NOTICE FOR TRIBUNAL CONVENED MEETING
OF
EQUITY SHAREHOLDERS OF TRANSFEREE COMPANY / APPLICANT NO 1, TRANSFEROR COMPANY NO 1/
APPLICANT NO 2 AND TRANSFEROR COMPANY NO 2 / APPLICANT NO 3
{pursuant to the order of the Hon’ble National Company Law Tribunal passed on 3™ November, 2021)

DATE OF MEETING : SATURDAY 08™ JANUARY,2022

VENUE : AUDITORIUM , 1°' FLOOR , BENGAL NATIONAL CHAMBER OF COMMERCE AND INDUSTRY , 23 SIR R.N.
MUKHERIJEE ROAD , KOLKATA - 700001

CLASS | TIME
EQUITY SHAREHOLDERS
TOWER INVESTMENT & TRADING €O LIMITED- TRANSFEREE COMPANY/APPLICANT NO.1 10.00 A.M
KHATU INVESTMENT & TRADING CO LIMITED -~ TRANSFEROR COMPANY NO 1 fAPPLICANT
NO.2 11.30 A.M
NEW LOOK INVESTMENT {BENGAL) LIMITED— TRANSFEROR COMPANY NO 2 /APPLICANT NO.3 1.00P.M
5r. No CONTENTS PAGE NO
1. | Notice of Tribunal Convened Meeting of EQUITY SHAREHOLDERS of TOWER Q. \-».0 \“}__
INVESTMENT & TRADING CO LIMITED ~ TRANSFEREE COMPANY/APPLICANT NO.1,
KHATU INVESTMENT & TRADING CC LIMITED- TRANSFEROR COMPANY NO 1 /
APPLICANT NO 2 and NEW LOOK INVESTMENT (BENGAL) LIMITED— TRANSFEROR
COMPANY NO 2 /APPLICANT NO.3 for approval of the Scheme of Amalgamation of
KHATU INVESTMIENT & TRADING CO LIMITED- TRANSFEROR COMPANY NO 1 /
APPLICANT NO 2 and NEW LOOK INVESTMENT (BENGAL} LIMITED—- TRANSFEROR
COMPANY NO 2 /JAPPLICANT NOQ.3{ BOTH TRANSFEROR COMPANIES ) with TOWER
INVESTMENT & TRADING €O LIMITED — TRANSFEREE COMPANY/APPLICANT NO.1
{“TRANSFEREE COMPANY” / “the Company”} with the Transfer Date or Appointed
Date being 1" April, 2020 under the provisions of sections 230-232 of the companies
Act, 2013 read with Rule & of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016. .
. Explanatory Statement under Section 230(3) of the Companies Act, 2013 read with \‘5 ‘3:;%8
Section 102 of the Companies Act, 2013
Scheme of Amalgamation of KHATU INVESTMENT & TRADING CO LIMITED- r.ac\ ‘E: Ko
TRANSFEROR COMPANY NO 1/APPLICANT NO 2 and NEW LOOK INVESTMENT
(BENGAL) LIMITED— TRANSFEROR COMPANY NO 2 /JAPPLICANT NO.3(BOTH
3 TRANSFEROR COMPANIES) with TOWER INVESTMENT & TRADING €O LIMITED ~
" | TRANSFEREE COMPANY/APPLICANT NO.1 {“TRANSFEREE COMPANY”/“the
Company”}whereby and where under the Transferor Companies are proposed to be
amalgamated with the Transferee Company from the Appointed Date, 01st
April,2020.
4, | Copy of The Valuation Report = YQ E%
5 Copy of Resolution passed by the Board of Directors of the Applicant Companies foe\ s ] by
" | Approving the Scheme
6. | Copy of Report adopted by the Board of Directors of the Applicant Companies. T5 \'5:, %‘a
; Copy of the order passed by the Hon’ble National Company Law Tribunal . Kolkata %‘—I Yo Q‘g
" | Bench
Copy of the letter issued by the National Stock Exchange of India , conveying the No a9 Py \0 Ll
8- | Objection by Securities and Exchange Board of India
Copy of the Unaudited Financial Results for the quarter ended 30™ September,2021 \0\5 \'& \‘a_@\
S together with Limited Review Report by the Auditors thereon . i
10 PROXY FORM SEPERATELY
X ATTACHED
21 POSTAL BALLOT FORM with requisite instructions SEPERATELY
. ; . ATTACHED
12 VENUE MAP OF THE MEETING SEPERATELY
) ATTACHED

¥




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
CA {CAA) NO. 160/(KB)/2021

In the matter of:
The Companies Act, 2013;
AND -
In the matter of:
An application under sections 230 to 232 and other applicable provisions of the Companies Act,
2013;
AND
In the matter of: .
Companies{Compromises, Arrangements and Amalgamation) Rules, 2016
AND
In the Matier of:
TOWER INVESTMENT & TRADING CO LIMITED, a company incorporated under the provisions of
the Companies Act, 1956and an existing Company within the meaning of the Companies Act, 2013
and having Corporate Identification Number (CIN: L67120WB1981PLC0O33500) and having its
Registered Office at TEMPLE CHAMBERS ' 6 OLD POST OFFICE STREET, KOLKATA-700001 in the
State of West Bengal within the aforesaid jurisdiction;
#kikkkEwiks TRANSFEREE COMPANY/ APPLICANT NO 1

And
in the Matter of:
KHATU INVESTMENT & TRADING CO LIMITED, a company incorporated under the provisions of
the Companies Act,1956 and an existing Company within the meaning of the Companies Act, 2013
{CIN: L65993WB1979PLC032406) and having its Registered Office at 6, OLD POST OFFICE STREET,
KOLKATA-700001, in the State of West Bengal within the aforesaid jurisdiction; '

C *&rExkd+4r TRANSFEROR COMPANY NO1 / APPLICANT NO 2

And
In the Matter of:
NEW LOOK INVESTMENT (BENGAL) LIMITED, a company incorporated under the provisions of the
Companies Act,1956 and an existing Company within the meaning of the Companies Act, 2013
(CIN: L67120WB1975PLC030035)and having its Registered Office at 6, OLD POST OFFICE STREET,
KOLKATA-700001 in the State of West Bengal within the aforesaid jurisdiction;

*dkkdr ket TRANSFEROR COMPANY NO 2 / APPLICANT NO 3

.. And
In the matter of:
1. TOWER INVESTMENT & TRADING CO LIMITED
2. KHATU INVESTMENT & TRADING CO LIMITED
3. NEW LOOK INVESTMENT (BENGAL}) LIMITED

. APPLICANTS.

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS OF
TOWER INVESTMENT & TRADING CO LIMITED -TRANSFEREE COMPANY/ APPLICANT NO 1
KHATU INVESTMENT & TRADING CO LIMITED - TRANSFEROR COMPANRY NO 1/ APPLICANT NO 2
NEW LOOK INVESTMENT (BENGAL]) LIMITED -TRANSFEROR COMPANY NO 2 / APPLICANT NO 3

To,

EQUITY SHAREHOLDERSOF

TOWER INVESTMENT & TRADING CO LIMITED - TRANSFEREE COMPANY/ APPLICANT NO 1
KHATU INVESTMENT & TRADING CO LIMITED - TRANSFEROR COMPANY NO 1 / APPLICANT NO 2
NEW LOOK INVESTMENT (BENGAL) LIMITED - TRANSEEROR COMPANY NO 2 / APPLICANT NO 3
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Notice is hereby given that by an order dated 3% November, 2021 passed by the Kolkata Bench of the
Hor’ble National Company Law Tribunal (“NCLT”) directions were given by the said order for convening and
holding separate meetings of Equity shareholders of TOWER INVESTMENT & TRADING CO LIMITED -
TRANSFEREE COMPANY/ APPLICANT NC 1, KHATU lNVESTMEyT & TRADING €O LIMITED - TRANSFEROR
COMPANY NO 1 / APPLICANT NO 2 and NEW LOOK INVESTMENT {BENGAL} LHVITED - TRANSFEROR COMPANY
NO 2 / APPLICANT NO 32 for the purpose of considering, and if thought fit, approving with or without
medification(s}, the Scheme of Amnalgamation of KHATU INVESTMENT & TRADING CO LIMITED - TRANSFEROR
COMPANY NO 1/ APPLICANT NO 2 and NEW LQOK INVESTMENT (BENGAL} LIMITED - TRANSFEROR COMPANY
NO 2 / APPLICANT NO 3 (both TRANSFEROR COMPANIES } with TOWER INVESTMENT & TRADING CO LIMITED
- TRANSFEREE COMPANY/ APPLICANT NO 1 {“TRANSFEREE COMPANY” / “the Company”) whereby and where
under the Transferor Companies are proposed to be amalgamated with the Transferee Company from the
Appointed Date, D1st April,2020.

In pursuance of the said order and as directed therein, further notice is hereby given that a meeting
of the Equity Shareholders of the Applicant Companieswill be held at AUDITORIUM 1st floor
BENGAL NATIONAL CHAMBER OF COMMERCE AND INDUSTRY 23 SIR R.N. MUKHERIEE ROAD,
KOLKATA ~ 700001 on SATURDAY 08" JAN UARY, 2021,

EQUITY SHAREHOLDERS
¥ TOWER INVESTMENT & TRADING CO LIMITED -
TRANSFEREE COMPANY/APPLICANT NO.1: 10.00 A.M.

> KHATU INVESTMENT & TRADING CO LIMITED -
TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 : 11.30 A.M

»  NEW LOOK INVESTMENT {BENGAL) LIMITED —
TRANSFEROR COMPANY NO 2 / APPLICANT NO 3- 01.00 P.M

at which time and place the Equity shareholders of TRANSFEREE COMPANY/ APPLICANT NO 1,
TRANSEEROR COMPANY NO 1 f APPLICANT NO 2 and TRANSFEROR COMPANY NO 2 / APPLICANT
NO 3are requested to attend and to consider and, if thought fit, to pass, the following resolution
with or without modification{s):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions
of the Companies Act, 2013, the rules, circulars and notifications made there under {including any
statutory modification or re-enactment thereof} as may be applicable, the Securities and Exchange
Board of India Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the observation letters
issued by the National Stock Exchange of India Limited, dated 03-06-2021, and subject to the
provisions of the Memorandum and Articles of Association of the Applicant Companies and subject
to the approval of Hon'bie National Company Law Tribunal, Bench at Kolkata (“NCLT"} and subject to
such other approvals, permissions and sanctions of regulstory and other authorities, as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed by
NCLT or by any regulatory or other authorities, while granting such consents, approvals and
permissions, which may be agreed io by the Board of Direciors of the Applicant Companies
{hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or
more Committee(s) constituted/to be constituted by the Board or any person(s} which the Board
may nominate to exercise its powers including the powers conferred by this resolution), the Scheme
of Amalgamation of Scheme of Amalgamation of KHATU INVESTMENT & TRADING CO LIMITED -
TRANSFEROR COMPANY NG 1 / APPLICANT NO 2 and NEW LOOK INVESTMENT {BENGAL} LIMITED
- TRANSFEROR COMPANY NO 2 / APPLICANT NO 3 { both TRANSFEROR COMPANIES ) with TOWER
INVESTMENT & TRADING CO LIMITED - TRANSFEREE COMPANY/ APPLICANT NO 1 placed before
this meeting and initialed by the Chairman of the meeting for the purpose of identification, be and is
hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized 1o do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to
give effect to this resolution and effectively implement the Scheme and to accept such
maodifications, amendmentis, limitations and/or conditions, if any, which may be reguired and/or
imposed by the NCLT while sanctigning the Scheme or by any authorities under law, or as may be
required for the purpose of resolving any questions or doubts or difficulties that may arise including
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passing of such accounting entries and for making such adjusiments in the books of accounts as
considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy
provided that a proxy in the prescribed form, duly signed by you or your authorised representative,
is deposited at the registered office of the Applicant Companies not later than forty eight (48) hours
before the time fixed for the aforesaid meeting. The form of proxy can be obtained free of charge
from the registered office of the Ap;plica nt Companyfies).

TAKE FURTHER NOTICE that in compliance with the provisions of {i) Section 230(4} read with Sections
108 and 110 of the Companies Act, 2013; {ii) Rule 6(3)(xi) of the Companies (Compromises,
Arrangements and Amalgamaticns) Rules, 2016; (iii} Rule 22 read with Rule 20 and other applicable
provisions of the Companies (Management and Administration) Rules, 2014; and (iv) Regulation 44
and ather applicable provisions of the Securities and Exchange Board of India {Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Applicant Companites has provided the facility of
voting by postal ballot and e-voting so as to enable the equity shareholders, to consider and approve
the Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the
Applicant Company to the Scheme shall be carried out through (a} Postal Ballot; (b} remote e-voting;
(c} by voting through e mail and { d } voting at the venue of the meeting to be held on 08" January,
2022. Copies of the Scheme and of the Explanaiory Statement, under Sections 230(3), 232{1) and {2)
and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index,
can be obtained free of charge at the registered office of the Applicant Company(ies).

The How'bleNCLT, Kolkaiz Bench has appeinted CA Ms. PREET] AGARWAL as Chairperson for the
said meetings including any adjournment thereof.

The Hon'bleNCLT, Kolkata Bench has appointed CA Ms RACHNA JHUNJHUNWALA as scrutinizer for
the said meetings including any adjournment thereof.

