledge of the Acquirers. 

As on the date of PA, to the best of the Acquirer's knowledge, no statutory approvals are required to be obtained 
for the purpose of this offer. 

The offer would be subject to all other statutory approvals, if any that may become applicable at a later date 
before the completion of the offer. 

In case of a delay in receipt of any statutory approvals that become applicable to the offer, SEBI may if satisfied 
that such delay in the receipt of the requisite statutory approval was not attributable to any willful default, failure 
or neglect on the part of the Acquirers to diligently pursue such approval, and subject to such terms and 
conditions as may be specified by SEBI, including payment of interest in accordance with Regulation 18(11) of 
the SEBI (SAST) Regulations, permit the Acquirers to delay commencement of the tendering period for the offer 
pending receipt of such statutory approvals or grant extension of the time to the Acquirers to make payment of 
the consideration to the public shareholders whose shares have been accepted in this offer. 

In terms of Regulation 23(1) of the SEBI (SAST) Regulations, in the event that the approvals that become 
applicable after the date of DPS are refused, the Acquirers shall have the right to withdraw the offer. In the event 
of such a withdrawal of the offer, the Acquirers (through the manager) within 2 (Two) Workings Days of a such 
withdrawal make a PA of such withdrawal stating the grounds for the withdrawal in accordance with Regulation 
23(2) of the SEBI (SAST) Regulations. 

PROCEDURE FOR ACCEPTANCE AND SETTLEMENT 

The Open Offer will be implemented by the Acquirer's through stock exchange mechanism as provided under 
the SEBI (SAST) Regulations and the SEBI Circular number CIR/CFD/POLICYCELL/1/2015 dated April 13, 
2015 read with SEBI Circular number CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, as may be amended 

from time to time. 

BSE shall be the designated stock exchange for the purpose of tendering Equity Shares in the open Offer. 

The facility for Acquisition of shares through stock exchange mechanism pursuant to an open Offer shall be 
available on the BSE in the form of separate window ("Acquisition Window"). 

The Acquirer (s) has appointed Mansukh Stock Brokers Limited ("Buying Broker") for the open Offer through 
whom the purchases and settlement of the Offer Shares tendered under the open Offer shall be made. 
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The contact details of the Buying Broker are as mentioned below: 

Name : Mansukh Stock Brokers Limited (Member - Bombay Stock Exchange) 

Address :  Mansukh House, 6, Pandav Nagar Delhi-110092 

Tel No. : 011-61287800, 011-4761 7800 

Email Id: :  admin@mansukh.net 

Contact Person: : Mr. Virender Mansukhani 

SEBI Registration Number : INB010985834 

All the Public Shareholders who desire to tender their equity Shares under the open Offer will have to intimate 
their respective stock brokers ("Selling Brokers") within the normal trading hours of the secondary market, 
during the Tendering Period. 

A separate Acquisition Window will be provided by the BSE to facilitate placing of sell orders. The Selling Broker 
can enter orders for dematerialized as well as physical equity Shares. 

The cumulative quantity tendered shall be displayed on the BSE's website throughout the trading session at 
specific intervals by the stock exchange during the Tendering Period. 

Public Shareholders can tender their shares only through a broker with whom the shareholder is registered as 
client. 

In case any Seller Broker is not registered with the designated stock exchange and therefore the Public 
Shareholder is unable to tender equity Shares under the Offer, such Public Shareholder may approach the 
Buying Broker to facilitate tendering of equity Shares under the Offer. 

Procedure for tendering equity Shares held in dematerialized form: 

The Equity shareholders who are holding the equity shares in demat form and who desire to tender their Equity 
shares in this offer shall approach their broker indicating to their broker the details of equity shares they intend 
to tender in Open Offer. 

Under the existing mechanism, the shares tendered by the shareholders are required to be directly transferred 
to the account maintained by the Clearing Corporation. 

As per SEBI circular SEBI/HO/CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021, a lien shall be marked 

against the shares of the shareholders participating in the tender offers. Upon finalization of the entitement, 
only accepted quantity of shares shall be debited from the demat account of the shareholders. The lien marked 
against unaccepted shares shall be released. 

The revised process, applicable to all the tender offers for which Public Announcement is made on or after 
October 15, 2021. 

There is no change in existing Early Pay-in process by investors and custodians. 

Shareholders should therefore ensure to give the instructions in the Depository systems well in advance to 
ensure all their DEMAT bids placed by the Trading Members are accepted before issue closure time. 

Custodian(s) should deposit shares/ Units through the Early Pay-in mechanism provided by Depositories 
system before confirmation of the bid orders placed by the Trading Members the bids/ orders. 

On the date of settlement all blocked equity shares will be transferred to the Clearing Corporation and the lien 
on the excess equity shares will be cancelled. 

The details of settlement number for early pay-in of Equity Shares shall be informed in the issue opening 
circular that will be issued by the Stock Exchanges/ Clearing Corporation, before the opening of the Offer. 

Upon placing the order, the Selling Broker(s) shall provide transaction registration slip ("TRS") generated by 
the Exchange bidding system to the shareholder. TRS will contain details of order submitted like Bid ID No., DP 
ID, Client ID, No. of equity shares tendered etc. 

The shareholders will have to ensure that they keep the depository participant ("DP") account active and 
unblocked to receive credit in case of return of Equity Shares due to rejection or due to prorated Open Offer 

(a) The Public Shareholders holding equity Shares in demat mode are not required to fill any Form of 
Acceptance. The Public Shareholders are advised to retain the acknowledged copy of the DIS and the TRS 
till the completion of Offer period. 

Procedure to be followed by registered Public Shareholders holding equity Shares in the physical form 

Shareholders who are holding physical equity shares and intend to participate in the offer will be required to 
approach their respective Selling Broker along with the complete set of documents for verification procedures 
to be carried out including the: 

i. The form of Acceptance-cum-Acknowledgement duly signed (by all equity Shareholders in case shares 
are in joint names) in the same order in which they hold the Equity Shares; 

ii. Original Share Certificates; 

iii.  Valid shares transfer form(s) duly filled and signed by the transferors (i.e., by all registered Shareholders in 
same order and as per the specimen signatures registered with the Target Company and duly witnessed at 
the appropriate place authorizing the transfer in favour of the Acquirers; 

iv. Self-attested copy of the Shareholder's PAN card; 
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V.  Any other Relevant documents such as (but not limited to): * Duly attested power of attorney if any person 

other than the equity shareholder has signed the relevant Form of Acceptance-cum-Acknowledgement; 

* Notarized Copy of death Certificate/ succession certificate or probated will, if the original Shareholder has 

deceased; * Necessary corporate authorizations, such as Board Resolutions etc, in case of companies. 

vi. In addition to the above, if the address of the Shareholders has undergone a change from the address 
registered in the register of members of the Target Company, the Shareholder would be required to submit 
a self-attested copy of address proof consisting of any one of the following documents: Valid Aadhar Card, 
Voter Identity card or Passport. 

The Investor should approach the Seller Member (Trading Member of the Exchange) with his physical share 
certificate(s), transfer deed etc. as specified in the Letter of Offer/ Offer Documents/ Prospectus. 

The Seller Member(s) should place bids on the Exchange Platform with relevant details as mentioned on 
physical share certificate(s). The Seller Member(s) to print the Transaction Registration Slip (TRS) generated by 
the Exchange Bidding System. TRS will contain the details of order submitted like Folio No., Certificate No. Dist. 
Nos., No. of shares etc. 

The Seller Member/ Investor has to deliver the shares & documents along with TRS to the Registrar & Transfer 
Agent (RTA). Physical Share Certificates to reach RTA within 2 days of bidding by Seller Member. 

