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Ref t)o csE/LD/I gYq2023

The ComPanY SecretarY
WESTEdN INDIA COMMERCIAL CO. LTD.

21 Strand Road, Ground Floor,

Kolkata-700 001

Dear Sir ial C n
Sub: ervation le for draft n nd

rml Transferor "). a 15.
their tive shareh

SEBI (LOD

we are in receipt of the draft Scheme of Amalgamation western lndia commeroal company Lrmited (Transferor

company,,) and N.B.l. lndustrres Finance company Lrmited (Transferee company) and therr respective shareholders

ancJ credrtors under section z3o-z3zand other applicable provisrons of the companres Act' 2013

As required under sEBl circular No. cFD/DlL3 lclRl2o17t21 dated March 10, 2017, read with Master circular no

SEB|/HO/CFD/DIL1 tctRtpt2021t665 dated Novembei zl,iozi: and Regulation g4(2) of sEBl (LODR) Regulation

2015,SEBl vide its letter dated May 25, 2023, has inter alia given the fottowing comment(s) on draft scheme of

arrangement.

. company shall ensure to disclose all the details of ongoing adjudicatron & recovery proceedings'

prosecution initrated, and all other enforcement action taken ii un"v against the company its promoters and

directors, before Hon'ble NCLT and shareholders, while seeking approved of the Scheme'

. ),company shall ensure that additional information, if any, submitted by the company, after filling the scheme

with the stock exchange, from the date of receipt of inis letter is displayed on the websites of the listed

company."

. ,,company shall duly comply with various provisions of the circulars" and ensure the liabilities of rransferor

Company are transferred to the Transferee Company

. company shall ensure that informatron pertarnrng to all the Unlrsted compantes tnvolved' rf any' in the

scheme shall be included rn the format specified foi abridge prospectus as provided in Part E of Schedule Vl

of the lcDR Regulations,20lg, in the explanatory statement or notice or proposed accompanying resolution

to be passed, which is sent to the shareholders for seeking approval'

. company shall ensure that the financials in the scheme including financials considered for valuation report

are not for period more than 6 months old :

. company shall ensure that the details of the proposed Scheme under consideration as provided by the

. company to the Stock Exchange shall be prominently disclosed in the notice sent to the shareholders'

. Both the companies shall ensure to disclose th following as a part of explanatory statement or notice or

proposal accompanyrng resolution to be forwarded oy 1ne company to the shareholders whrle seeking

approval u/s 23O lo 232 of the companies Act 2013'

Details of assets and liabilrtres of Transferor Company transferred to Transferor Company

Transferred to Transferee Company'

Details of assets and liabilities of Transferee company pre and post amalgamation'

lmpact of amalgamation on revenue generating capacity of Transferee compantes'

(contd Pl2)
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Company shall ensure that the proposed equity shares to be issued tn terms of the "Scheme" shall

mandatorily be demat form onlY.

Company shall ensure that the "Scheme" shall be acted upon subject to the applicant complying with the

relevant clauses menttoned rn the Scheme document

Company shall ensure that no changes to the draft scheme except those mandated by the regulators

/authorities / tribunals shall be made without specific written consent of SEBI

Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated in the petition

to be field before NCLT and the companies are obligecl to bring the observations to the notice to NCLT.

Company to comply with all the applicable provisions of the Companies Act, 2013, rules and regulations

issued there under including obtaining the consent from the creditors for the proposed scheme

. lt is to be noted that the petitions are field by the company before NCLT after processing and communication

of comments / observations on draft scheme by SEBI /Stock Exchanges Hence the companies are not

required to send notice for representation as mandated under Section 230(5) of Companies Act, 2013 to

sEBl again for its comments /observations /representations.

Based on the draft scheme and other documents submitted by the Company, including undertaking given in terms of

Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our "No oblectron'tn terns rf Regulation 94 of

SfEr (lOoR) Regutations, 2015,.so as to enable the Company to file the drafl scheme wrth NCLT

please note that the submissron of documents/rnformation tn accordance wrth ctrcular to SEB|/Exchange

should not any way be deemed or construed that the same has been cleared or approved by SEBI/Exchange

does not take reipossiblity either for the financial soundness of any scheme for the correctness of the

statements made or opinions expressed in the document submttted.

However, the Exchange reserves its right to withdraw ius 'No adverse observation' at any stage if the

information submitteO [o the Exchange is found to be inccmplete / incorrect / misleading / false or for any

contravention of Rules, Bye-laws Jno Regulations of the Exchange, Listing Agreement, Guidelines /

Regulatrons issued by statutory authorittes

The validity of this Observation Letter shall be Six Months from the date of this Letter' Within which the

scheme shall be submitted to the NCLT.

Yours faithfully,

FoT THE CALCUTTA STOCK EXCHANGE LTD

(Chandrani Datta)
Company Secretary-rs
j\\>'