The Scheme,if approved at the meeting, will be subjeci to the subsequent approval of the NCLT.

Explanatory Statement under Section 230 read with Section 102 of the Companies Act, 2013 along
with copy of the Scheme of Amalgamation and other enclosures including Proxy Formare enclosed
herewith.

Dated this 27" ™

Day of NOVEMBER, 2021
Place:Kolkata sd/-

PREETI AGARWAL
Chairperson appointed for the Meetings

Notes:

A Member entitled to attend and vote at a meeting is eniitled to appoint a proxy and such
proxy need not be a Member of the TRANSFEREE COMPANY / APPLICANT NO i,
TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 and TRANSFEROR COMPANY NO 2 /
APPLICANT NO 3 as the case may be .

A person can act as a proxy on behalf of members not exceeding fifty and holding in the
aggregate not more than ten per cent of the total capital of the company carrying voling
rights . Provided that a member holding more than ten percent of the total share capital of -
the Company carrying voting rights may appoint a single person as proxy and such person
shall not act as proxy for any other person or shareholdet.

All alterations made in the Form of the Proxy shoulg be initialled.

Netice convening the meeting is being sent to all those who are Shareholders of Applicant
No 1, Applicant No 2 and Applicant Na 3 as on 29" November, 2021,

Shareholders whose name appear in the Register of Members of TRANSFEREE COMPANY /
APPLICANT NO 1, TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 and TRANSFEROR




10.

11.

12.

13,

14.

15.

i6.

17.

18.

. ¥ -
- 3 H
5 »

COMPANY NO 2 / APPLICANT NO 3 as on 31% December,2021 will be entitled to attend and
vate at the meeting .

A Member can attend and vote efther in person or by proxy and in the case of a body
corporate, by a representative authorized under Section 113 of the Companies Act, 2013 by
the Board of that Company to attend such meeting of the Equity Sharehclders.

The Form of Proxy can be obtained free of charge at the registered office of the Applicant
Companies.

The Proxy forms duly filled, signed and complete in all respect shoutd be dispatched so as to
reach the Company noi later than 48 hours before the meeting.

The guarum for the meeting shall be as laid down in Section 103 of the Companies Act. In
the event quorum is not present within 30 minutes of the commencement of meeting the
members present at the meeting shall constitute quorum and the Chairperson shall proceed
to conduct the meeting.

The documents referred to in the accompanying Explanatory Statement shall be opened for
inspection by the Equity Shareholders at the registered office of the TRANSFEREE COMPANY
between 11.00 A.M. and 1.00 P.M on all days (except Saturdays, Sundays and public
holidays) up 1o the date of the meeting.

The Persens aiiending the meeting including the Proxies appointed should carry their
photo identity proof i.e. a Pan Card/Aadhaar Card/Passport/Driving License/Voter ID Card.
Equity Shareholdersof TRANSFEREE COMPANY / APPLICANT NO 1, TRANSFEROR COMPANY
NO 1 / APPLICANT NO 2 and TRANSFEROR COMPANY NO 2 / APPLICANT NO 3 may contact
Mr. SANDIP MODI (email; sandiemodi@gmail.com and Contact No: 9748418015) in case
they want any information related to the Scheme at the Registered Office of the
TRANSFEREE COMPANY/ APPLICANT NO 1.

The veting rights of Equity Shareholders of the TRANSFEREE COMPANY / APPLICANT NO 1,
TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 and TRANSFEROR COMPANY NO 2 /
APPLICANT NO 3 shal! be in proportion to their shareholding as appearing in the books of
the TRANSFEREE COMPANY / APPLICANT NO 1, TRANSFEROR COMPANY NO 1 / APPLICANT
NO 2 and TRANSFEROR COMPANY NO 2 / APPLICANT NO 3 as on 31% December, 2021 .

The TRANSFEREE COMPANY / APPLICANT NO 1 have made arrangement for Voting facility by
physical ballot at the venue to all Equity ShareholdersTRANSFEREE COMPANY / APPLICANT
NO 1, TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 and TRANSFEROR COMPANY NO 2/
APPLICANT NO 3 aitending the Meeting for obtaining their approval to the proposed
Scheme.

The Applicant Companies have made arrangement for Voting facility on the proposed
Resolution by all Equity Shareholders of TRANSFEREE COMPANY / APPLICANT NO 1,
TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 and TRANSFEROR COMPANY NO 2 /
APPLICANT NO 3 by Postal Ballot . The Postal Ballot forms are annexad to the notice with
prepaid postage envelops for dispatch of postal ballot by the shareholders who are
interested in voting on the resolution through posial ballot. The Postal Ballot Forms dufy
filled in and completed in all respect should be dispatched so at to reach the Company not
later than 5.00P.M on 07" January,2022. Postal Ballot forms received after 5.00 P.M on o7
January,2022 will not be considered and will be rejected with remarks “ RECEIVED AFTER
DUETIME . “

The Applicant Companies shall hand over all postal ballot received to the Scrutinizer appoint
by the Hon'ble Tribunal who shall open the same and after due verification will compile his
rasults on the same.

The Applicant Companies have also made arrangement for e voting on the propesed
Resolution by all Equity Shareholders of TRANSFEREE COMPANY / APPLICANT NO 1,
TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 and TRANSFEROR COMPANY NO 2 /
APPLICANT NO 3 in addition to postal ballot, voting by e mail and physical voting at the
venue of the meeting.

The equity shareholder can ept only for one mode of voting on the resclution. In the event

the equity shareholder cast vote by using all mede , then in such event the vote cast first in

N




erder of time will be considered and the rest will be made invalid and rejected with remarks
— MULTIPLE VOTING . )

19.  Members who have casted their vote an the resolution either through postal ballot or
through e voting can atiend the meeting. Their attendance at the meeting will be counted
for the purpose of quorum but they cannot vote at the meeting. In the event they vote on
the resolution, then such vote will not be counted and will be made invalid and rejected

_ with remarks — MULTIPLE VOTING .

20.  The scrutinizer appointed by the Hon’ble Tribunal shall within working 3 days from the end
of the meeting shall forward his report to the Chairperson appointed by the Hon'ble
Tribunal who shall declare the result of the same .

21.  The Chairperson appointed by the Tribunal shall, at the end of discussion on the resolutions
on which voting is to be held,allow voting by “Ballot Paper” by Equity Shareholders of the
Applicant Companies who are present at the meeting,

22, That the scheme shall be acted upon only if the majority of persons representing 3/4th in
value of shareholders agree to the scheme, which shall also be subject to the approval of
Hon'ble NCLT.

23.  Evoting on resolution :

The Applicant Companies have made arrangements for E voting on the resolution
proposed in the notice . It has engaged NSDL for providing platform for Evoting . The E
voting instructions as provided by the NSDL are as below . Shareholders of the Applicant
Companies are requested to read the instructions carefully and in case of issues or doubts
they can contact the Company Personnel for assistance .

THE EVOTING INSTRUCTION AS RECEIVED FROM NSDL

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTINGARE ASUNDER:-

The remote e-voting period begins on 05 January,2022 at 9.00 A.M. and
ends on 07" January, 2022 at 5.00 P.M. The remote e-voting module shall he
disabled by NSDL for voting thereafter. The Members, whose names appear
in the Register of Members / Beneficial Owners as on the record date {cut-
off date} i.e. 31" December,2021 may cast their vote electronically. The
voting right of shareholders shall be in proportion to their share in the paid-
up equity share capital of the Company as on the cut-off date, being 31%
December,2021.

How do 1 vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL. e-Voting system

A) Login method for e-Voting for Individual shareholders holding securities in demat mode

in terms of SEBI circular daied December 9, 2020 on_e-Voting facility provided by Listed Companies,
Individual_shareholders holding securities in demat mode are allowed to vote through their dernat
account maintained with Depositories and Depositery Participants. Shareholders are advised to update
their mobile number and email Id in their demai accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

‘| Type of shareholders Login Method
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Individual Shareholders
holding securities in
demat mode with NSDL.

1. Existing IDeAS pser can visit the e-Services website of

NSDL Viz. htips://eservices.nsdl.com either on a

Personal Computer or on a mobile. On the e-Services
home page click on the “Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section ,
this will prompt you to enter your existing User ID and
Password. After successfl authentication, you will be
able to see e-Voting services under Value added
services. Click on “Access to e-Voting” under e-
Voting services and you will be able fo see e-Voting
page. Click on company name or e-Voting service
provider i.e. NSDLand you will be re-directed to e-
Voting website of NSDL for casting your vote during
the remote e-Voting period.

. If you are not registered for IDeAS e-Services, opiion

to register is available at https://eservices.nsdl.com.
Select “Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.isp

. Visit the e-Voting website of NSDL. Open web

browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-
Voting system is launched, click on the icon “Login”
which is available under ‘Sharcholder/Member’
section. A new screen will open. You will have to enter
your User ID (i.e. your sixteen digit demat account
number hold with NSDL), Password/OTP and a
Verification Code as shown on the screen. After
successful authentication, you will be redirected to
NSDL Depository site wherein you can see e-Voting
page. Click on company name or e-Voting service
provider i.e. NSDLand you will be redirected to e-
Voting website of NSDL for casting your vote during
the remote e-Voting period.

Sharcholders/Members can also download NSDL
Mobile App “NSDL Speede” facility by scanning the
QR code mentioned below for seamless voting
experience.

NSDL Mobile App is avoilable on

Google Play

=
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Individual Shareholders
holding securities in
demat mode with CDSL

1. Existing users who have opted for Easi / Easiest, they
can login through their user id and password.
Option will be made available to reach e-Voting page
without any further authentication. The URL for users
to login to Easi / Easiest
arehttps://web.cdslindia.com/myeasi/home/loginor
www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be
also able to see the E Voting Menu. The Menu will
have links of e-Voting service provider i.e. NSDL.
Click on NSDL to cast your vote.

3. Ifthe useris not registered for Easi/Easiest, opiion to
register is available at
https://web.cdslindia.com/mvyeasi/Registration/EasiRegistr
ation

4. Altemnatively, the user can directly access e-Voting
page by providing demat Account Number and PAN
No. ffom a link in www.cdslindia.com home page. The
system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the demat
Account. After successful authentication, user will be
provided links for the respective ESP i.e. NSDLwhere
the e-Voting is in progress.

Individual Shareholders
(holding securities in
demat mode) login
through their depository
participants

1

You can also login using the login credentials of your demat
account through your Depository Participant registered with
NSDL/CDSL for e-Voting facility. upon logging in, you will
be able to see e-Voting option. Click on e-Voting option, you
will be redirected to NSDL/CDSL Deposiiory site after
successful authentication, wherein you can see e-Voting
feature. Click on company name or e-Voting service provider
i.e. NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period

Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Farget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depaository i.e. NSDL and CDSL.
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Login type Helpdesk détails .

Individnal Shareholders holding | Members facing any technical issue in login can
securities in demat mode with | contact NSDL helpdesk by sending a request at

NSDL

evoting@nsdl.co.inor ¢all at toll free no.: 1800 1020
990 and 180022 44 30

Individual Sharcholders holding Members facing any technical issue in login can
securities in demat mode with contact CDSL helpdesk by sending a request at

CDSL

helpdesk.evoting@cdslindia.com or contact at 022-
23058738 or 022-23058542-43

B) Login Method for e-Voting shareholders other than Individual shareholders
holding securities in demat mode and shareholders holding securities in physical

mode.

How to Log-in to NSDL e-Voting website?

1.

2.

Visit the e-Voting website of NSDL. Open web browser by typing the following
URL: https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.
Once the home page of e-Voting system is launched, click on the icon “Login”
which is available under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP
and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed
to Step 2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical

a} For Members who hold shares in 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID

For example if your DP ID is IN3QQ%**
and Client ID is 12%¥#%%* then your
user 1D is IN3QQ*#*] 2% Fx sk

b) For Members who hold shares in 16 Digit Beneficiary ID

demat account with CDSL. ) ) )
For example if your Beneficiary ID is

2#skwtrdrettt* then your user ID is
17 s sk o ke etk

¢) For Members holding shares in | EVEN Number followed by Folio
Physical Form. Number registered with the company

For example if folio number is 001***
and EVEN is 101456 then user ID is
101456001 #**
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5. Password details for shareholders other than Individual shareholders are given
below:
a) If you are already registered for e-Voting, then you can user your existing
password to login and cast your vote. '

b) If you are using NSDL e-Voting system for the first time, you will need to
retrieve the ‘initial password® which was communicated to you. Once you
retrieve your ‘initial password’, you need to enter the ‘initial password’ and
the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the
company, your ‘initial password’ is communicated to you on your
email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf
file. The password to open the .pdf file is your 8 digit client ID for
NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your
‘User ID” and your ‘initial password’.

(i)  If your email ID is not registered, please follow steps mentioned below
in process for those sharcholders whose email ids are not
registered.

6. 1If you are unable o retrieve or have not received the “ Initial password” or have
forgotten your passwotd:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?”’ (If you are holding shares in physical mode)
option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send
a tequest at evoting@nsdl.co.in mentioning your demat account number/folio
number, your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the
votes on the e-Voting system of NSDL. '

7. -After entering your password, tick on Agree to “Terms and Conditions™ by selecting
on the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronicallvon NSDL e-Voting system.

How to cast vour vote electronicallvon NSDL e-Voting system?