The holders of physical equity shares shall ensure that the bidding form, together with the share certificate and 
transfer deed, is received by the share transfer agent appointed for the purpose before the last date of bidding 
period. f) One copy of the TRS will be retained by RTA and RTA to provide acknowledgement of the same to the 
Seller Member/ Investor. 

The Seller Member's shall be able to view in his terminal such physical share bids as Provisional bids. 

The verification of physical certificates shall be completed on the day on which they are received by the RTA 

The reasons for RTA rejection will be available as download to the Seller Member. 

As and when the RTA confirms the records, such bids will be treated as confirmed and displayed on Exchange 
Website. 

In the Seller Member's terminal such physical share bids will be moved from Provisional bids to confirmed bids. 

On acceptance of physical shares by the RTA, the funds received from Buyer Member(s) by the Clearing 
Corporation (ICCL) will be released to the Seller Member(s) as per secondary market pay out mechanism. 

Any excess physical shares pursuant to acceptance/ allotment or rejection will be returned back to the Investors 
directly by RTA. 

Modification / cancellation of orders will not be allowed during the period the Offer is open. 

The cumulative quantity tendered shall be made available on the website of the BSE throughout the trading 
session and will be updated at specific intervals during the Tendering Period. 

Procedure for tendering the shares in case of non-receipt of the Letter of Offer: 

Persons who have acquired equity Shares but whose names do not appear in the register of members of the 
Target Company on the Identified Date, or those who have not received the Letter of Offer, may also participate 
in this Offer. A Public Shareholder may participate in the Offer by approaching their broker and tender equity 
Shares in the open Offer as per the procedure mentioned in the Letter of Offer or in the Form of Acceptance. The 
Letter of Offer along with Form of Acceptance will be dispatched to all the eligible Public Shareholders of the 
Target Company as on the Identified Date. In case of non-receipt of this Letter of Offer, such eligible Public 
Shareholders of the Target Company may download the same from the SEBI website (www.sebi.gov.in) or BSE 
website (www.bseindia.com) or Merchant Bankers' website (www.dnafinserv.com) or obtain a copy of the same 
from the Registrar to the Offer on providing suitable documentary evidence of holding of the equity Shares of 
the Target Company. Alternatively, in case of non-receipt of the Letter of Offer, Public Shareholders holding 
shares may participate in the Offer by providing their application in plain paper in writing signed by all Public 
Shareholder, stating name, address, number of shares held, client Id number, DP name, DP ID number, number 

of shares tendered and other relevant documents such as physical share certificates and Form SH-4 in case of 
shares being held in physical form. Such Public Shareholders have to ensure that their order is entered in the 
electronic platform to be made available by the BSE before the closure of the Offer. 

The acceptance of the Offer made by the Acquirer’s is entirely at the discretion of the Public Shareholders of the 
Target Company. The Acquirer's does not accept any responsibility for the decision of any Public Shareholder 
to either participate or to not participate in this Offer. The Acquirer's will not be responsible in any manner for any 
loss of share certificate(s) and other documents during transit and the Public Shareholders are advised to 
adequately safeguard their interest in this regard. 

The cumulative quantity tendered shall be made available on the website of the BSE throughout the trading 
session and will be updated at specific intervals during the Tendering Period. 

Non-receipt of this Letter of Offer by, or accidental omission to dispatch this Letter of Offer to any Public 
Shareholder shall not invalidate the Offer in any way. 

The acceptance of Offer made by the Acquirer's is entirely at the discretion of the shareholders of the target 
company. The Acquirer's does not accept any responsibility for the decision of any shareholder to either 
participate or to not participate in the Offer. The Acquirer's will not be responsible in any manner for any loss of 
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share certificate(s) and other documents during transit and the shareholders are advised to adequately safeguard 
their interest in this regard. 

Acceptance of equity Shares 

Registrar to the Offer shall provide details of order acceptance to clearing corporation within specified timelines. 
In the event that the number of equity Shares (including demat equity Shares, physical equity Shares and 
locked-in equity Shares) validly tendered by the Public Shareholders under this Offer is more than the number 
of Offer Shares, the Acquirer's shall accept those equity Shares validly tendered by the Public Shareholders on 
a proportionate basis in consultation with the Manager, taking care to ensure that the basis of acceptance is 
decided in a fair and equitable manner and does not result in non-marketable lots, provided that acquisition of 
Equity Shares from a Public Shareholder shall not be less than the minimum marketable lot. 

Settlement Process 

On closure of the Offer, reconciliation for acceptances shall be conducted by the Manager to the Offer and the 
Registrar to the Offer and the final list shall be provided to the Stock Exchange to facilitate settlement on the 
basis of Shares transferred to the Clearing Corporation. The settlement of trades shall be carried out in the 
manner similar to settlement of trades in the secondary market. Selling Brokers should use the settlement 
number to be provided by the Clearing Corporation to transfer the shares in favour of Clearing Corporation. 

The shares shall be directly credited to the pool account of the Buying Broker. For the same, the existing facility 
of client direct pay-out in the capital market segment shall be available. Once the basis of acceptance is 
finalised, the Clearing Corporation would facilitate clearing and settlement of trades by transferring the required 
number of shares to the pool account of the Buying Broker. In case of partial or non-acceptance of orders or 
excess pay-in, demat Shares shall be released to the securities pool account of the Selling Broker / custodian, 
post which, the Selling Broker would then issue contract note for the shares accepted and return the balance 
shares to the Shareholders. Any excess physical equity shares, to the extent tendered but not accepted, will be 
returned to the Shareholder(s) directly by Registrar to the Offer. 

Settlement of funds / payment of consideration 

The settlement of fund obligation for demats and physical equity shares shall be effected through existing 
settlement accounts of Selling Broker. The payment will be made to the Buying Broker for settlement. For Equity 
Shares accepted under the Open Offer, the Selling Broker / Custodian Participant will receive funds payout in 
their settlement bank account. The Selling Brokers / Custodian participants would pay the consideration to their 
respective clients. The funds received from Buying Broker by the Clearing Corporation will be released to the 
Selling Broker(s) as per secondary market pay-out mechanism. Shareholders who intend to participate in the 
Offer should consult their respective Selling Broker for payment to them of any cost, charges and expenses 
(including brokerage) that may be levied by the Selling Broker upon the selling Shareholders for tendering 
Equity Shares in the Offer (secondary market transaction). 

The consideration received by the selling shareholders from their respective Selling Broker, in respect of 
accepted Equity Shares, could be net of such costs, charges and expenses (including brokerage) and the 
Acquirers accept no responsibility to bear or pay such additional cost, charges and expenses (including 
brokerage) incurred solely by the selling shareholder. In case of delay in receipt of any statutory approval(s), 
SEBI has the power to grant extension of time to Acquirers for payment of consideration to the shareholders of 
the Target Company who have accepted the Open Offer within such period, subject to Acquirers agreeing to 
pay interest for the delayed period if directed by SEBI in terms of Regulation 18 (11) of the SEBI (SAST) 
Regulations. 

MATERIAL DOCUMENTS FOR INSPECTION 

Copies of the following documents are regarded as material documents and are available for inspection at 13, 
community Centre, East of Kailash, New Delhi - 110065, the corporate office of D & A Financial Services (P) Ltd, 

the Manager to the Offer. 

The documents can be inspected during normal business hours (11.00 A.M. to 3.00 PM.) on all working days 
(except Saturdays, Sundays and Public / Bank Holidays) from the date of opening of the Offer up till the date of 
closure of the Offer. Shareholders who wish to inspect "Material Documents" online can send an email request 
for the same to the Merchant Banker at email id investors@dnafinserv.com and Merchant Banker shall arrange 

to send electronically material documents as requested to the respective shareholder(s). 