1. Afier successful login at Step 1, you will be able to see all the companies “EVEN” in
which you are holding shares and whose voting cycle

2. Select “EVEN” of company for which you wish to cast your vote during the remote
e-Voting period Now you are ready for e-Voting as the Voting page opens.

3. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify
the number of shares for which you wish to cast your vote and click on “Submit” and
also “Confirm” when prompted.
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Upon confirmation, the message “Vote cast successfully” will be displayed.

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

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

General Guidelines for shareholders

1.

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

1t is strongly recommended not to share your password with any other person and
take utmost care to keep your password confidential. Login to the e-voting website
will be disabled upon five unsuccessful attempts to key in the correct password. In
such an event, yvou will need to go through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on www.evoting.nsdl.com to reset
the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on toll free no.; 1800 1020 990 and 1800 22
44 30 or send a request to Ms. Pallavi Mhatre, Manager, NSDL at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories/
company for procuring user id and password and registration of ¢ mail ids for e-voting

- for the resolutions set out in this nofice:

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

2.  In case shares are held in demat mode, please provide DPID-CLID (16
digit DPID + CLID or 16 digit beneficiary ID), Name, client master or
copy of Consolidated Account statement, PAN (self attested scanned copy
of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
merger.tgwer@gmail.com / merger.kahtu@gmail.com /
merger.newlook@gmail.com . If you are an Individual shareholders holding
securities in demat mode, you are requested to refer to the login method ,
explained at step 1 (A) i.e.login method for e-Voting for Individual
shareholders holding securities in demat mode.

3.  Alternatively  shareholder/members may send a request fto
evoting@nsdl.co.infor procuring user id and password for e-voting by
providing above mentioned documents.
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24.

25.

26.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by
Listed Companies, Individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are required to update their. mobile
number and email ID correctly in their demat account in order to access e-Voting
facility.

POSTAL BALLOT on resolution :

The Applicant Companies being listed Company have made arrangements for voting on the
resolution by Postal Ballot to allow wider participation by the Shareholders of the Company .
The Postal Ballot Form is annexed separately to this notice . The prepaid postage envelop is
also enclosed to this notice . ’

Postal Ballot shall open from g™ December, 2021 . The fast date of receipt of Postal Ballot
form is 07 January,2022 upto 5.00 P.M . Postal Ballot received after 5.00P.M ON 07™
January,2022 will not be considered .

VOTING ON THE RESOLUTION BY EMAIL :
The Shareholders of the Applicant Companies can convey their ASSENT / DISSENT by mail
also . In such event they have mention the following particulars :

NAME OF THE COMPANY OF WHICH HE IS | TOWER INVESTMENT & TRADING €O LIMITED
A SHAREHOLDER /  KHATU INVESTMENT & TRADING CO
LIMITED / NEW LOOK INVESTMENT {BENGAL)
LIMITED

NG OF EQUITY SHARES HELD BY HIM
{ in figures & words )
FOLIO NO / CLIENT ID / DP ID

ASSENT / DISSENT
The email should be sent by the shareholder by using his personal mail id o the following
email id created exclusively for the purpose of this meeting

EMAIL ID COMPANY

TOWER INVESTMENT & TRADING CO LIMITED | merger.tower@gmail.com
/ TRANSFEREE COMPANY
KHATU INVESTMENT & TRADING CO LIMITED / | merger.kahtu@gmail.com
TRANSFEROR COMPANY NO1
NEW LOOK INVESTMENT (BENGAL) LIMITED / | merger.newlook@gmail.com
TRANSFEROR COMPANY NO 2
Copy should also marked to the Chairperson (preetikolkata@gmail.com)and also to the
Scrutinizer {jsa.jhunjhunwala@gmail.com) whose email id are given .

Institutional shareholders {i.e. other than individuals, HUF, NRI etc.) are required to attach
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Autherity letter etc. with
attested specimen signature of the duly authorized signatory{ies) who are authorized to
vote. ’ .

The votingiby mail will start from 08" December,2021 and the vote can be casted before the
commencement of next meeting on 08™ Jaunary,2022. Sharehalders of the Applicant No 3
whose meeting is slated to start at 01.00 P.M can voie by email uptc 3.00 P.M .

The notice convening the meeting has been hosted in the website of the Company .
Shareholders of the Applicant No 1, Applicant No 2 and Applicant No 3 can download the
same from the following address:

WEBSITE ADDRESS
TRANSFEREE COMPANY www.tower.net.in
TRANSFEROR COMPANY NO1 www. khatu.net.in
TRANSFEROR COMPANY NO 2 www.newlook.ind.in




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH
CA (CAA) NO 160/(KB)/2021

in the matter of:
The Companies Act, 2013;
AND
In the matter of:
An application under sections 230 to 232 and other applicable provisions of the Companies Act,
2013;
AND
in the matter of:
Companies (Compromises, Arrangements and Amalgamation) Rules, 2016
AND
In the Matter of:
TOWER INVESTMENT & TRADING CO LIMITED, a company incorporated under the provisions of
the Companies Act, 1956and an existing Company within the meaning of the Companies Act, 2013
and having Corporate ldentification Number (CIN: L67120WB1981PLC033500) and having its
Registered Office at TEMPLE CHAMBERS ' 6 OLD POST OFFICE STREET, KOLKATA—700001. in the
State of West Bengal within the aforesaid jurisdiction;
*Edkkbkksk TRANSFEREE COMPANY/ APPLICANT NO 1

And
In the Matter of:
KHATU INVESTMENT & TRADING CO LIMITED, a company incorporated under the provisions of
the Corapanies Act, 1956 and an existing Company within the meaning of the Companies Act, 2013
{CIN: L65993WB1979PLCG32406) and having its Registered Office at 6, OLD POST OFFICE STREET,
Kolkata-700001, in the State of West Bengal within the aforesaid jurisdiction;

FkEkAkR*** TRANSFEROR COMPANY NO1 f APPLICANT NO 2

And
In the Matter of;
NEW LOOK INVESTMENT {(BENGAL) LIMITED, a company incorporated under the provisions of the
Companies Act, 1956 and an existing Company within the meaning of the Companies Act, 2013
(CIN: L67120WB1975PLC030035)and having its Registered Office at 6, OLD POST OFFICE STREET,
Kolkata-700001 in the State of West Bengal within the aforesaid jurisdiction;

*ddadhkrd sk TRANSFEROR COMPANY NO 2 / APPLICANTNO 3

And

In the matter of:

1, TOWER INVESTMENT & TRADING CO LIMITED
2. KHATU INVESTMENT & TRADING CO LIMITED
3. NEW LOOK INVESTMENT (BENGAL) LIMITED

. APPLICANTS.

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 102 OF THE COMPANIES ACT,
2013 AND READ WITH RULE 6(3) OF THE COMPANIES ({COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS] RULES, 2016 TO THE SCHEME OF AMALGAMATION OF KHATU INVESTMENT &
TRADING CO LIMITED- TRANSFEROR COMPANY NO 1 JAPPLICANT NO 2 AND NEW LOOK INVESTMENT
{BENGAL) LIMITED- TRANSFEROR COMPANY NO 2 fAPPLICANT NO 3WITH TOWER INVESTMENT &
TRADING CO LIMITED- APPLICANT NO.1 / TRANSFEREE COMPANY.

1. The Hon’ble National Company Law Tribunal (“NCLT"), Bench ai Kolkata vide iis order
dated 3%° Noveraber, 2021 passed in Company Application C.A{CAA) No.160/KB/2021has
directed to convene and hold meeting of Equity Shareholders of the TRANSFEREE
COMPANY / APPLICANT NO 1 io consider and approve the Scheme of Amalgamation with
or without modification{s) .

&




10.

11.

12.

13.

14.

The Hon’ble National Company Law Tribunal (“NCLT”), Bench at Kolkata vide its order
dated 3 November, 2021 passed in Company Application C.A{CAA) No.160/KB/2021, has
directed to convene and hold meeting of Eguity Shareholders of the TRANSFEROR
COMPANY NO 1 / APPLICANT NO 2 to consider and approve the Scheme of
Amalgamation with or without modification(s} .

The Hon’ble National Company Law Tribunal (“NCLT”), Bench at Kolkata vide its order
dated 3" November, 2021 passed in Company Application C.A(CAA) No.160/KB/2021, has
directed to convene and hold meeting of Equity Shareholders of the TRANSEEROR
COMPANY NO 2 / APPLICANT NO 3 to consider and approve the Scheme of
Amalgamation with or without medification(s} .

The Hon’ble National Company Law Tribunal (“NCLT”), Bench at Kelkata vide its order
dated 3™ November, 2021 passed in Company Application C.A{CAA) No.160/KB/2021,
2021 has dispensed with the meeting of Unsecured Creditors to consider and approve the
Scheme of Amalgamation with or without modification(s) of the TRANSFEREE COMPANY /
APPLICANT NO 1 in view of consent by way of affidavit by 100% in value of the Unsecured
Creditorsof the Company which are annexed to the Company Application.

The Hon'ble Nationzl Company Law Tribunal {(“NCLT”}, Bench at Kolkata vide its order
dated 3™ November, 2021 passed in Company Application C.A(CAA) No.160/KB/2021,
2021 has dispensed with the meeting of Unsecured Creditors to consider and approve the
Scheme of Amalgamation with or without modification(s) of the TRANSFEROR COMPANY
NO 1 / APPLICANT NO 2 in view of consent by way of affidavit by 100% in value of the
Unsecured Creditorsof the Company which are annexed to the Company Application.

The Hon’ble National Company Law Tribunal (“NCLT”}), Bench at Kolkata vide its order
dated 3™ November, 2021 passed in Company Application C.A{CAA) No.160/KB/2021,
2021 has dispensed with the meeting of Unsecured Creditors to consider and approve the
Scheme of Amalgamation with or without modification{s) of the TRANSFEROR COMPANY
NQ 2 / APPLICANT NO 3 in view of consent by way of affidavit by 100% in value of the
Unsecured Creditorsof the Company which are annexed to the Company Application.

The Hon’'ble National Company Law Tribunal {“NCLT”), Bench at Kolkata vide iis order
dated 3" November, 2021 passed in Company Application C.A{CAA} No.160/KB/2021,
2021has recorded that there is no requirement to convene and hold meeting of Secured
Creditors of the Applicant Companies to consider and approve the Scheme of
Amalgamation in view of NIL Secured Creditors ceriified by the auditors of the Company
which are annexed to the Company Application.

MNatice of the said meeting together with the copy of the Scheme of Amalgamation is sent
herewith. This statement explaining the terms of the Scheme of Amalgamation is being
furnished as required u/s 230{3} of the Companies Aci, 2013,

The draft Scheme of Amalgamation was placed before the Board of Directors of the
Applicant Companies at their respective meetings held on 25 Augusi,2020.

The Applicant Companies are all Listed Companies . The National Stock Exchange of India
Lirnited , the designated Stock Exchange vide their separate letter NSE / LIST / C/
2021/0359 / DT 03-06-2021,NSE / LIST / C/ 2021/0358 / DT 03-06-2021 and NSE / LIST/ C/
2021/0357 / DT 03-06-2021 addressed to the Applicant Companies have recorded the
observation of Securities and Exchange Board of India on the Scheme . Copies of the said
letter are annexed separately to the notice and area also available for inspection .

In terms of the said order passed by Hon'ble NCLT, the quorum for the said meeting has
been fixed in the manner as specified in Sec103 of the Companies Act 2013.In the event
no quorum is present within the stipulated time, then in such event the memberspresent
shall constitute the quorum and the chairperson appeinted shall proceed with the
meeting.

in terms of the said Crder, the Hon’ble NCLT has appointed CA MS. PREETI AGARWAL as
the Chairperson for the meeting directed by the Hon'ble Tribunal of including any
adjournments thereof.

In terms of the said Order, the Hon’ble NCLT has appointed CA Ms RACHNA
JHUNJHUNWALA as the Scrutinizer for the meeting directed by the Hon'ble Tribunal of
including any adjournments thereaf.

This statement is being furnished as required under Sections 230(3), 232(1) and {2} and
102 of the Companies Act, 2013 (the “Act”) read with Rule & of the Companies
{Compromises, Arrangements and Amalgamations) Rules, 2016 {the “Rules”).
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THE FOLLOWING ARE THE DETAILS OF THE APPLICANT COMPANIES AS REQUIRED UNDER
RULE &{(3) OF THE COMPANIES {COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016:

1. Details of the order of the Tribunal directing the calling, convening and
conducting of the meeting:-
Order passed by the Hor’ble National Company Law Tribunal, Kolkata Bench on 3
November, 2021in Company Application No C.A{CAA) No.160/KB/2021.

2. Details of the Companies:
A . TRANSFEREE COMPANY/APPLICANT COMPANY NO.1
i CIN L67120WB1981PLC033500
2 Permanent account Number AABCT1076F
3 Name of the Company TOWER INVESTMENT & TRADING CO LIMITED
4 Date of Incorporation 30th day of March, 1981
5 Type of Company LISTED COMPANY, ( shares listed in Calcutta

stock Exchange )

6 Registered Office of the company TEMPLE CHAMBERS ' 6 OLD POST OFFICE
and Email ID STREET, KOLKATA-700001.

Email:tower investments@yahoo.com

7 Main Objects of the Company as per the Memorandum of Assaciation

1. {i} To invest the capital and other moneys of the Company in the
purchase or upcn the security of shares, stocks, debeniures, debenture-
stocks: bond obligations and securities of any kind issued or guaranieed
by any company (corporation or undertaking) of whatever nature and
wheresoever constituted or carrying on business in shares, stocks,
debentures, debenture stocks, bonds, mortgages, obligations and other
securities issued or guaranteed by any Government, State, Dominion,
Sovereign, Ruler Commissionars, Public body or authority, supreme,
municipal, local or otherwise or any firm, association or person or other
authority or body of whatever nature, whether at home or abroad and to
deal with and turni to account the same and to invest and deal with the
moneys of the Company in such manner as may be determined from
time to time.