Copy of Certificate of incorporation of the Target Company issued pursuant to the Companies Act, 1956 and 
Memorandum & Article of Association of the Target Company. 

Copy of Certificate issued by Manish Uppal, (Membership No. 501518) partner of M/s L N Chaudhary & Co., 
Chartered Accountants (Firm Registration No. 001150N having office at 401-403, 4th Floor Laxmi Tower, 
Azadpur, Delhi-110033, Phone No- +91 11 47807747 certifying the Net Worth of the Acquirers. 

Balance Sheet of the Target Company for the financial years 2019-2020, 2020-2021 and 2021-22. 

Copy of Certificate given by statutory auditor of target Company certifying financials of target Company for last 
three year 2020, 2021 and 2022 as well as for the quarter ended 30th June, 2022. 

Copy of letter from Axis Bank Limited confirming the amount kept in the escrow account. 

A Copy of Public Announcement, published copy of Detailed Public Statement, Issue Opening Advertisement 
and Post Offer Advertisement. 
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Copy of Share Purchase Agreement dated 14th September, 2022. 

A Copy of the recommendation made by the Committee of Independent Directors of the Target Company. 

SEBI Observation Letter dated 14th October, 2022 bearing reference number SEBI/HO/CFD/CFD-RAC-DCR1/ 

P/OW/2022/52374/1. 

DECLARATION BY THE ACQUIRER(S) 

In terms of Regulation 25(3) of the SEBI (SAST) Regulations, we have made all reasonable inquiries, accept 
responsibility for, and confirm that this Letter of Offer contains all information with regard to the Offer, which is 
material in the context of the issue. Further, we confirm that the information contained in the Public Announcement, 

Detailed Public Statement and this Letter of Offer is true and correct in all material respects and is not misleading 
in any material respect, that the opinions and intentions expressed herein are honestly held and that there are 
no other facts, the omission of which makes this document as a whole or any of such information or the 

expression of any such opinions or intentions misleading in any material respect. 

The Acquirers are responsible for the information contained in this Letter of Offer and also for the obligations of 
the Acquirers as laid down in the SEBI (SAST) Regulations and subsequent amendments made thereof. The 
Acquirers would be responsible for ensuring compliance with the concerned Regulations. All information 
contained in this Letter of Offer is as on date of the Public Announcement, unless stated otherwise. 

We hereby declare and confirm that all the relevant provisions of the Companies Act, 1956, the Companies Act, 
2013 and all the provisions of SEBI (SAST) Regulations have been complied with and no statements in the 
Offer document is contrary to the provisions of the Companies Act, 1956, the Companies Act, 2013 and SEBI 
(SAST) Regulations. 

Signed by the Acquirer(s) 

Sd/- Sd/- 

(Krishan Kumar Aggarwal) (Nitin Aggarwal) 

Place: New Delhi 

Date: 19.10.2022 
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FORM OF ACCEPTANCE-CUM- ACKNOWLEDGEMENT (FOR EQUITY SHAREHOLDERS HOLDING 
SHARES IN PHYSICAL FORM) 

OFFER OPENS ON:03.11.2022 

OFFER CLOSES ON:17.11.2022 

For Registrar 

Inward No. Date Stamp 

Date: 

To, Status: Please tick appropriate box 

Board of Directors Individual Foreign 
Fruition Venture Limited, Institgtional Mutual Fund 
21-A, 3rd Floor Sawitri Bhawan, Buyer 

Commercial Comp Mukharji Nagar 

New Delhi 110009 
Insurance 
Companies Other NIBs Other QIBs 

Company Financial 
Institution 

Dear Sirs, 
Sub: Open Offer to Acquire 10,40,000 fully paid up equity Shares of Rs 10/- each representing 26% of 
the total share/voting capital of Fruition Venture Limited (FVL) at a price of Rs 13.00/- per fully paid 
equity share having face value of Rs 10/- each by Mr. Krishan Kumar Aggarwal, and Mr. Nitin Aggarwal 

1. 1/ We confirm that the equity shares of FVL which are being tendered herewith by me / us under the Offer are free 
from liens, charges and encumbrances of any kind whatsoever. 

2. |/ We authorize the Acquirer(s) to accept the equity shares so offered or such lesser number of equity shares that 
the Acquirer(s) may decide to accept in consultation with the Manager to the Offer and in terms of the said Letter 
of Offer and | / we further authorise the Acquirer (s) to apply and obtain on our behalf split of share certificate(s) as 
may be deemed necessary by them for the said purpose. | further authorize the Acquirer(s) to return to me / us, 
equity share certificate(s) in respect of which the Offer is not found / not accepted, specifying the reason thereof. 

3. My /Our execution of this Form of Acceptance shall constitute my / our warranty that the equity shares comprised 
in this application are owned by me / us and are transferred by me / us free from all liens, charges, claims of third 
parties and encumbrances. If any claim is made by any third party in respect of the said equity shares, |/ we will 
hold the Acquirer(s), harmless and indemnified against any loss they or either of them may suffer in the event of the 
Acquirer(s) acquiring these equity shares. | / We agree that the Acquirer (s) may pay the Offer Price only after due 
verification of the document(s) and signature(s) and on obtaining the necessary approvals as mentioned in the 
said Letter of Offer. 

4. |/ We also note and understand that the shares/ Original Share Certificate(s) and Transfer Deed(s) will be held by 
the Registrar to the Offer in trust for me / us till the date the Acquirer(s) makes payment of consideration or the date 
by which Shares/ Original Share Certificate(s), Transfer Deed(s) and other documents are dispatched to the 
shareholders, as the case may be. 

5. |/We note and understand that the shares would held in trust by the Registrar until the time the Acquirer(s) makes 
payment of purchase consideration as mentioned in the Letter of Offer. 

6. |/We undertake to execute such further document(s) and give such further assurance(s) as may be required or 
expedient to give effect to my / our agreeing to sell the said equity shares. 

The Permanent Account Number (PAN / GIR No.) allotted under the Income Tax Act, 1961 is as under: 

1st Shareholder 2nd Shareholder 3rd Shareholder 

PAN/GIR No. 
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Yours faithfully, 

Signed and Delivered: 

FULL NAME (S) OF THE HOLDERS SIGNATURE (S) 

First/Sole Shareholder 

Joint Holder 1 

Joint Holder 2 

Note: In case of joint holdings all the holders must sign. In case of body corporate, stamp of the Company 

should be affixed and necessary Board Resolution should be attached. 
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ACKNOWLEDGEMENT SLIP 
FRUITIONVENTURE LIMITED-OPEN OFFER 

Received from Mr./Ms./M/s. 

(to be filled by the Eligible Person) (subject to verification) 

Ledger FolioNo.. ———————No. of Share Certificate submitted: 

No. of Equity Shares offered under open offer (In Figures) 

(In Words) STAMP OF BROKER 

Please quote Ledger Folio No. for all future correspondence. 

7. Details of Share Certificate(s) enclosed: Total No. of Share Certificates Submitted 

Sr.No. Folio No. Share Certificate Distinctive Nos. No. of Shares 

No. From To 

1 

2 

3 

4 

Total 

In case the number of folios and share certificates enclosed exceed 4 nos., Please attach a separate sheet 

giving details in the same format as above. 
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oo T @lONG thiS N —-- oo 

ALL FUTURE CORRESPONDENCE IN CONNECTIONWITHTHIS OPEN OFFER SHOULD BE ADDRESSED 
TOTHE REGISTRARTOTHE OPEN OFFER ATTHE FOLLOWING ADDRESS QUOTING YOUR FOLIO NO. 

Name: RCMC SHARE REGISTRY PVT LTD 
B-25/1, 1st Floor, Okhla Industrial Area, Phase-Il, Near Rana Motors, New Delhi- 110020 

Email: investor.services@rcmcdelhi.com Tel. Nos.: +91 11 26387320-21 

Contact Person: Mr. Murali Dharan Nair 

Details of other Documents (Please v as appropriate, if applicable) enclosed: 

Previous RBI approvals for acquiring the Equity 

Shares of FVL hereby tendered in the Open Offer 
Power of Attorney 

Death Certificate 

Corporate authorizations 

Self- attested copy of Permanent Account Number 

Succession Certificate (PAN Card) 

Mode of Payment Physical Electronic 

(Please Tick) 

Others (please specify): 
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INSTRUCTIONS 

This Offer will open on November 03, 2022 and close on November 17, 2022. 

This Form of Acceptance has to be read along with the Letter of Offer and is subject to the terms and 

conditions mentioned in the Letter of Offer and this Form of Acceptance. 

Eligible Persons who wish to tender their equity shares in response to this open Offer should deliver the 

following documents so as to reach before the close of business hours to the Registrar (as mentioned in 

the Letter of Offer) on or before November 17, 2022 by 3.00 PM. 

a) Therelevant Tender Form duly signed (by all Public Shareholders in case shares are in joint names) 

in the same order in which they hold the shares. 

b) Original share certificates. 

c) Self- attested copy of the Permanent Account Number (PAN) Card. 

d) Transfer deed (Form SH 4) duly signed (by all Public Shareholders in case shares are in joint names) 

in the same order in which they hold the shares. 

Eligible Persons should also provide all relevant documents in addition to the above documents. Such 

may include (but not limited to): 

a) Duly attested power of attorney registered with the Registrar if any person other than the Eligible 

Persons has signed the relevant Tender / Offer Form. 

b) Duly attested death certificate / succession certificate in case any Eligible Persons has expired. 

c) Necessary corporate authorizations, such as Board Resolutions etc., in case of companies. 

Eligible Persons to whom the Open Offer is made are free to tender Equity Shares to the extent of their 

entitlement in whole or in part or in excess of their entitlement. 

All documents / remittances sent by or to Eligible Persons will be at their own risk and the Eligible 

Persons are advised to adequately safeguard their interests in this regard. 

All documents as mentioned above, shall be enclosed with the valid Form of Acceptance otherwise the 

shares will be liable for rejection. The shares shall be liable for rejection on the following grounds amongst 

others: 

a. Ifthere is any other company share certificate enclosed with the Tender Form instead of the share 
certificate of the Company; 

b. If the transmission of shares is not completed, and the shares are not in the name of the Eligible 

Public Shareholder 

c. Ifthe Eligible Public Shareholders bid the shares but the RTA does not receive the share certificate 

In case the signature in the Tender Form and Form SH 4 doesn't match as per the specimen signature 

recorded with Company/Registrar. 

Eligible Public Shareholders have to fill up the in the column for settlement details the market type as 

"Open Offer", and ISIN, Quantity of shares and CM BP ID of broker and execution date in the Delivery 

Instruction Slips (DIS) so that shares can be tendered for open offer. 
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Form No. SH-4 — SECURITIES TRANSFER FORM 
[Pursuant to Section 56 of the Companies Act, 2013 and sub-rule (1) of Rule 11 of the Companies 

(Share Capital and Debentures) Rules, 2014] 

Date of execution : / / 

FOR THE CONSIDERATION stated below the “Transferor(s)” named do hereby transfer to the 

“Transferee(s)” named the securities specified below subject to the conditions on which the said securities 

are now held by the Transferor(s) and the Transferee(s) do hereby agree to accept and hold the said securities 

subject to the conditions aforesaid. 

Name of the Company (in full): 

Name of the Stock Ex'change where the Company is listed, (if any): 

DESCRIPTION OF SECURITIES: 

Kind/Class of Securities | Nominal value of each | Amount called up per | Amount paid up per unit of 

(1) unit of security (2) unit of security (3) security (4) 

No. of Securities being Transferred Consideration received (Rs.) 

In figures In words In figures In words 

Distinctive From 

Number To 

Corresponding 

Certificate Nos. 

Transferor’s Particulars 

Registered Folio Number: 

Name(s) in full 

1. 

Signature(s) 

2. 

3. 

1, hereby confirm that the transferor has signed before me. 

Signature of the Witness 

Name of the Witness 

Address of the Witness 

Pincode : 



Transferees’ Particulars 

. Father’s/Mother’s/ . 
Name in full (1) Spouse’s Name (2) Address & E-Mail ID (3) 

1 1. 1 

2. 

. 2 
2 3. 

3 3. Pincode 

Email Id: 

Occupation (4) Existing FO(IIS(; No, if any Signature (6) 

1 1. 1 

2 2. 2 

3 3. 3 

Folio No. of Transferee Specimen Signature of Transferee(s) 

1. 

5 

3. 

STAMPS 

Enclosures: 

1. Certificate of shares or debentures or other securities. 

2. Ifno certificate is issued, Letter of allotment 

Value of Stamp affixed: Rs. 

3. Copy of PAN Card of all the Transferees (For all listed Cos.) 

4. Others, specify 

For Office Use Only 

Checked by 

Signature Tallied by 

Entered in the Register of Transfer on 

vide Transfer No. 

Approval Date 

Power of attorney / Probate/Death 

Certificate/Letter of Administration 

Registered on at 

No. 
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L 
DA 

D & A FINANCIAL SERVICES (P) LIMITED 
Merchant Banking & Corporate Advisory Services 

Date: 2" December, 2022 

To 

The Head (Listing), 
Department of Corporate Services 
BSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street, MUMBAI-400001 

L LLECTIV TO AS “ z T_T B ISIT H TAKEOVERS) REGULATIONS, 2011. 

Dear Sir, 

We, in the capacity of Manager to the captioned offer and in compliance with Reg. 18(12) of the Securities and Exchange Board of India (SAST) Regulations, 2011 are enclosing herewith Newspaper Cuttings of Post Offer Advertisement published today in all editions of Financial Express (English), Jansatta (Hindi) and Mumbai edition of Mumbai Lakshadweep (Marathi) for acquisition of shares of target-company by the acquirers in compliance with applicable provisions of SEBI (SAST) Regulations, 2011 and subsequent amendments thereto. 

Kindly take it on your record. 

Thanking you, 

Yours faithfully, 
For D & A Financial Services (P) Limited. 

o 

?«;a»?\“’ 
(Priyaranjan) 
Vice President 
Encl.: As Above 

H.0. & Regd. Office: 13, Community Centre, 2nd Floor, Ess(sr;foigguash. New Delhi-110065 (India) 
- ' " Phone:+91 11 41326121, 401 

i i tact@dnafinserv.com i i , compliance@dnafinserv.com, valuation@dnafinserv.com, cont 
G e ainsor cor. Brinats Offics  NmER 

CIN : U74899DL1981PTC012709 



POST OFFER ADVERTISEMENT TO THE 
SHAREHOLDERS OF 

FRUITION VENTURE LIMITED 
Registered Office: - 21-A, 3¢ Floor Sawitri Bhawan, Commercial Comp Mukharji Nagar, 