{ii) To acquire any such shares, stocks, debentures, debenture-stocks,
bonds, obligations or securities by original subscription, participation in
syndicates, tender, purchase, exchange or otherwise and to subscribe for
the same either conditionally or otherwise, and to guaraniee the
subscription thereof and to exercise and enforce all rights and powers
conferred by or incidental to the ownerships thereof.

ili} To draw accept, endorse, discount or rediscount buy, sell and deal in
bills of exchanges, promissory notes, drafts warrants, bonds debentures
coupons and other instruments and securities negotiable or otherwise of
all nature.

iv) To give guarantees and indemnities including counter-guarantees and
counter indemnities and carry on and transact every kind of guaraniee
and inde business and in particular to guarantee the payment of any
princtpal moneys, verest or other moneys secured by or payable under
any debeniures, bonds, debentures stocks, morigages, charges, contracts
obligations and securities and the payment of dividends on and the
repayment of the capital of stocks and shares of all kinds and
descriptions

2. To purchase, acquire, hold, invest in and to let out mortgage, sledge, sell,
assign, transfer or otherwise dispose of, take on lease or licence or in
exchanges hire or otherwise any real and/or personal property and any
rights or privileges which the Company may think necessary or
convenient for the purposes of its business or may enhance the value of
any other property of the Company and in particular any and {free-held,
househiold or other tenure} building, easement, machinery, plant and
stock-in-trade and on any such lands to erect buildings, factories, sheds,
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godowns or other structures for the works and purpose of the Company
and also for the residence and amenity of its employees. staff and other
workmen and credit and install machinery and plant and other
equipment deemed necessary or convenient or profitable for the
purposes of the Company and either to retain any property to be
acquired for the purposes of the Company's business or to turn the same
to account as may he expedient.

3. To facilitate and encourage the creation, issue or conversion of
debentures, bonds, obligations, shares, stocks and securities and to aci
as trustees in connection with any such securities and to take part in the
conversion of business and undertakings into Companies.

4. To invest any money of the Company, subject to the provisions of the
Companies Act, 1956, in such investments (other than shares of stocks in
the Company) as may be thought proper and to hold, sell or otherwise
deal with such investments.

5. To carry on trading activities either as stockists commission agents,
manufacturers representatives, selling and purchasing agents importers,
exporters distributors in any branch of business, brokers, trustees,

6. To transact or carry on agency business in which the Company is
authorised to carry on business and in particular in relation to the
investment of money, the sale of property and the collection and receipt
of money

7. To carry on the business of financing, constructing and selling offices,
plots, houses and other accommaodation on ownership or rental basin

8. To carry on business of planters, cultivators, manufacturers, buyers and
sellers of tea, tea seeds and coffee and in this connection to purchase,
take on lease of in exchange or otherwise acquire any lands, tea or
coffees gardens. plantations and property as the Company may think
necessary or convenient for its business and to carry on all business
connected with the acquisition, hiring, leasing, planting irrigation and
cultivation of lands and rendering merchantable and disposing of the
produce thereof as is usually or conveniently associated with the
plantatien and cultivation of tea and coffee gardens or any other produce
of the soil, to acquire or make machinery, implements and articles
required to be used for any such purposes and to carry on as principals or
agents in any branch of agricultural, manufacturing or mercantite
business for which the Company's lands, gardens, esiablishments,
properties and applicable employees may be conveniently applicable.

9. To establish, purchase, sell, take on [ease, hire or otherwise acquire and
wark, any textile, mill, handlooms, powerlooms or other mills, cotton
ginning and pressing factory, jute mills, jute presses, hamp or other fiber
presses, spinning mills, weaving mills, and chemical faciories, waste
plants or presses for pressing merchandise inte bales and to cultivaie,
process, buy, sell, import, export, pledge, speculate, enter into forward
transactions and deal in whether as commission agents, broker or
otherwise in raw jute, jute goods, cotton, kapps, cotion seeds, flax, hamp
and silk.

Details of change of name registered office and ohjects of the Company during the
last five years

The Company has not changed its name during the last 5 years.

There has been no change in the object clause of the Company during the last 5
years .

There has been no change in the address of the Registered office of the Company
during the fast 5 years .

Name of stock exchanges (s) where | The shares of the Company are listed in
securities of the company are listed, | Calcutta Stock Exchange.
if applicable




it

10

Details of the capital structure of the company

AUTHORISED SHARE CAPITAL

10,00,000 Equity Shares of Rs.10/- each

Rs1,00,00,000/-

TOTAL | Rs1,00,00,000/-

ISSUED SHARE CAPITAL

4,12,130 Equity Shares of Rs.10/- each fully paid up

Rs41,21,300/-

TOTAL | Rs41,21,300/-

SUBSCRIBED & PAID UP SHARE CAPITAL

4,12,120 Equity Shares of Rs.10/- each fully paid up

Rs41,21,300/-

TOTAL | Rs41,21,300/-
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Name of the promoters and directors along with their address

PROMOTERS

NAME

ADDRESS

RAKESH HIMATSINGKA

6 OLD POST OFFICE STREET , KOL - 700001

ANITA HIMATSINGKA

& OLD POST OFFICE STREET , KOL - 700001

SHAURYA VEER HIMATSINGKA

& OLD POST OFFICE STREET , KOL - 700001

MAALIKA HIMATSINGKA

& OLD POST OFFICE STREET , KOL - 700001

RAKESH KUMAR SHAURYA VEER [ HUF ) 6 OLD POST QFFICE STREET, KOL - 700001

KHATU INVESTMENT & TRADING CO LTD | 6 OLD POST OFFICE STREET , KOL - 700001

NEW LOOK INVESTMENT (BENGAL) LTD 6 OLD POST OFFICE STREET , KOL - 700001

BURLINGTON INVESTMENTS PVT LTD

6 OLD POST OFFICE STREET , KOt - 700001

W N[ (| |W[N |-

DIRECTCRS {as on 01/11/2021)

NAME

ADDRESS

SRI BIOY KUMAR SARKAR
( DIN 00849772)

20, GANGAMONI ROAD, 5HIBPORE,HOWRAH-711
102

SRI SHAURYA VEER HIMATSINGKA
{ DIN 01200202)

13, GURUSADAY ROAD, KOLKATA-700 019

SRI SWARUP KUMAR MAITY
{ DIN 01200281)

RANUKA APARTMENT, 15T FLOOR,12A,
DAKSHINBEHALA ROAD, KOLKATA - 700 061

SMT. ANITA HIMATSINGKA
{DIN 01201879)

13, GURUSADAY ROAD,KOLKATA-70G 019

SRIPROTUL DUTTA
{ DIN 07715740)

5-78, KAMDAHARI, PURBAPARA,GARIA,
KOLKATA - 700 084

1z

If the scheme of compromise or arrangement relates to more than one company, the
fact and details of any relationship subsisting between such companies who are
parties to such scheme of compromise or arrangement, including holding, subsidiary

or of associate companies.

The Applicant Companies are all Listed Companies .

The Transferor Company No 1 and Transferor Company No 2 are part of the
promoters of the Transferee Company as they hold 15.56% and 17.98%
respectively in ithe Transferee Company .

The Transferee Company and Transferor Company No 2 are part of the promoiers
of the Transferor Company No 1 as they hold 22.80% and 17.50% respectively.
The Transferee Company and Transferor Company No 1 are part of the promoters
of the Transferor Company Na 2 as they hold 19.08% and 26.55% respectively.
Upon coming into effect of the Scheme the shares held by the Transferor
Companies in the Transferee Company and by the Transferee Company in the
Transferor Companies and by the Transferor Companies inter se between
themselves shall stand cancelled and nullified .The Transferor Company No 1 and
Transferor Company No 2 shall cease to be promoter of the Transferee Company.
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The date of the Board meeting at
which the scheme was approved by
the Board of directors including the
name of the directors who voted in
favour of the resolution, who voted
against ithe resolution and who did
not vote/ participate on such
resalution;

The Board of Directors approved the Scheme
of Amalgamation in their Meeting held on 25™
August, 2020,

The following Directors were present at the
meeiing :

SRl BIIOY KUIMAR SARKAR, SR1 SHAURYA VEER
HIMATSINGKA, SRI SWARUP KUMAR MAITY,
SMT. ANITA HIMATSINGKA and SRI PROTUL

o




DUTTA

VOTED IN FAVOUR OF THE RESOLUTION

SRI BUOY KUMAR SARKAR, SRI SHAURYA VEER
HIMATSINGKA, SRI SWARUP KUMAR MAITY,
SMT. ANITA HIMATSINGKA and SRI PROTUL
DUTTA

VOTED AGAINST THE RESOLUTION

NONE

ABSTAINED FROM VOTING

NONE
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The ameount due to the Unsecured
Creditors as on 30-06-2021

Secured Rs. NIL
Unsecured Rs 44,250 /

B. TRANSFEROR COMPANY NO.1/APPLICANT COMPANY NO.2

1 CIN L65893WRB1979PLCO32406

2 Permanent account Number AABCKO786D

3 Name of the Company KHATU INVESTMENT & TRADING CO LIMITED

a Date of Incorporation 10th day of December, 1979

5 Type of Company LISTED COMPANY{ shares listed in Calcutta Stock

Exchange)

6 Registered Office of the 6, OLD POST OFFICE STREET, KOLKATA- 700001
company and email ID Email: kitcl1979@gmail.com

7 Main Objects of the Company as per the Memorandum of Association

1. To invest the Capital and other money of the Company, in the purchase or

upon the security of shares, stocks, debentures, bonds, mortgages, obligation
and securities of any kind issued or guaranteed by any company {Corporation
or underiaking) of whatever nature and wheresoever constituted or carrying
on business, in shares, stocks, debentures, debenture stocks, bonds,
maortgages, obligations and other securities issued or guaranteed by any Govt.
Commissioners, Trust Municipal Local or other Authority or body of whatever
nature, whether at home or abroad.

. To acquire any such shares, stocks, debentures, debenture stocks, bonds,

morigages, obligations and other securities by original subscription, syndicate
participation, tender, purchase, exchange or otherwise and to subscribe for
the same either conditionally or otherwise and to guaraniee the subscription
thereof, and exercise and enforce all rights and powers conferred by or
incidental to the ownership thereof.

.To carry on trading activities either as stockists, commission agents

manufacturers representatives or agents, selling and purchasing agents,
distributers in any branch of business brokers, trustees ete.

. To carry on the business of financing, constructing and selling offices, plots,

houses and other accommodation on ownership or rental basis.

. To carty on the business of planters, cultivators, manufacturers, buyers and

seflers of tea, tea seeds and coffee and in his connection to purchase, take on
lease or in exchange or otherwise acquire any lLands, ten or coffee gardens,
plantations and property as the company may think necessary or convenient
for its business and to carry on all such business connected with the
acquisition, hiring, leasing, planting, irrigation and cultivation of Lands and
rendering merchantable and disposing of the produce thereof as is usually or
conveniently associated with the plantation and cultivation of tea and coffee
gardens and the manufacture, export and sale of tea, coffee or any other
produce of the soil, to aquire or make machinery, implements and articles
required to be used for any such purposes and to carry on as principals or
agents any branch of agricultural, manufacturing or mercantile business for
which the company's lands, gardens, establishments property and employees
may be conveniently applicable.

. To establish, purchase, sell, take on lease, hire or otherwise acquire and work

any textile Mill, handiooms, power looms or other Mills, cotton ginning and
pressing factory, jute mills, jute presses, hemp or other fiber presses, spinning
mills, weaving mills, and chemical factories, waste plants or presses for




pressing merchandise info bales and to cultivate, process, buy, sefl, import,
export, pledge, specutate, enter into forward transactions and deal in whether
as commission agent, broker or otherwise in raw jute, jute goods, cotton,
kapas, cotton seeds, flax, hemp and silk.

7. To acquire and hold and otherwise deal in shares, stocks, debentures, bonds,
obligations and securities issued or guaranteed by any company and
debentures, bonds obligations and securities issued or guaranteed by any
Government, state, dominion, sovereign, ruler, commissioners, public body or
authority, supreme, municipal, local or otherwise, whether in India or
elsewhere and to invest and deal with the moneys of the company in such
manner as may be determinad from time to time.