New Delhi 110009 , Tel No: +91- 011-47082424, Email id: info@unt.n 
‘Advertisement under Regulation 18(12) in terms of SEBI (Substantial Acqisition of Shares and Takeovers) Regulations, 2011. 
This Advertisement i beingssued by D & A FnancialServies (P)Limied (*Venagerto the Offer’) for and onbehal ofthe Aciers namely 
i Krishan Kumer Agganwal ciizen of Incia, currenty residing at C-2101A, Sushant Lok-1, Gurgaon, Near Peach Tree, Gurgaon, 
Haryana-122001 (‘Acquirer1°)and . Niin Agganwal citzen o Indi, curtently residing atC-2101A, Sushant Lok-1, Gurgaon, Near Pecch 
Tree, Gurgaon, Haryana-122001 (‘Acquiter-2) (Hereinatter Collectively referrcitoas "Acquirers"), pursuart o Regulation 18(12) ofthe 
Securies and Exchange Board of ndia (Substartial Acqisiion of Shares and Takeovers) Regulations 2011, to acuire equiy shares of 
Frution Venture Limited‘FVL/ Target Company’).The Detaiked Public Statement (‘DPS") with respecttothe aforementioned ofer was 
publishec on Wednesday , 21t September, 2022, n Financial Express (English-All Editons), Jansatta (Hindi-All Editons), Mumbei 
Lakshdeep (Marathi), Mumbaiediion 
1. Name of the Target Company © FRUITION VENTURE LMITED 

2. Name of Acquirers & PACs © MRKRISHAN KUMAR AGGARWAL AND MR. NITIN AGGARWAL. 

3. Name of Manager to the Offer © D &AFINANCIAL SERVICES (P) LMITED 

4. Name of Registrar to the Offer © RCMC SHARE REGISTRY (P) LTD. 

5. Offer Detals: 
a) Date of Opening of the Offer © THURSDAY NOVEMBER 03, 2022 

b) Date of Closure of the Offer © THURSDAY NOVEMBER 17, 202 

6. Last Date of Payment of Consideration : ~ THURSDAY DECENBER 01, 2022 
7. Detalls of the Acquisiton : 
s Ttem Proposed in the Actual 
No. Offer Document 
1 Offer Price Rs. 1300 Rs.13.00 

2| Aggregate Number of Shares Tendered 1040000 NL 
3. | Aggregate Number of Shares Accepted 1040000 NI 

4. Size of the Offer (Number of Share Rs. 1,35,20,000 NIL 

Multplied by Offer Price per share) 
5. | Shareholding of the Acquirers and PAGs | No. of Shares | % No. of Shares % 

before Agreements/Public Announcement NIL NA NL NA 

6. | Shares acquired by way of Agreement | No. of Shares % No. of Shares % 
1983981" 4960 1983981" 4960 

7. | Shares Acquired by way of Open Offer | No. of Shares % No. of Shares % 
1040000 2600 Nil NA 

8. | Shares acquired after Detailed Public 
Statement:- 

No. of Share Acquired Nil NA Nil NA 

Price of the Shares Acquired Nil NA Nil NA 

% of Share acquired Nil NA Nil NA 

9. | Post Offer Shareholding of Acquirer and | No. of Shares % No. of Shares % 
PAGs (5+6+7+8) 3023081 7560 1983081 4960 

10| Pre and Post Offer Shareholding of Public | Pre Offer | Post Offer | Pre Offer | Post Offer 
2016019 976019 2016019 2016019 

(50.40%) (2440%) (50.40%) (5040%) 

Note: 

1. *Theequitysharestobe acquired interms of Share Purchase Agreement has notyetbeen inferted n the name of Acirers. 
Ths Post Offer Public Announcement would also b avalable on SEBI Websit at htp/fwsebi govin 
The Acquiters accept ful resporsibiyfo the nformation contained in this Post Offer Advertisemert and lso shal be ontyor severally 
vesponsible forthe fulflment o the oblgations under the Offer and as aid down in SEBI (SAST) Regulations, 2011 and subsequent 
amendments thereto. 

Issued by Manager to the Offer on behalf of Acquirers 

D & A Financial Services (P) Limited 
D A 13, Community Centre, East of Kailash, New Delhi - 110065 

Tel Nos.: 011-41326121/40167038 

E-mail:  investors @dnafinserv.com 
Contact Person: Ms. Radhika Pushkarna Place : New Delhi 

Date : 1% December, 2022 



538568 

NOT LISTED 

NOT LISTED 

INE836C01015 

Fruition Venture Ltd 

No 

| Equity Shares 

Quarterly 

31-03-2023 

| Regulation 31 (1) (b) 

No 







Table I - Summary Statement holding of specified securities 

No. Of Number of Voting Rights held in each 
Shareholding as a % of i 

No. of fully | Partly No. Of shares | Total nos. class of securities (IX) @ Category of | Nos. Of R o s e i | total no. of shares 
8% | shareholder | shareholders [ P29 'P paidup | underlying > hares (calculated as per SCRR, | No of Voting (XIV) Rights 1 ity shares | equit Deposito VI = (IV)+ Totalas a O a m equity equity pository (VID = (V)* | 1957 (VIIT) As a 9% of oo beld (V) | shares held | Receipts (VD) | (V)* (VD | (xR co) Class eg: | Class | o 

() X egy (A+B+C) 

Promoter & 
) Promoter 2 1983981 1983981 496 1983981 1983981 | 49.6 

Group 

®) Public 2227 2016019 2016019 504 2016019 2016019 [ 50.4 

Non 
© Promoter- 

Non Public 

Shares 
(1 underlying 

DRs 

Shares held 
(@) by Employee 

Trusts 

Total 2229 4000000 4000000 100 4000000 4000000 | 100 



Table I - Summary Statement holding of specified securities 

Shareholding , gl“mb“ of 
hares 

No.OF | | ool | ledged o No. Of Shares g Lockedin [P eE% 2 Sub-categorization of shares 
St No. of Underl conversion of | shares (XII) Number of 

paves Shares ndertying | convertible Guammlieed] || RN O Category of | Underlying Outstanding (Xt equity shares 
Category Underlying securities ( as a = shareholder | Outstanding | Jt V48 | convertible = held in 
O ) convertible | OWStANAINg | gocypiges | PerCentage of Asa As % | dematerialized fon | Warrants | SPOREL | diluted share % of form (XIV) 

e (Xi) 3 capital) (XI)= of total Sub- Sub- Sub- © Warrants pi No. |total |No. 
X, (VID+*(X)Asa | (a) | Shares | (a) Shares category | category | category 
(X)) @) 9% of held @ (ii) (i) held 

(A+B+C2) ®) (®) 

Promoter & 
) Promoter 496 1983981 

Group 

®) Public 50.4 938517 0 0 0 

Non 
© Promoter- 

Non Public 

Shares 
(C1)  |underlying 

DRs 

Shares held 
by 

€2 |Employee 
Trusts 

Total 100 2922498 0 0 0 



Table II - Statement showing shareholding pattern of the Promoter and Promoter Group 

Number of Voting Rights held in each 
No.of fully | NO: OF Total nos, | Shreholding asa | class of secuities (IX) 

T @3 o Partly | No. Of shares | (® "% | 9% of total no. of 
Category & Name of - paiCup paid-up | underlying > shares (calculated | No of Voting (XIV) Rights | Total as St. shareholders | equity (v = Toas the Shareholders (I) equity | Depository as per SCRR, 1957) a%of (m shares held AV)+(V)+ n Tl ) shares | Receipts (V1) | () (VIDAsa%of | oo | Class 

¢ held (V) (A+B+C2) B Total | Voting 
egy rights 

A Table II - Statement showing shareholding pattern of the Promoter and Promoter Group 

&) Indian 

Individualy/Hindu @ e 1983981 1983981  [49.6 1983981 1983981 | 49.6 

Sub-Total (A)(1) 2 1983981 1983981 | 49.6 1983981 1983981 [ 49.6 

@ Foreign 

Total 
Shareholding of 
Promoter and 2 1983981 1983981 | 496 1983981 1983981 | 49.6 Promoter Group 
(A)=(A)(D)+(A) 
@) 

B Table I1I - Statement showing shareholding pattern of the Public shareholder 

&) Institutions (Domestic) 

@ Institutions (Foreign) 

[6) Central Government / State Government(s) 