8 Petails of change of name registered office and objects of the Company during the last
five years. ) )
The Company has not changed its name during the last 5 years .
There has been no change in the object clause of the Company during the last 5
years.
There has been no change in the address of the Registered office of the Company
during the last 5 years .
9 Name of stock exchanges (s} where securitias | The shares of the Company are listed
of the company are listed, if applicable in Calcutta Stock Exchange.
10 | Details of the capital structure of the company
AUTHORISED SHARE CAPITAL
2,00,000 Equity Shares of Rs.10/- each Rs 20,00,000/-
TOTAL | Rs 20,00,000/-
1SSUED SHARE CAPITAL
2,00,000 Equity Shares of Rs.10/- each Rs 20,00,000/-
TOTAL | Rs 20,00,000/-
SUBSCRIBED & PAID UP SHARE CAPITAL
2,00,000 Equity Shares of Rs.10/- each Rs 20,00,000/-
TOTAL | Rs 20,00,000/-
11 | Name of the promoters and directors along with their address
A PROMOTERS
NAME ADDRESS
1 SHAURYA VEER HIMATSINGKA 6 OLD POST OFFICE STREET , KOL - 700001
2 | RAKESH KUMAR SHAURYA VEER ( HUF) | 6 OLD POST OFFICE STREET , KOL - 700001
3 TOWER INVESTMENT & TRADING CO LTD | 6 OLD POST OFFICE STREET , KOL - 700001
4 | NEW LOOK INVESTMENT (BENGAL) LTD 6 OLD POST OFFICE STREET , KOL - 700001
s BURLINGTON INVESTMENTS PVT LTD 6 QLD POST QFFICE STREET , KOI - 700001
6 | SAKET CEMENT PRODUCTS PVT LTD 6 OLD POST OFFICE STREET , KOL - 700001
B | DIRECTORS { as on 01/11/2021)
NAME ADDRESS
SRI BUENDRA KUMAR KANORIA 9, Mukhram Kanoria Road,Howrah - 7111061
{ DIN 00213198 ]
SMT. SUSMITA GHOSE 301, Prince Anwar Shah Road, Flat No.7H,MK
Tower, Kolkata - 700 045
SRI RAKESH HIMATSINGKA 13, Gurusaday Road,Kolkata-700 019
SEI BUOY KUMAR SARKAR 20, Gangamoni Road, Shibpore,Howrah-711
{ DIN 00845772} 102
12 | If the scheme of compromise or arrangement relates to more than one company, the

fact and details of any relationship subsisting between such companies who are
parties to such scheme of compromise or arrangement, including holding, subsidiary
or of associate companies.

The Applicant Companies are alf Listed Companies .

The Transferor Company No 1 and Transferor Company No 2 are part of the
promoters of the Transferee Company as they hold 15.56% and 17.88%
respectively in the Transferee Company .

The Transferee Company and Transferor Company No 2 are part of the promoters
of the Transferor Company No 1 as they hold 22.80% and 17.50% respectively.
The Transferee Company and Transferor Company No 1 are part of the promoters
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of the Transferor Company No 2 as they hold 15.08% and 26.55 % respectively.

Upon coming into effect of the Scheme the shares held by the Transferor
Companies in the Transferee Company and by the Transferee Company in the
Transferor Companies and by the Transferor Companies inter se between
themselves shall stand cancelled and nullified .The Transferor Company No 1 and
Transferor Company No 2 shall cease to be promoter of the Transferee Company.

13 | The date of the Board meeting at which | The Board of Directors approved the
the scheme was approved by the Board of | Scheme of Amalgamation in their
directors including the name of the | Meeting held on 25THAugust,2020.
directors who voted in favour of the | The following Directors were present at
resolution, who voted against the | the meeting:
resolution and who did not vote/ | SRI BIJENDRA KUMAR KANORIA, SMT.
participate on such resolution; SUSMITA GHOSE , SRl RAKESH

HIMATSINGKA and SRl BlUOY KUMAR
SARKAR
VOTED IN FAVOUR OF THE RESOLUTION
SRl BUENDRA KUMAR KANORIA, SMT.
SUSMITA  GHOSE , SRl RAKESH
HIMATSINGKA and SRI BIOY KUMAR
SARKAR
VOTED AGAINST THE RESOLUTION
NONE
ABSTAINED FROM VOTING
NONE

14 | The amount due to  Secured and | Secured NIL

Unsecured Crediiors as on 30-06-2021

Unsecured Creditors Rs, 80,05,542/

C. TRANSFERCR COMPANY NO.2/APPLICANT COMPANY NO.3

CIN

L67120WB1275PLCO3D035

Permanent account Number

AABCNO486F

Mame of the Company

NEW LOOK INVESTMENT ({BENGAL)
LIMITED

Date of Incorporation

27th day of May, 1975

Type of Company

LISTED COMPANY{ shares listed in
Caleutta Stock Exchange )

Registered Office of the company and
email ID

6, OLD POST OFFICE STREET, TOP FLOOR
KOLKATA- 700001
Email: newlook1975@yahco.com

Main Objects of the Company as per the Memorandum of Association

1. Toinvest the capital and other moneys of the Company in the purchase
or upon the security of shares, stocks, debentures, bonds, mortgages,
obligation and securities of any kind issued or guaranieed by any
company {corporation or undertaking} of whatever nature and
wheresoever constituted or carrying on business, in shares, stocks,
debentures, debenture stocks, bonds, mortgages, obligations and other
securities issued or guaranteed by any Government, commissioners,
Trust, Municipal Local or other Authority or body of whatever nature,

whether at heme or abroad.

2. To acquire any such shares, stocks, debentures, debenture stocks,

bonds, mortgages, obligations

subscription, syndicate participation, tender, purchase, exchange or
otherwise and to subscribe for the same either conditionally or
otherwise and to guarantee the subscription thereof, and exercise and
enforce all rights and powers conferred by or incidental to the

ownership thereof,

and other securities by original

Details of change of name registered office and objects of the Company during the

lasi five years

The Company has noi changed its name during the last 5 years .
There has been no change in the object clause of the Company during the last 5
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years .
There has been no change in the address of the Registered office of the Company
during the last 5 years .

9 Name of stock exchanges (s) where | The shares of the Company are listed in
securities of the company are listed, | Calcutta Stock Exchange.
if applicable
10 | Details of the capital siructure of the company
AUTHORISED SHARE CAPITAL
2,00,000 Equity Shares of Rs.10/- each Rs 20,00,000/
TOTAL | Rs20,00,000/
ISSUED CAPITAL
2,00,000 Equity Shares of Rs.10/- each Rs 20,00,000/
TOTAL | Rs20,00,000/
SUBSCRIBED & PAID UP SHARE CAPITAL
2,00,000 Equity Shares of Rs.10/- each Rs 20,00,000/
TOTAL | Rs20,00,000/
11 | Mame of the promoters and directors along with their address
A | PROMOTERS
NAME ADDRESS
1 ANITA HIMATSINGKA 6 OLD POST OFFICE STREET , KOLKATA - 700001
3 TOWER INVESTMENT & TRADING 6 OLD POST QFFICE STREET , KOLKATA - 700001
COLTD
4 | KHATU INVESTMENT & TRADING 6 OLD POST OFFICE STREET , KOLKATA - 700001
CoLTD - '
5 BURLINGTOMN INVESTIMENTS PVT 6 OLD POST OFFICE STREET , KOLKATA - 700001
LTD
B | DIRECTORS { ason 01/11/2021)
NAME ADDRESS
SMT. PRIYA KUMARI 88/17, PRamchandrapur, M. G. Road
( DIN 08453167) {Uttar} Joka, Haridevpur, Kolkata - 700 104
SRI RAKESH HIMATSINGKA 13, Gurusaday Road,Kolkata-700 019
SRI BIOY KUMAR SARKAR 20, Gangamoni Road, ShibporeHowrah-711
{DIN 00849772} 102
SRI DINESH CHANDRA KARMAKAR | Dakshinpada, Bhadura, Haridas, Diamond
( BIN 07728324) harbar,South 24 Parganas, Pin - 743 504
12 | if the scheme of compromise or arrangement relates to more than one company,
the fact and details of any relationship subsisting between such companies who are
parties to such scheme of compromise or arrangement, including holding,
subsidiary or of associate companies.
The Applicant Companies are all Listed Companies .
The Transferor Company No 1 and Transferor Company No 2 are part of the
promoters of the Transferee Company as they hold 15.56% and 17.98%
respectively in the Transferee Company .
The Transferee Company and Transferor Company No 2 are part of the
proroiers of the Transferor Company No 1 as they hold 22.80% and 17.50%
respectively.
The Transferee Company and Transferor Company No 1 are part of the
promoters of the Transferor Company No 2 as they hold 19.08% and 26.55%
respectively.
Upon coming into effect of the Scheme the shares held by the Transferor
Companies in the Transferee Company and by the Transferee Company in the
Transferor Companies and by the Transferor Companies inter se between
themselves shalt stand cancelled and nullified .The Transferor Company No 1
and Transferor Company No 2 shall cease to be promoter of the Transferee
Company.
13 | The date of the Board meeting at | The Board of Directors approved the

which the scheme was approved by | Scheme of Amalgamation in their Meeting
the Board of directors including the | held on 25™ August,2020.
name of the directors who voted in




el

favour of the resolution, who voted | The following Directors were present at the
against the resolution and who did | meeting :

not

resolution; HIMATSINGKA, SRI BIJOY KUMAR SARKAR

vote/ participate on such | SMT. PRIYA KUMARI, SRl RAKESH

and SRi DINESH CHANDRA KARMAKAR
VOTED IN FAVOUR OF THE RESOLUTION
SMT. PRIYA KUMARI, SRl RAKESH
HIMATSINGKA, SRl BIJOY KUMAR SARKAR
and SRI DINESH CHANDRA KARMAKAR
VOTED AGAINST THE RESOLUTION

NONE

ABSTAINED FROM VOTING

NONE

14

The amount due to Secured and | Secured NIL
Unsecured Creditors as on 30-06- | Unsecured Creditors Rs 29,53,966/
2021

3. Rationale and Benefits of the Composite Scheme of Amalgamation:
The reasons that have necessitated and/or justified the said Scheme of Amalgamation
are, inter alia as follows:-

I

a.

The scheme will help in achieving improved operational efficiency and optimum
advantages and also synergy in operations by combining the business of the
Transferor companies with the Transferee Company.

The amalgamation will enable the TRANSFEREE COMPANY to consolidate its line
of business by restructuring and re-organizing its business activities and Capital
Structure;

The amalgamation will result in economy of scale including reduction in
overhead expenses relating to management and administration in better and
more productive utilization of varicus resources;

The business of the Company can be conveniently and advantageously combined
together and in general business of the Company concerned and will be carried
on more economically and profitably under the said Scheme;

The said Scheme of Amalgamation will enable the establishment of a larger
company with larger resources and a larger capital base enabling further
development of the business of the company concerned. The said scheme will
alsc enable the undertakings and business of the said applicant company to
obtain greater facilities possessed and enjoyed by one large company compared
with a number of small Companies for raising capital, securing and conducting
trade on favorable terms and other benefits;

The said scheme will contribute in furthering and fulfiliing the objects of the
Company concerned and, in the growth, and devefopment of these businesses;
The said scheme will strengthen and consolidate the position of the
amalgamated company and will enable the amalgamated company to increase
its profitability;

The said scheme will enable the undertakings concerned to pool their resources
and to expand their activities; : -

The said scheme will enable the Companies concerned to rationalize and
streamline their management, business and finances and to eliminate
duplication of work to their common advantages;

The said scheme will have beneficial results for the Companies cancerned, their
shareholders, employees and all concerned.

4. Salient features / details / extract of the Scheme of Amalgamation
The features / details / extract set out above being only the salient features / datails /
extract of the Scheme of Amalgamation

1

The appointed date for the Scheme has been fixed as 1**April, 2020 or such other
date as may be agreed between the TRANSFEREE COMPANY and the
TRANSFEROR COMPANIES and approved by the NCLT and is the date with effect
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from which the Scheme of Amalgamation shall upon receipt of requisite

approvals, be deemed to be operative.

The effective date shall mean the date when the certified copy of the order

sanctioning the Scheme of Amalgamation is filed with the Registrar of Companies,

Waest Bengal, by the TRANSFEREE COMPANY and the TRANSFEROR COMPAMIES.

ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY (PART IV )

The provisions of this Part IV shall operate notwithsianding anything to

the contrary in any other instrument, deed or writing.

1. ISSUE OF NEW EQUITY SHARES BY THE TRANSFEREE COMPANY:

a) Upon the coming into effect of this Scheme and in consideration of
the transfer and vesting of the Undertaking of the TRANSFEROR
COMPANIES in the TRANSFEREE COMPANY, in terms of this scheme,
the TRANSFEREE COMPANY shall without any further application or
deed, be required to issue and allot to the equity shareholders of
the TRANSFEROR COMPAMNIES whose names appear in the register
of members as on the Record Date:

To every Equity Shareholder of TRANSFEROR COMPANY NO.1,
27 (Twenty Seven) Equity Shares of Rs.10/- each credited as
fully paid-up in the TRANSFEREE COMPANY ({hereinafter
referred to as the “New Equity Shares”) for every 50 [Fifty)
Equity Shares of Rs.10/- each fully paid-up held by such Equity
Shareholder in TRANSFERCR COMPANY NO.1.

To every Equity Shareholder of TRANSFEROR COMPANY NO.2,
11 (Eleven} Equity Shares of Rs.10/- each credited as fully paid-
up in the TRANSFEREE COMPANY (hereinafier referred to as
the “New Equity Shares”} for every 13 (Thirteen) Equity Shares
of Rs.10/- each fully paid-up held by such Equity Shareholder in
TRANSFEROR COMPANY NO.2,

b) The new equity shares issued and allotted by the TRANSFEREE
COMPANY in terms of this Scheme shall be subject to the provisions
of the Memorandum and Articles of Association of the TRANSFEREE
COMPANY and shall inter-se rank paripassuin all respects with the
then existing equity shares of the TRANSFEREE COMPANY, including
in respect of dividend, if any, that may be declared by the
TRANSFEREE COMPANY on or after the Effective Date
FRACTIONAL ENTITLEMENTS

) Fractional shares, if any, resuliing in the process of allctment of
shares by the Transferee Company to the Shareholders of the
Transferor Companies involved in the Amalgamation based on the
Swap Ratio, such fractional shares shall be ignored.

d} In the event that the Transferor Companies and Transferee
Company restructure its equity share capita! by way of share
split/consolidation/issue of bonus shares during the pendency of
the Scheme, the Share Exchange Ratio shall be adjusted accordingly
to take into account efiect of such corporate actions.

e) In the event of there being any pending share transfers, whether
lodged or outstanding of any shareholders of Transferor Companies,
the Board of Directors of Transferor Companies shall be empowered
prior to the Record Date, to effectuate such transfers in the
Transferor Companies as if such changes in registered holders were
operative as on the Record Date, in order to removeany difficulties
arising 1o the transferors of the shares in relation to the eqguity
shares issued by theTransferee Company after the Scheme is




effected. The Board of Directors of the TransfereeCompany shall be
empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new members in
the Transferee Company on account of difficuities faced in the
transition period.

f) The equity shares issued and/or allotted pursuant to the Scheme in
respect of such of the equity shares of the Transferor Companies
which are held in abeyance under the provisions of Section 126 of
the Act shall, pending settlement of the dispute by order of court or
otherwise, be held in abeyance by the Transferee Company.

£) it is clarified that upon the approval of this Scheme by the
shareholders of the TransferorCompanies and Transferee Company
under Sections 230 and 232 of the Act, the shareholdersshall be
deemed to have approved this Scheme under Sections 13, 14, 42,
62, 186, 188 and any other applicable provisions under the Act, and
that no separate approval from the shareholders or others if so
applicable to that extent shall be required to be sought by the
parties for the matters specified in this Scheme.

h}  Upon this Scheme becoming effective, the existing Share
Certificates held by the Shareholders of the TRANSFEROR
COMPANIES shall automatically stand cancelied. The equity shares
to be issued pursuant to this scheme shall be issued to the
shareholders of the Transferor Companies in such form, physical or
dematerialized as permitted under Applicable laws.

i} All the shares held by the TRANSFEREE COMPANY in the
TRANSFEROR COMPANIES or by the TRANSFEROR COMPANIES in
the TRANSFEREE COMPANY or the TRANSFEROR COMPANIES inter-
se, shall stand cancelledand accordingly, the Paid-up Equity Share
Capital of the Transferee Company shall stand reduced to that
extent;

i} The canceliation and the consequent reduction of the share capital
of the TRANSFEREE COMPANY shall be done as an integral part of
the Scheme and not in accordance with Section 66 of the
Companies Act ,2013 as the same does not involve either
diminution of liability in respect of any unpaid share capital or
payment to any shareholder of any paid-up share capital and the
order of the National Company Law Tribunal sanctioning the
Scheme shall be deemed to be an order under Section 66 of the Act
confirming the reduction.

LISTING OF NEW EQUITY SHARES( Paragraph 13 )

After the Effective Date of this Scheme, the new equity shares to be issued

and allotted by the Transferee Company in terms of clause 12 of Part IV

above shall be listed and shall be admitted for trading on the CSE by virtue

of this Scherne and in accordance with the provisions of SEBI Circulars.

Transferee Company shall make all requisite applications and shall

otherwise comply with the provisions of the aforesaid circulars and

Applicable Laws and take all steps to get its share capital including the new

equity shares issued by it in pursuance to this Scheme listed on the CSE,

The new equity shares alloted by the Transferee Company pursuant to the

Scheme shall remain frozen in the depositories system till listing/trading

permission is given by the CSE.

There shall be no change in the shareholding pattern of the Transferee

Company between the Record Pate and the listing which may affect the

basis on which approval is received from the Appropriate Authority.
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5. ACCOUNTING TREATMENT { PART V OF THE SCHEME )

ACCOUNTING TREATMENT (Para 15 )
Notwithstanding anything to the contrary contained in any other Clause in the

Scheme, upon the Scheme becoming eifective, the amalgamation of
Transferor Companies into Transferee Company, shall be accounted as per
"Pooling of Interest Method” in accordance with [ndian Accounting Standard
(Ind AS 103), Business Combinations and other accounting principles
prescribed under the Companies {Indian Accounting Standards) Rules, 2015 as
notified under section 133 of the Companies Act, 2013;

Comparative accounting period presented in the financial statements of the
Transferee Company shall be restated for the accounting impact of merger, as
stated above, as if the merger had occurred from the beginning of the
comparative period in the financial statement

6. SCHEME CONDITIONAL UPON SANCTIONS { Paragraph 14.2)
This Scheme is specifically and conditicnal upon and subject to:

a) The approval of and agreement to the Scheme by reguisite majority of the
members and Creditors of the Transferor Companies and the Transferee
Company as may be directed by the National Company Law Tribunal on the
applications made for directions under Section 230 of the said Act;

b} The sanction of the National Company Law Tribunal being obtained under
Sections 230to 232 of the said Act in favour of the Transferor Companies and
the Transferee Company and to the necessary order or orders under Section
232 of the said Act, being obtained;

¢] The requisite consents, no-objections and approvals of the Stock Exchange
and SEBI to the Scheme in terms of the SEBI Circular and/or SEBI (Listing
Obligations and Disclosures Requirements} Regulations, 2015, on the terms
accepiable to the Companies;

d} The approval of the public shareholders of the Transferor Companies and the
Transferee Company in accordance with the provisions of the SEBI Circulars
issued in this behalf. Such approval of public shareholders witl be obtained
through posial hallot and e-voting, after disclosure of alf material facts in the
explanatery statement sent {o the sharehelders in relation to such resolution,
and the Scheme shall be acted upon only if the votes casted by public
shareholders in favour of the Scheme are more than the number of votes
casted by public shareholders against it.

e) Approval of merger of Transferor Companies with the Transferee Companies
by the Reserve Bank of India.

f}  Any other sanction or approval of the appropriate authorities concerned, as
may be considered necessary and appropriate by the respective Boards of
Directors of the Transferor Companies and the Transferee Company being
abtained and granted in respect of any of the matters for which such sanction
or approval is required;

The features / details / extract set out above being only the salient features / details /
extract of the Scheme of Amalgamation as are statutorily required to be included in this
explanatory statement, the members are requestedto read the entire text of the Scheme
of Amalgamation (annexed herewith} to get fully acquainted with the provisionsthereof
and the rationale and objectives of the proposed Scheme of Amalgamation.

Applicability of Valuation Report
The Applicant Companies has obtained valuation report from VIDHI CHANDAK , Registered
Valuers; recommending the shares to be allotted pursuant io the Scheme of AMALGAMATION
by the TRANSFEREE COMPANY to the Shareholders of the TRANSFEROR COMPANIES . The said
report has been adopted by the Board of Directors of the Applicant Companies.

3
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6. Effect of the Composite Scheme of Arrangement
A. Directors, Key Managerial Personnel and their Relatives

The Birectors of the TRANSFEREE COMPANY and TRANSFEROR COMPANIES and
Key Managerial Personnel {"KMP”} of the TRANSFEREE COMPANY and
TRANSFEROR COMPANIES and their respective relatives have material interest,
concern or any other interest in the Scheme of Amalgamation to the axtent of
their shareholding in the Applicant Companies, if any, or to the extent the said
Directors and KMP are the partners, directors, members of the company, firms,
association of persons, bodies corporate and/or beneficiary of trust that hold
shares in Applicant Companies.

B. Details of the Directors and KMP of the TRANSFEREE COMPANY and TRANSFEROR
COMPANIES and their respective equity shareholding as on 01/11/2021 in the
TRANSFEREE COMPANY and TRANSFEROR COMPANIES are as follows:

DIRECTORS AND KMP

DIRECTORS & KMP SHAREHOLDINGS
1 2 3

TRANSFEREE COMPANY
SRI BIIOY KUMAR SARKAR NIL NIL NIL
SRI SHAURYA VEER HIMATSINGKA 63,092 10,000 NIL
SRI SWARUP KUMAR MAITY NiL NIL NIL
SMT. ANITA HIMATSINGKA 100 NIL 350
SRI PROTUL DUTTA NIL NIL NIL
SRI GAUTAM KUMAR DAS NIL NIL NIL
Ms. VARSHA JAIN NIL NIL NIL
TRANSFEROR COMPANY NO 1
SRI BIJENDRA KUMAR KANORIA NIL NIL NIL
SMT. SUSMITA GHOSE NIL NIL NIL
SRI RAKESH HIMATSINGKA _ 43,500%* 800** NIL
SRI BOY KUMAR SARKAR NIL NIL NIL
TRANSFEROR COMPANY NO 2
SMT. PRIYA KUMARI NIL NIL NIL |
SRI RAKESH HIMATSINGKA 43,900%* 800%* NIL
SR1 BIJOY KUMAR SARKAR NIL NIL NIL
SR DINESH CHANDRA KARMAKAR NIL NIL NIL |

** includes shares held as KARTA of HUF
NOTE: 1- TRANSFEREE COMPANY, 2-TRANSFEROR COMPANY NO-1, 3 -TRANSFEROR
COMPANY NOQ-2,

C. Promoter and Non-Promoter Members

A separate report adopted by the directors of the company is annexed.
D. Creditors o

A separate report adopted by the directors of the company is annexed.
E. Employees

A separate report adopted by the directors of the company is annexed.
F. Depositors, Debenture Holders, Deposit Trustee or Debenture Trustee

A separate report adopted by the directors of the company is annexed.

7. No investigation proceedings have been instituted or are pending in relation to the TRANSFEREE
COMPANY and TRANSFEROR COMPANIES under the Companies Act, 2013 or Companies Act, 1956,
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Details of approvals, sanctions or no-objection{s) from regulatory or any other governmental
authorities required, received or pending:
The Applicant Companies may be required to seek further approvals/sanctions/no-objections
from certain regulatory and governmenial authorities for the Scheme of Amalgamationsuch as
the concerned Registrar of Companies, Regional Director, Reserve Bank of Indiz and will obtain
the same at the relevant time.
The Company will serve a copy of the petition containing the Scheme t¢ the Regional Birector,
Eastern Region, Ministry Of Corporate Affairs , Registrar Of Companies, West Bengal, Reserve Bank of
India and Official Liquidator, High Court , Calcutta and also to Income Tax authorities having
jurisdiction over the company.
No Winding up proceedings have been filed against the TRANSFEREE COMPANY and TRANSFEROR
COMPANIES,
The following documents will be open for inspection by the Members at the Registered Office of
TRANSFEREE COMPANY on all working days except Saturdays and Sundays between 11:00 a.m. and
1:00 p.m. up to the date of the ensuing Meeting and at the Meeting during theMeeting hours.
a. Scheme of Amalgamation .
b. Copy of Company Application filed before the National Company Law Tribunal, Kolkata
Bench. -
€. Copy of Valuation report.
d. Copy of the Order passed in.Company Application No. CA{CAA) NO. 160/KB/2021 by the
Hon'ble National Company Law Tribunal of Kolkata directing convening the meeting of
Equity Shareholders of the Applicant Companies.
2. Copy of the Auditors’ certificate to the effect that the accounting treatment in the Scheme
of Amalgamation s in conformity with the Accounting Standards prescribed under Section
133 of the CompaniesAct, 2013;
f. Copies of the Memorandum of Association and Articles of Association of the Applicant

Companies;
g. Copy of Audited Annual Accounts of the Applicant Companies for the year ended onMarch
31, 2021 Ca

h. Copy of the Unaudited financial Results for the 2™ quarter ended 30" September,2021
together with Limited Review Report thereon by the Statutory Auditors .

i. Copies of the resolutions passed by the Board of Directors of the Applicant Companies
approving the Scheme of Amalgamation;

j. Copy of letters issued by the National Stock Exchange of India Limited addressed to the
Applicant Companies conveying No Objection by the SEBI to the propased Scheme of
Amalgamation .

k. Copy of latest Investor grievances Report as on 30% September,2021 filed with the Stock
Exchange.

A copy of the notice containing the Explanatory Statement and Scheme of Amalgamation ,
and Proxy Form may also be obtained from the Registered Office of the Company.

Dated this 27" Day of NOVEMBER, 2021 M A ? a,?.‘,_rJ

Place:Kolkata Sd/-

PREET] AGARWAL
Chairperson appointed for the Meetings
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SCHEME OF AMALGAMATIONOF
KHATU INVESTMENT & TRADING COMPANY LIMITED

(TRANSFEROR COMPANY NO.1)

AND
NEW LOOK INVESTMENT (BENGAL) LIMITED

{TRANSFEROR COMPANY NO.2}

WITH
TOWER INVESTMENT & TRADING COMPANY LIMITED
(TRANSFEREE COMPANY)

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

And all other applicable provisions of the Companies Act, 2013 {to the extent notified) and

INTRODUCTION

The Companies Act, 19586, (to the extent still in force}

1. This scheme of Amalgamation (“Scheme”) is presented pursuant to the provisions of
Section 230 to 232 and other relevant provisions of the Companies Act, 2013 (“Act”)
as may be applicable, and in compliance with the applicable section(s} of the income
tax Act, 1961 for the following:

1.1 Amalgamation of Khatu Investment & Trading Company Limited (“Transferor
Company 1"} into and with Tower Investment & Trading Company Limited
{“Transferee Company”) and consequent dissolution of the Transferor Company
1 without winding up; and

1.2 Amalgamation of New Look Investment (Bengal} Limited (“Transferor Company
2"} into and with Tower Investment & Trading Company Limited {“Transferee
Company”) and consequent dissolution of the Transferor Company 2 without
winding up.