4 Non-institutions 

Resident Individuals 
@© e 708 1288378 1288378 | 3221 1288378 1288378 | 32.21 capital up to Rs. 2 

lakhs 

Resident Individuals 
() holding nominal share | 5 222054 222054 555 222054 222054 [5.55 capital in excess of 

Rs. 2 lakhs 

Non Resident Indians 6} (NRIs) 2 1742 1742 0.04 1742 1742 |0.04 

) Bodies Corporate 12 503845 503845 | 126 503845 503845 [12.6 

Sub-Total (B)(4) 2227 2016019 2016019 | 504 2016019 2016019 [ 50.4 

Total Public 
Shareholding 
(B=B)(1)*(B) 2227 2016019 2016019 | 504 2016019 2016019 [ 50.4 
2+B)3)+(B) 
@ 

c Table IV - Statement showing shareholding pattem of the Non Promoter- Non Public shareholder 

Total (A+B+C2) 2229 4000000 4000000 | 100 4000000 4000000 | 100 

Total (A+B+C ) 2229 4000000 4000000 | 100 4000000 4000000 | 100 



Table II - Statement showing shareholding pattern of the Promoter and Promoter Group 

Nursber of 
Shareholding , as Shares 

No. Of Shares |a % assuming full | Number of | )40 o5 
No. Of No. of Underlying | conversionof | Lockedin | o Sub-categorization of shares shares (XII) Nurber of Shares Shares Outstanding | convertible encumbered e 
Underlying | Underlying | convertible | securities (asa (XIII) equity shares st. held in 
Outstanding | Outstanding | securities and | percentage of dematerialized 

convertible | Warrants No. Of diluted share Asa% Asa% | form (XIV 
securities (X) | (Xi) Wanants (Xi) | capital) (XD= | o, g{tmal o e [Pt Su[b— Su[b— Su[b— 

0 (@ (VID#(X) As a% | ¢y [Shares | o5 (G 08 category | category | category 
of (A+B+C2) held held (b) @ (i) (i) 

() 

A Table II - Staternent showing shareholding pattern of the Promoter and Promoter Group 

o) Indian 

@ 496 1983981 

Sub-Total (4) 496 1983981 
(O] 

@ Foreign 

Total 
Shareholding 
ShEromotey 496 1983981 and Promoter 
Group (A)=(A) 
D+A)2) 

B Table III - Statement showing shareholding pattern of the Public shareholder 

) Institutions (Domestic) 

@ Institutions (Foreign) 

@) Central Government / State Government(s) 

@ Non-institutions 

@ 3221 393476 0 0 0 

o) 5.55 51254 0 0 0 

0 0.04 1742 0 0 0 

) 126 492045 0 0 0 

BIHEENED 504 938517 0 0 0 
@ 

Total Public 
Shareholding 
BEB)(1)* 504 938517 0 0 0 
B)+B)3)+ 
®B)4) 

c Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder 

Total NmiEm) 100 2922498 

JEENERENE 100 2922498 
) 



Individuals/Hindu undivided Family 

Searial No. 2 3 4 

Name of the 
Shareholders () KRISHAN KUMAR AGGARWAL NITIN AGGARWAL SANHIT JAIN NITIN JAIN NITIN JAIN (HUF) Click here to go back 

PAN (II) AAFPA9641L ADFPA6930M AQNPJ2731] ADHPJ5131D AADHN9524M Total 

No. of fully paid 
up equity shares 
held (IV) 

1426581 557400 1983981 

No. Of Partly paid- 
up equity shares 
held (V) 

No. Of shares 
underlying 
Depository 
Receipts (V) 

Total nos. shares 
held (VII) = @V)+ 
W)+ (VD) 

1426581 557400 1983981 

Shareholding as a 
9% of total no. of 
shares (calculated 
as per SCRR, 
1957) (VIII) As a 
% of (A+B+C2) 

35.66 13.94 49.6 

Number of Voting Rights held in each class of securities (IX) 

Class eg:X. 1426581 557400 1983981 

Class eg:y 

Total 1426581 557400 1983981 

Total as a % of 
Total Voting rights 35.66 13.94 49.6 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities (X) 

No. of Shares 
Underlying 
Outstanding 
Warrants (Xi) 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities and No. 
Of Warrants (Xi) 
@ 
Shareholding, as a 
9% assuming full 
conversion of 
convertible 
securities (as a 
percentage of 
diluted share 
capital) (XI)= 
(VI+(Xi)(@) As a 
% of (A+B+C2) 

35.66 13.94 49.6 

Number of Locked in shares (XII) 

No. (a) 

As a % of total 
Shares held (b) 

Number of Shares pledged or otherwise encumbered (XIII) 



Promoter Promoter Promoter Promoter 

1983981 



Bodies Corporate 

Searial No. 1 2 3 

Name of the 
Shareholders () 

NISHANT INBUILD 

LIMITED 

PROGRESSIVE FINLEASE 

LIMITED 

SUBHLAXMI INVESTMENT ADVISORY PRIVATE 

LIMITED 

Click here to go 
back 

PAN (IT) AAACN3692A AAACP1321L AAMCS1871Q Total 

No. of fully paid 
up equity shares 
held (IV) 

77000 317000 87004 481004 

No. Of Partly paid- 
up equity shares 
held (V) 

No. Of shares 
underlying 
Depository 
Receipts (VI) 

Total nos. shares 
held (VII) = AV)+ 
W)+ (VD) 

77000 317000 87004 481004 

Shareholding as a 
% of total no. of 
shares (calculated 
as per SCRR, 
1957) (VIII) As a 
% of (A+B+C2) 

12.03 

Number of Voting Rights held in each class of securities (IX) 

Class eg: X 77000 317000 87004 481004 

Class eg:y 

Total 77000 317000 87004 481004 

Total as a % of 
Total Voting rights 7.93 2.18 12.03 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities (X) 

No. of Shares 
Underlying 
Outstanding 
Warrants (Xi) 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities and No. 
Of Warrants (Xi) 
@ 
Shareholding, as a 
9% assuming full 
conversion of 
convertible 
securities (as a 
percentage of 
diluted share 
capital) (XI)= 
(VID+(X) Asa % 
of (A+B+C2) 

12.03 

Number of Locked in shares (XII) 

No. (a) 

As a % of total 
Shares held (b) 

Number of equity 
shares held in 

77000 317000 87004 481004 





Individuals - ii. Individual shareholders holding nominal share capital in excess of Rs. 2 lakhs. 

Searial No. 2 3 

Name of the 
Shareholders () MANOJ KUMAR SHAH MANEESH BAWA NARENDRA SHAH Click here to go back 

PAN (II) 72777799997 72777799992 72777799997 Total 

No. of fully paid 
up equity shares 
held (IV) 

63400 44000 63400 170800 

No. Of Partly paid- 
up equity shares 
held (V) 

No. Of shares 
underlying 
Depository 
Receipts (V) 

Total nos. shares 
held (VII) = @V)+ 
W)+ (VD) 

63400 44000 63400 170800 

Shareholding as a 
9% of total no. of 
shares (calculated 
as per SCRR, 
1957) (VIII) As a 
% of (A+B+C2) 

.59 11 1.59 427 

Number of Voting Rights held in each class of securities (IX) 

Class eg: X 63400 44000 63400 170800 

Class eg:y 

Total 63400 44000 170800 

Total as a % of 
Total Voting rights 11 427 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities (X) 

No. of Shares 
Underlying 
Outstanding 
Warrants (Xi) 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities and No. 
Of Warrants (Xi) 
@ 
Shareholding, as a 
9% assuming full 
conversion of 
convertible 
securities (as a 
percentage of 
diluted share 
capital) (XI)= 
(VID+(X) Asa % 
of (A+B+C2) 

11 1.59 427 

Number of Locked in shares (XII) 

No. (a) 

As a % of total 
Shares held (b) 

Number of equity 
shares held in 



Textual Information(1) Textual Information(2) Textual Information(3) 



PAN NO IS NOT UPDATED BY SHAREHOLDER 

PAN NO IS NOT UPDATED BY SHAREHOLDER 

PAN NO IS NOT UPDATED BY SHAREHOLDER 





No 







Table I - Summary Statement holding of specified securities 

No. Of Number of Voting Rights held in each 
Shareholding as a % of i 

No. of fully | Partly No. Of shares | Total nos. class of securities (IX) @ Category of | Nos. Of R o s e i | total no. of shares 
8% | shareholder | shareholders [ P29 'P paidup | underlying > hares (calculated as per SCRR, | No of Voting (XIV) Rights 1 ity shares | equit Deposito VI = (IV)+ Totalas a O a m equity equity pository (VID = (V)* | 1957 (VIIT) As a 9% of oo beld (V) | shares held | Receipts (VD) | (V)* (VD | (xR co) Class eg: | Class | o 

() X egy (A+B+C) 

Promoter & 
) Promoter 2 1983981 1983981 496 1983981 1983981 | 49.6 

Group 

®) Public 2227 2016019 2016019 504 2016019 2016019 [ 50.4 

Non 
© Promoter- 

Non Public 

Shares 
(1 underlying 

DRs 

Shares held 
(@) by Employee 

Trusts 

Total 2229 4000000 4000000 100 4000000 4000000 | 100 



Table I - Summary Statement holding of specified securities 

Shareholding , gl“mb“ of 
hares 

No.OF | | ool | ledged o No. Of Shares g Lockedin [P eE% 2 Sub-categorization of shares 
St No. of Underl conversion of | shares (XII) Number of 

paves Shares ndertying | convertible Guammlieed] || RN O Category of | Underlying Outstanding (Xt equity shares 
Category Underlying securities ( as a = shareholder | Outstanding | Jt V48 | convertible = held in 
O ) convertible | OWStANAINg | gocypiges | PerCentage of Asa As % | dematerialized fon | Warrants | SPOREL | diluted share % of form (XIV) 

e (Xi) 3 capital) (XI)= of total Sub- Sub- Sub- © Warrants pi No. |total |No. 
X, (VID+*(X)Asa | (a) | Shares | (a) Shares category | category | category 
(X)) @) 9% of held @ (ii) (i) held 

(A+B+C2) ®) (®) 

Promoter & 
) Promoter 496 1983981 

Group 

®) Public 50.4 938517 0 0 0 

Non 
© Promoter- 

Non Public 

Shares 
(C1)  |underlying 

DRs 

Shares held 
by 

€2 |Employee 
Trusts 

Total 100 2922498 0 0 0 



Table II - Statement showing shareholding pattern of the Promoter and Promoter Group 

Number of Voting Rights held in each 
No.of fully | NO: OF Total nos, | Shreholding asa | class of secuities (IX) 

T @3 o Partly | No. Of shares | (*® "% |9 of total no. of 
Category & Name of - paiCup paid-up | underlying > shares (calculated | No of Voting (XIV) Rights | Total as St. shareholders | equity (v = Toas the Shareholders (I) equity | Depository as per SCRR, 1957) a%of (m shares held AV)+(V)+ n Tl ) shares | Receipts (V1) | () (VIDAsa%of | oo | Class 

¢ held (V) (A+B+C2) B Total | Voting 
egy rights 

A Table II - Statement showing shareholding pattern of the Promoter and Promoter Group 

&) Indian 

IndividualyHindu @ e 1983981 1983981  [49.6 1983981 1983981 | 49.6 

Sub-Total (A)(1) 2 1983981 1983981 | 49.6 1983981 1983981 [ 49.6 

@ Foreign 

Total 
Shareholding of 
Promoter and 2 1983981 1983981 | 496 1983981 1983981 | 49.6 Promoter Group 
(A)=(A)(D)+(A) 
()] 

B Table I1I - Statement showing shareholding pattern of the Public shareholder 

o) Institutions (Domestic) 

@ Institutions (Foreign) 

[6) Central Government / State Government(s) 

4 Non-institutions 

Resident Individuals 
@© e 708 1288378 1288378 | 3221 1288378 1288378 | 32.21 capital up to Rs. 2 

lakhs 

Resident Individuals 
() holding nominal share | 5 222054 222054 555 222054 222054 [5.55 capital in excess of 

Rs. 2 lakhs 

Non Resident Indians 6} (NRIs) 2 1742 1742 0.04 1742 1742 |0.04 

) Bodies Corporate 12 503845 503845 | 126 503845 503845 [12.6 

Sub-Total (B)(4) 2227 2016019 2016019 | 504 2016019 2016019 [ 50.4 

Total Public 
Shareholding 
(B=B)(1)*(B) 2227 2016019 2016019 | 504 2016019 2016019 [ 50.4 
2+B)3)+(B) 
@ 

c Table IV - Statement showing shareholding pattem of the Non Promoter- Non Public shareholder 

Total (A+B+C2) 2229 4000000 4000000 | 100 4000000 4000000 | 100 

Total (A+B+C ) 2229 4000000 4000000 | 100 4000000 4000000 | 100 



Table II - Statement showing shareholding pattern of the Promoter and Promoter Group 

Nursber of 
Shareholding , as Shares 

No. Of Shares |a % assuming full | Number of | )40 o5 
No. Of No. of Underlying | conversionof | Lockedin | o Sub-categorization of shares shares (XII) Nurber of Shares Shares Outstanding | convertible encumbered e 
Underlying | Underlying | convertible | securities (asa (XIII) equity shares st. held in 
Outstanding | Outstanding | securities and | percentage of dematerialized 

convertible | Warrants No. Of diluted share Asa% Asa% | form (XIV 
securities (X) | (Xi) Wanants (Xi) | capital) (XD= | o, g{tmal o e [Pt Su[b— Su[b— Su[b— 

0 (@ (VID#(X) As a% | ¢y [Shares | o5 (G 08 category | category | category 
of (A+B+C2) held held (b) @ (i) (i) 

() 

A Table II - Staternent showing shareholding pattern of the Promoter and Promoter Group 

o) Indian 

@ 496 1983981 

Sub-Total (4) 496 1983981 
(O] 

@ Foreign 

Total 
Shareholding 
ShEromotey 496 1983981 and Promoter 
Group (A)=(A) 
D+A)2) 

B Table III - Statement showing shareholding pattern of the Public shareholder 

) Institutions (Domestic) 

@ Institutions (Foreign) 

@) Central Government / State Government(s) 

@ Non-institutions 

@ 3221 393476 0 0 0 

o) 5.55 51254 0 0 0 

0 0.04 1742 0 0 0 

) 126 492045 0 0 0 

BIHEENED 504 938517 0 0 0 
@ 

Total Public 
Shareholding 
BEB)(1)* 504 938517 0 0 0 
B)+B)3)+ 
®B)4) 

c Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder 

Total NmiEm) 100 2922498 

JEENERENE 100 2922498 
) 



Individuals/Hindu undivided Family 

Searial No. 2 

Name of the 
Shareholders () KRISHAN KUMAR AGGARWAL NITIN AGGARWAL Click here to go back 

PAN (II) AAFPA9641L ADFPA6930M Total 

No. of fully paid 
up equity shares 
held (IV) 

1426581 557400 1983981 

No. Of Partly paid- 
up equity shares 
held (V) 

No. Of shares 
underlying 
Depository 
Receipts (V) 

Total nos. shares 
held (VII) = @V)+ 
W)+ (VD) 

1426581 557400 1983981 

Shareholding as a 
9% of total no. of 
shares (calculated 
as per SCRR, 
1957) (VIII) As a 
% of (A+B+C2) 