1.3 The Scheme is divided into the following parts:

PART

PARTICULARS

BACKGROUND AND RATIONALE .

DEFINITIONS, SHARE CAPITAL AND DATE OF SCHEME TAKING EFFECT

TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR COMPANIES

v

ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY

Vv

ACCOUNTING TREATMENT

Vi

DISSOLUTION OF TRANSFEROR COMPANIES MATTERS [INCIDENTAL
THERETO

The Transferor Company 1 and Transferor Company 2 are collectively referred to
herein as the Transferor Companies.

PART |
A. BACKGROUND AND DESCRIPTION OF COMPANIES
1. KHATU INVESTMENT & TRADING COMPANY LIMITED, is a public limited company
incorporated under the provisions of the Companies Act, 1956 (CIN:
L65993WB1979PLC032406) and having its Registered Office at 6, Old Post Office

o’




Street, Kolkata — 700001in the State of West Bengal {hereinafter referred to as
“TRANSFEROR COMPANY NO.1"}.The shares of the Transferor Company 1 are listed
in The Calcutta Stock Exchange Limited (‘CSE’} only. The Permanent Account Number
of Transferor Company 1 is AABCKO786D .Transferor Company 1 is presently carrying
on the business of rendering of consultancy services.

NEW LOOK INVESTMENT {(BENGAL) LIMITED, is a public limited company
incorporated under the provisions of the Companies Act, 1956 (CIN:
L67120WB1975PLC030035) and having its Registered Office at6, Old Post Office
Street, Kolkata - 700 001 in the State of West Bengal (hereinafter referred to as
“TRANSFEROR COMPANY NO.2”). The shares of the Transferor Company 2 are listed
in The Calcutta Stock Exchange Limited (‘CSE’) only. The Permanent Account Number
of the Transferor Company 2 is AABCNO486F.Transferor Company 2 is presently
carrying on the business of rendering of consultancy services.

TOWER INVESTMENT & TRADING COMPANY LIMITED,is a public limitedcompany
incorporated under the provisions of the Companies Act, 1956 (CIN:
L67120WB1981PLC033500} and having its Registered Office at ‘Temple Chambers’ 6,
Old Post Office Street, Kolkata - 700 001 in the State of West Bengal (herein after
referred to as “TRANSFEREE COMPANY“). The shares of the Transferee Company
arelisted in The Calcutta Stock Exchange Limited (‘CSE’) only. The Permanent Account
Number of the Company is AABCT1076F.Transferee Company is a Non Banking
Finance Company duly registered with the Reserve Bank of India and is currently
engaged in investing and financing activities.

B. RATIONALE FOR THE SCHEME

With a view to consolidate similar businesses under a single entity and to achieve
simplified corporate structure by way of group reorganization, the management has
envisaged to undertake the amalgamation of the Transferor Companies in the
Transferee Company under this Scheme.

The amalgamation of Transferor Companies with the Transferee Companywould inter

alia have the following benefits:

a) The scheme will help in achieving improved operational efficiency and
optimum advantages and also synergy in operations by combining the business
of the Transferor Companies with the Transferee Company;

b)  The amalgamation will enable the Transferee Company to consolidate its line
of business by restructuring and re-organizing its business activities and Capital
Structure;

c) The amalgamation will result in economy of scale including reduction in
overhead expenses relating to management and administration in better and
more productive utilization of various resources;

d) The business of the Transferor Companiesand Transferee Company can be
conveniently and advantageously combined together and in general business
of the Companies concerned and will be carried on more economically and
profitably under the said Scheme; )

e) The said Scheme of Amalgamation will enable the establishment of a larger
company with larger resources and a larger capital base enabling further
development of the business of the Companies concerned. The said scheme
will also enable the undertakings and business of the said applicant Companies
to obtain greater facilities possessed and enjoyed by one large company




compared with a number of small Company for raising capital, securing and
conducting trade on favorable terms and other benefits;

f) The said scheme will contribute in furthering and fulfilling the objects of the
Companies concerned and in the growth and development of these
businesses; .. "

g) The said scheme will strengthen and consolidate the position of the Transferee
company and will enable the Transferee company to increase its profitability;

h) The said scheme will enable the Companies concerned to pool their resources
and to expand their activities;

i) The said scheme will enable the Companies concerned to rationalize and
streamline their management, business and finances and to eliminate
dupilication of work to their common advantages;

i) The said scheme will have beneficial results for the Companies concerned,
their shareholders, employees and all concerned.

tn view of the aforesaid, the Board of Directors of the TRANSFEROR COMPANIES and

the TRANSFEREE COMPANY have considered and proposed the amalgamation of the

entire undertaking and business of the TRANSFEROR COMPANIES with the

TRANSFEREE COMPANY in order to benefit the stakeholders of all companies.

Accordingly, the Board of Directors of the TRANSFEROR COMPANIES and the

TRANSFEREE COMPANY have formulated this Scheme of Amalgamation for the

transfer and vesting of the entire undertaking and business of the TRANSFEROR

COMPANIES with and into the TRANSFEREE COMPANY pursuant to the provisions of

Section 230 to Section 232 of the Companies Act, 2013and other relevant provisions

of the Act and rules made there under.

The Scheme is in the interest of the shareholders, creditors and employees of all the

Companies and their stakeholders and would enable the Transferee Company to

adopt a focused business approach for the maximization of benefits to the

stakeholders. The Scheme shall not in any manner be prejudicial to the general public
at large.
PART Il
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS
In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meaning:

a} “ACT” or "THE ACT" means the Companies Act, 2013 (to the extent notified)
and shall including any statutory modifications, re-enactments or
amendments thereof for the time being in force and includes any rules,
regulations, circulars or guidelines issued thereunder, as amended from time
to time and shall include the Companies Act, 1956 (to the extent still in force);

b} "APPOINTED DATE" For the purpose of this Scheme, means 1" April, 2020 or
such other dates as may be fixed or approved by the Appropriate Authority;

c) "TRANSFEROR COMPANIES" means and includesTRANSFEROR COMPANY
NO.1 and TRANSFEROR COMPANY NO.2.

d} “BOARD OF DIRECTORS" or "BOARD" shall mean the board of directors of
the TRANSFEROR COMPANIESand the TRANSFEREE COMPANY, as the case
may be, and shall include a duly constituted committee thereof for
implementation of the scheme;




e}

f)

g)

h)

)

k)

n}

p)

q)

“CSE” means the Calcutta Stock Exchange Limited;

“Companies” means collectively, the Transferor Companies and the
Transferee Company;

“ DESIGNATED STOCK EXCHANGE ” shall mean The National Stock Exchange
of India Limited or NSE;

" EFFECTIVE DATE " means the last of the dates on which the certified or
authenticated copy of the orders of the Hon’ble National Company Law
Tribunal sanctioningthe Scheme are filed with the Registrar of Companies by
the Transferor Companies and by the Transferee Company. Anyreferences in
this Scheme to the date of "coming into effect of this Scheme" or
"effectiveness of this Scheme” or "Scheme taking effect" shall mean the
Effective Date.

"APPROPRIATEAUTHORITY" means any government, statutory, regulatory,
departmental or public body or authority having jurisdiction over the
Transferor Companies and the Transferee Company, including the Central
Government, Regional Director, Registrar of Companies and the National
Company Law Tribunal;

“ASSETS” in relation to Transferor Companies means Fixed Assets, Loans and
Advances, Investments, Current Assets, debit balance in Profit and Loss
account and any other assets as per the books of the Transferor Company as
on 31st March 2020;

“LIABILITIES” in relation to the Transferor Companies means Loan Funds,
Current Liabilities, Reserves and Surpluses {including balance in Profit and
Loss Account), provisions and all other liabilities of the Transferor Companies
as perthe books of the Transferor Companies as on 31st March 2020;

“IT ACT” means the Indian Income-tax Act, 1961 and shall include any
statutory modifications, re-enactments or amendments thereof for the time
being in force;

“PROCEEPINGS” include any suit, appeal or any legal proceeding of
whatsoever nature in any Court of law, or tribunal or any judicial or guasi-
judicial body or any assessment proceeding before any authority under any
law and also arbitration proceeding;

"RECORD DATE" means the date to be fixed by the Board of Directors of the
TRANSFEREE COMPANYfor the purpose of determining thenames of the
equity shareholders of the TRANSFEROR COMPANIES as applicable, who shall
be entitled to shares of the TRANSFEREE COMPANY upon coming into effect
of this Scheme;

"SCHEME" or "THE SCHEME" or "THE SCHEME OF AMALGAMATION"means
this Scheme of Amalgamation drawn pursuant to Section 232 of the
Companies Act, 2013, in its present form submitied to the Hon’ble National
Company Law Tribunal Bench at Kolkata with or without any modification(s)
made in terms contained in PART-VIiunder Paragraph 19 to this Scheme.
“SEBI” means the Securities and Exchange Board of India, established under
Section 3 of the Securities and Exchange Board of India Act, 1992;

“SEBI CIRCULARS” means (i) Circular No. CFD/DIL3/CIR/2017/21 dated March
10 2017, (ii} Circular No. CFD/DIL3/CIR/2017/26 dated March 23, 2017, {iii)
SEBI Circular No. CFD/DIL3/CIR/2017/105 dated September 21, 2017, {iv) SEBI




r)
s)

t)

Circular No CFD/DIL3/CIR/2018/2 dated January 03, 2018 issued by SEBI or
any other circulars issued by SEBI applicable to scheme of arrangement from
fime to time;

“STOCK EXCHANGES” means collectively CSE and NSE;

“TRANSFEROR COMPANIES” means Khatu Investment & Trading Company
Limited and New Look Investment {Bengal} Limited;

“TRANSFEREE COMPANY” means Tower Investment & Trading Company
Limited

"NCLT” shall mean the Hon’ble National Company Law Tribunal, Kolkata
Bench under whose jurisdiction the Company falls.

"UNDERTAKING" or “UNDERTAKING OF THE TRANSFEROR COMPANIES”
shall mean and include the whole of the assets, properties, liabilities and the
undertaking(s} and entire business(es} of the Transferor Companies as a going
concern and specifically include the following {without limitation):

a) All the assets and properties {whether movable and immovable, if any,
tangible or intangible, real or personal, corporeal or incorporeal, present,
future or contingent of whatsoever nature and wherever situated) of the
Transferor Companies, including, without being limited o all their lands
(freehold or leasehold), buildings, factory, work shop, all plant and
machinery, fixed assets, godown, guest house, tenancy right, work in
progress, show room, office equipments, accessories, power lines, power
station, sub-station, railway tracks, vehicles, furniture and fixtures,
deposits, assets, current assets, premises, investments of all kinds
(including shares, scripts, stocks, bonds, debenture stocks, units), cash
balances including with banks, loans {including working capital loan},
advances, contingent rights or benefits, receivables, refunds, claims,
earnest moneys, advances or deposits paid by the Transferor Companies,
their goodwill, financial assets, lease and hire purchase contracts, lending
contracts, rights and benefits under any agreement, benefit of any security
arrangements or under any guarantee, reversions, powers, municipal
permissions, authorities, allotments, approvals, consents, licences,
registrations, contracts, engagements, arrangements, customer contracts,
customer approvals, rights, titles, interests, benefits and advantages of
whatsoever naiure and wherescever situate belonging to or in the
ownership, power or possession and in the control of or vested in or
granted in favour of, or enjoyed by the Transferor Companies including
licenses, fixed and other assets, trade and service names liberties, patents,
brand, trademarks, logo, designs, copyrights and other intellectual property
rights of any nature whaisoever, import licences, quotas, permits,
concessions, subsidies, approvals, authorisations, right to use and avail of
telephones, telexes, facsimile connections, LAN installations, utilities,
electricity and other services, reserves, provisions, funds, benefits of assets
and properties and all agreements and all other interests held in trust,
registrations, contracts, engagements, arrangements of all kinds, privileges
and all other rights, benefits of all agreerments, subsidies, grants, incentives,
tax and other credits [including but not limited to credits in respect of Tax,
income-tax, minimum alternaie tax Le. tax on book profits, (whether
recorded or not in the financial statements), tax deducted at source, tax
collected at source, advance tax, goods and service tax, value added tax,
ceniral sales tax, sales tax, CENVAT, MODVAT, excise duty, service tax,
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b)

c)

d)

€)

ST

custom duty, octroy, entry tax etc), tax losses (including unabsorbed
depreciation), brought forward tax losses, book losses for minimum
alternate tax purposes, tax benefits and other claims and powers, all books
of accounts, documents and records of whatsoever nature and
wheresoever situated, easements, arrangements of all kind, privileges,
liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in the contro! of
or vested or granted in favour of or enjoyed by the Transferor Companies or
in connection with or relating to that of the Transferor Companies and all
other interests of whatsoever nature belonging to or in the ownership,
power, possession or the controi of or vested in or granted in favour of or
held for the benefit of or enjoyed by the Transferor Companies;

All secured and unsecured debts, liahilities {including contingent liabilities),
duties and obligations of the Transferor Companies of every kind, nature
and description whatsoever and howsoever arising, raised, incurred or
utilized for the benefit of or enjoyed by the Transferor Companies;

All agreements, rights, contracts, entitlements, permits, licences, approvals,
authorities, concessions, consents, quota rights, fuel linkages,
engagements, arrangements,  authorities,  allotments,  security
arrangements, benefits of any guarantee, reversions, powers and all other
approvals of every kind, nature, description whatsoever relating to the
Transferor Companies’ business activities and operations;

All intellectual property, records, files, papers, information, computer
programs, manuals, data, catalogues, quotations, sales materials, lisis of
present and former clients and suppliers, other client information, client
credit information, client pricing information and all other records and
documents, whether in physical form or electronic form relating to the
business activities and operations of the Transferor Companies.