35.66 13.94 49.6 

Number of Voting Rights held in each class of securities (IX) 

Class eg:X. 1426581 557400 1983981 

Class eg:y 

Total 1426581 557400 1983981 

Total as a % of 
Total Voting rights 35.66 13.94 49.6 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities (X) 

No. of Shares 
Underlying 
Outstanding 
Warrants (Xi) 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities and No. 
Of Warrants (Xi) 
@ 
Shareholding, as a 
9% assuming full 
conversion of 
convertible 
securities (as a 
percentage of 
diluted share 
capital) (XI)= 
(VI+(Xi)(@) As a 
% of (A+B+C2) 

35.66 13.94 49.6 

Number of Locked in shares (XII) 

No. (a) 

As a % of total 
Shares held (b) 

Number of Shares pledged or otherwise encumbered (XIII) 



1426581 1983981 

Promoter Promoter 



Bodies Corporate 

Searial No. 1 2 3 

Name of the 
Shareholders () 

NISHANT INBUILD 

LIMITED 

PROGRESSIVE FINLEASE 

LIMITED 

SUBHLAXMI INVESTMENT ADVISORY PRIVATE 

LIMITED 

Click here to go 
back 

PAN (IT) AAACN3692A AAACP1321L AAMCS1871Q Total 

No. of fully paid 
up equity shares 
held (IV) 

77000 317000 87004 481004 

No. Of Partly paid- 
up equity shares 
held (V) 

No. Of shares 
underlying 
Depository 
Receipts (VI) 

Total nos. shares 
held (VII) = AV)+ 
W)+ (VD) 

77000 317000 87004 481004 

Shareholding as a 
% of total no. of 
shares (calculated 
as per SCRR, 
1957) (VIII) As a 
% of (A+B+C2) 

12.03 

Number of Voting Rights held in each class of securities (IX) 

Class eg: X 77000 317000 87004 481004 

Class eg:y 

Total 77000 317000 87004 481004 

Total as a % of 
Total Voting rights 7.93 2.18 12.03 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities (X) 

No. of Shares 
Underlying 
Outstanding 
Warrants (Xi) 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities and No. 
Of Warrants (Xi) 
@ 
Shareholding, as a 
9% assuming full 
conversion of 
convertible 
securities (as a 
percentage of 
diluted share 
capital) (XI)= 
(VID+(X) Asa % 
of (A+B+C2) 

12.03 

Number of Locked in shares (XII) 

No. (a) 

As a % of total 
Shares held (b) 

Number of equity 
shares held in 

77000 317000 87004 481004 





Individuals - ii. Individual shareholders holding nominal share capital in excess of Rs. 2 lakhs. 

Searial No. 2 3 

Name of the 
Shareholders () MANOJ KUMAR SHAH MANEESH BAWA NARENDRA SHAH Click here to go back 

PAN (II) 72777799997 72777799992 72777799997 Total 

No. of fully paid 
up equity shares 
held (IV) 

63400 44000 63400 170800 

No. Of Partly paid- 
up equity shares 
held (V) 

No. Of shares 
underlying 
Depository 
Receipts (V) 

Total nos. shares 
held (VII) = @V)+ 
W)+ (VD) 

63400 44000 63400 170800 

Shareholding as a 
9% of total no. of 
shares (calculated 
as per SCRR, 
1957) (VIII) As a 
% of (A+B+C2) 

.59 11 1.59 427 

Number of Voting Rights held in each class of securities (IX) 

Class eg: X 63400 44000 63400 170800 

Class eg:y 

Total 63400 44000 170800 

Total as a % of 
Total Voting rights 11 427 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities (X) 

No. of Shares 
Underlying 
Outstanding 
Warrants (Xi) 

No. Of Shares 
Underlying 
Outstanding 
convertible 
securities and No. 
Of Warrants (Xi) 
@ 
Shareholding, as a 
9% assuming full 
conversion of 
convertible 
securities (as a 
percentage of 
diluted share 
capital) (XI)= 
(VID+(X) Asa % 
of (A+B+C2) 

11 1.59 427 

Number of Locked in shares (XII) 

No. (a) 

As a % of total 
Shares held (b) 

Number of equity 
shares held in 



Textual Information(1) Textual Information(2) Textual Information(3) 



PAN No is not updated by shareholder 

PAN No. is not updated by shareholder 

Pan No is not updated by Shareholders 
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Annexure IT 

Undertaking by the Company Secretary 

Date: 03/06/2023 

To, 

The Deputy General Manager, 
Listing Compliance Monitoring Cell 
24th Floor, P.J. Towers, 

Dalal Street, Mumbai -400001 

Sub: lication for Reclassification under Regulation 31A(10) of SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 

Dear Sirs, 

In connection with our application dated 27/05/2023 for reclassification of promoter 
shareholders, we confirm and certify that: 

1) Reclassification of promoters is pursuant to Open Offer made by Mr. Krishan Kumar 
Aggarwal and Mr. Nitin Aggarwal under SEBI (Substantial Acquisition of Shares and 
Takeovers)Regulations, 2011 

2) Outgoing Promoter(s) and persons related to the promoter(s) do not hold morethan Ten 
percent of the total voting rights in Fruition Venture Limited (“the Company™). 

3) Post reclassification, the Outgoing promoter(s) will not exercise direct or indirectcontrol 
over the affairs of the Company. 

4) All special rights of the Outgoing Promoter(s) which were acquired by virtue of any 
shareholder agreements have been terminated. 

5) Outgoing Promoter(s) will not be represented on the Board of Directors (including a Nominee 
Director) of the Company for a period of not less than three years from the date of such 
reclassification. 

6) Outgoing Promoter(s) will not act as a key managerial person in the Company for a period of 
not less than three years from the date of such reclassification. 

7) The company, its promoters, its directors are not in violation of the restrictions imposed by 
SEBI under SEBI circular no. SEBV/HO/ MRD/DSA/CIR/P/2017/92 dated August 01, 2017. 

8) The company or its promoters or whole-time directors are not in violation of theprovisions 
of Regulation 34 of the SEBI Delisting Regulations, 2021. 

9) Outgoing Promoter(s) are not a willful defaulter as per the Reserve Bank of India 
Guidelines. 

10) Outgoing Promoter(s) are not a fugitive economic offender. 

11) That the company is compliant with the requirement for minimum public shareholding as 

1301, Padma Tower-1, 011-45084858 info@fruitionventure.com 

Rajendra Place, New Delhi-110008 www.fruitionventure.com 
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required under Regulation 38 of SEBI (Listing Obligation and Disclosure Requirement) and 
the proposed reclassification is not being initiated for achieving the Minimum Public 

Shareholding. 

12) Trading in the shares of the company has not been suspended by the stock Exchange. 

13) The Company does not have any outstanding dues to the SEBI, the Stock Exchanges or 

Depositories. 

14) The company has complied with the disclosure requirements as specified under Reg.31A(8) 
as applicable. 

15) The event of reclassification will be disclosed to the Exchange as a material event in 
accordance with provisions of Regulation 31A(8)(d). 

16) In case the promoter(s) seeking re-classification fails to comply with the provision of sub- 

clause (i), (ii), (iii), (iv) and (v) of clause (b) of Regulation 31A(3), they shall be reclassified 
as promoter/persons belonging to promoter group, as stated in regulation 31A(4). The same 
will be intimated to the Exchange as soon as possible. 

17) There is no pending regulatory action against promoter(s) seeking re-classification. 

Yours faithfully, 

For Fruition Venture Limited 

Sarita 

Company Secretary 

& Compliance Officer 

Email Id: cs@fruitionventure.com 

Contact number:011-45084858 
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