All staff, workmen, and employees engaged in or relating to the business
activities and operations of the Transferor Companies.

In this Scheme, unless the context otherwise requires:

a) references to persons shall include individuals, bodies corporate (wherever incorporated),
unincorporated associations and partnerships;

b) the headings are inseried for ease of reference only and shall not affect the construction or
interpretation of this Scheme;

c} words in the singular shall include the plural and vice versa; and

d) all the expressions which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary io the context or meaning hereof, have the same meaning ascribed to
them under the Act, the Securiiies Contracts (Regulation) Act, 1956, the Securities and
Exchange Board of India Act, 1992 (including the regulations made thereunder}, the
Depositories Act, 1996, the IT Actor any other applicable laws, rules, regulations, bye laws, as
the case may be, including any statutory modification or re-enactment thereof from time to

time.

1. SHARE CAPITAL OF THE COMPANIES
A. TRANSFEROR COMPANY NO.1
The authorized, subscribed and paid-up share capital of the TRANSFEROR
COMPANY NO.1 as on March 31, 2020is as under:

Particulars Rs.

AUTHORIZED SHARE CAPITAL

2,00,000 Equity Shares of Rs,10/- each 20,00,000/-




TOTAL 20,00,000/-
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
2,00,000**Equity Shares of Rs.10/- each 20,00,000/-
TOTAL 20,00,000/-

NOTE: **

35,000 equity shares are held by TRANSFEROR COMPANY NO. 2 and 45,600
equity shares are held by TRANSFEREE COMPANY.

There is no change in the authorized, issued, subscribed and paid-up share
capital of the TRANSFEROR COMPANY NO.1 from appointed dated till the date of
approval of the Scheme by the Board of Directors of the TRANSFEROR COMPANY
NO.1.

B. TRANSFEROR COMPANY NO.2

The authorized, subscribed and paid-up share capital of the TRANSFEROR
COMPANY NO.2 as on March 31, 2020 was as under:

Particulars Rs.
AUTHORIZED SHARE CAPITAL
2,00,000 Equity Shares of Rs.10/- each 20,00,000/-
TOTAL 20,00,000/-
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
2,00,000**Equity Shares of Rs.10/- each 20,00,000/-
TOTAL 20,00,000/-

NOTE: **

53,100 equity shares are held by TRANSFEROR COMPANY NO. 1 and 38,150
equity shares are held by TRANSFEREE COMPANY.

There is no change in the authorized, issued, subscribed and paid-up share
capital of the TRANSFEROR COMPANY NO.2 from appointed dated till the date of
approval of the Scheme by the Board of Directors of the TRANSFEROR COIVI PANY
NO.2.

C. TRANSFEREE COMPANY

The authorized, subscribed and paid-up share capital of the TRANSFEREE
COMPANY as on March 31, 2020 was as under:

Particulars Rs.
AUTHORISED SHARE CAPITAL
10,00,000Equity Shares of Rs.10/- each 1,00,00,000/-
TOTAL 1,00,00,000/-
{SSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
4,12,130**Equity Shares of Rs.10/- each 41,21,300/-
TOTAL 41,21,300/-

NOTE: **
64,138 equity shares are held by TRANSFEROR COMPANY NO. 1 and 74,104
equity shares are held by TRANSFEROR COMPANY NO. 2,
There is no change in the authorized, issued, subscribed and paid-up share
capital of the TRANSFEREE COMPANY from appointed dated till the date of
approval of the Scheme by the Board of Directors of the TRANSFEREE COMPANY.
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DATE WHEN THE SCHEME COMES INTO OPERATIONS
The Scheme set out herein in its present form or with any modifications approved or
imposed or directed by the Hon’ble National Company Law Tribunal, Kolkata Bench
shall be operative from the Appointed Date but shall be effective from the Effective
Date.
PART-Il

TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR COMPANIES
TRANSFER OF UNDERTAKING
Upon the coming into effect of this Scheme and with effect from the Appointed Date,
the Undertaking, pursuant to the sanction of this Scheme by the Hon’ble National
Company Law Tribunal, Kolkata Bench under and in accordance with the provisions of
Sections 230 to 232 and other applicable provisions, if any, of the Act, shall stand
transferred to and be vested in or be deemed to have been transferred to and vested
in the TRANSFEREE COMPANY, as a going concern without any furtheract, instrument,
deed, matter or thing to be made, done or executed so as to become, as and from the
Appointed Date, the Undertaking of the TRANSFEREE COMPANY by virtue of and in the
manner provided in this Scheme.
1.1 TRANSFER OF ASSETS
Without prejudice to the generality, upon the coming into  effect of this Scheme and
with effect from the Appointed Date:

a}  All the assets and properties comprised in the Undertaking of whatsoever
nature and where so ever situated, shall, under the provisions of Sections 230
to 232 and all other applicable provisions, if any, of the Act, without any
further act or deed, be and stand ftransferred to and vested in the
TRANSFEREE COMPANY or be deemed to be transferred to and vested in the
TRANSFEREE COMPANY as a going concern so as to become the assets and
properties of the Transferee Company.

b)  Without prejudice 1o the provisions of Clause {a} above, in respect of such
assets and properties of theUndertaking as are movable in nature or
incorporeal property or are otherwise capable of transfer by manualdelivery
or by endorsement and/or delivery, the same shall be so transferred by the
TRANSFEROR COMPANIESandshall, upon such transfer, become the assets
and _properties of the TRANSFEREE COMPANY as an integral part of
theUndertaking, without requiring any separate deed or instrument or
conveyance for the same.

¢} In respect of movables other than those dealt with in Clause {(b)above
including sundry debts, receivables,bills, credits, loans and advances of the
Undertaking, if any, whether recoverable in cash or in kind or for value to
bereceived, bank balances, investments, earnest money and deposits with any
Governmental Authority or with anycompany or other person, the same shall
on and from the Appointed Date stand transferred to and vested in the
TRANSFEREE COMPANY, ——

d} Al the licenses, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other benefits
orprivileges enjoyed or conferred upon or held or availed of by the
TRANSFEROR COMPANIESand all rights and benefitsthat have accrued or




which may accrue to the TRANSFEROR COMPANIES,whether before or after
the Appointed Date,shall, under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, without anyfurther act,
instrument or deed, cost or charge be and stand transferred to and vest in or
be deemed to be transferredto and vested in and be available to the
Transferee Company so as to become as and from the Appointed
Datelicenses, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies,concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other benefits or
privilegesof the TRANSFEREE COMPANYand shall remain valid, effective and
enforceable on the same terms and conditions.

e}  The TRANSFEROR COMPANIES shall, if so required, also give notice in such
form as it may deem fit and proper to the debtors, thatpursuant to the
sanction of this Scheme by the Hon'ble National Company Law Tribunal,
Kolkata Benchunder and in accordance with Sections 230 and 232 and all
otherapplicable provisions, if any, of the Act, the said debtors should pay to
the TRANSFEREE COMPANIESthe debt, loan or advance or makethe same on
account of the TRANSFEROR COMPANIESand the right of the TRANSFEROR
COMPANIESto recover or realize the samestands vested in the TRANSFEREE
COMPANY.

f) All assets and properties of the TRANSFEROR COMPANIES as on the
Appointed Date, whether or not included in the books of therespective
TRANSFEROR COMPANIES, and all assets and properties which are acquired
by the TRANSFEROR COMPANIESon or after theAppointed Date but prior to
the Effective Date, shall be deemed to be and shall become the assets and
properties of the TRANSFEREE COMPANY, and shall under the provisions of
Sections 230 to 232 and all other applicable provisions, if any, of the
Act,without any further act, instrument or deed, be and stand transferred to
and vested in and be deemed to have been transferred toand vested in the
TRANSFEREE COMPANY upon the coming into effect of this Scheme. Provided
however that no onerous assetsshall have been acquired by the TRANSFEROR
COMPANIES after the Appointed Date without the consent of the
TRANSFEREE COMPANY as provided for in this Scheme.

1.2 TRANSFER OF LIABILITIES :

(a) Upon the coming into effect of this Scheme and with effect from the
Appointed Date all liabilities relating to and comprised in the Undertaking
including all secured and unsecured debts, sundry creditors, liabilities
(including contingent liabilities}, duties and obligations and undertakings of
the TRANSFEROR COMPANIES of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized for its
business activities and operations (herein referred to as the "Liabilities"),
shall, pursuant to the sanction of this Scheme by the Hon’ble National
Company Law Tribunal, Kolkata Bench under and in accordance withthe
provisions of Sections 230 to 232 and other applicable provisions, if any, of
the Act, without any further act, instrument, deed,matter or thing, be
transferred to and vested in or be deemed to have been transferred to and
vested in the TRANSFEREE COMPANY,along with any charge, encumbrance,
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{b)

(c)

(d)

fien or security thereon, and the same shall be assumed by the TRANSFEREE
COMPANY tothe extent they are outstanding as on the Effective Date so as to
become as and from the Appointed Date the liabilities of the TRANSFEREE
COMPANY on the same terms and conditions as were applicable to the
TRANSFEROR COMPANIES, and the TRANSFEREE COMPANY shall meet,
discharge and satisfy the same and further it shall not be necessary to obtain
the consent of any third partyor other person who is a party to any contract
or arrangement by virtue of which such Liabilities have arisen in order to give
effectto the provisions of this Clause.

All debts, liabilities, duties and obligations of the Undertaking as on the
Appointed Date, whether or not provided in the books of the respective
TRANSFEROR COMPANIES, and all debts and loans raised, and duties,
liabilities and obligations incurred or which arise or accrue to the Undertaking
on or after the Appointed Date till the Effective Date, shall be deemed to be
and shall become the debts, loans raised, duties, liabilities and obligations
incurred by the TRANSFEREE COMPANY by virtue of this Scheme.

Where any such debts, loans raised, liabilities, duties and obligations of the
Undertaking as on the Appointed Date have been discharged or satisfied by
the TRANSFEROR COMPANIES after the Appointed Date and prior to the
Effective Date, such discharge or satisfaction shall be deemed to be for and on
account of the TRANSFEREE COMPANY.

Loans, advances and other obligations (including any guarantees, letters of
credit, letters of comfort or any other instrument orarrangement which may
give rise to a contingent liability in whatever form), if any, due or which may
at any time in future becomedue between the Undertaking and the
TRANSFEREE COMPANY shall, ipso facto, stand discharged and come to an
end and thereshall be no liability in that behalf on any party and appropriate
effect shall be given in the books of accounts and records of the TRANSFEREE
COMPANY.

2. ENCUMBRANCES :

(a)

(b)

The transfer and vesting of the assets comprised in the Undertaking to and in
the TRANSFEREE COMPANY under paragraph 1 of Part lllof this Scheme shall
be subject to the mortgages and charges, if any, affecting the same, as and to
the extent hereinafter provided.

_All the existing securities, mortgages, charges, encumbrances or liens (the

"Encumbrances”), if any, as on the Appointed Date and created by the
TRANSFEROR COMPANIES after the Appointed Date, over the assets
comprised in the Undertaking or any partthereof transferred to the
TRANSFEREE COMPANY by virtue of this Scheme and in so far as such
Encumbrances secure or relate to liabilities of the TRANSFEROR COMPANIES,
the same shall, after the Effective Date, continue to relate and attach to such
assets or any part thereof to which they are related or attached prior to the
Effective Date and as are transferred to the TRANSFEREE COMPANY,and such
Encumbrances shall not relate or attach to any of the other assets of the
TRANSFEREE COMPANY, provided however that no encumbrances shall have
been created by the TRANSFEROR COMPANIES over its assets after the
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Appointed Date without the consent of the TRANSFEREE COMPANY as
provided for in this Scheme.

(c) The existing.encumbrances over the assets and properties of the TRANSFEREE
COMPANY or any part thereof which relate to theliabilities and obligations of
the TRANSFEREE COMPANY prior to the Effective Date shall continue to relate
only to such assets andproperties and shall not extend or attach to any of the
assets and properties of the Undertaking transferred to and vested in the
TRANSFEREE COMPANY by virtue of this Scheme.

{d) Any reference in any security documents or arrangements {to which the
TRANSFEROR COMPANIESIs a party) to the TRANSFEROR COMPANIESand its
assets and properties, shall be construed as a reference to the TRANSFEREE
COMPANY and the assets andproperties of the TRANSFEROR COMPANIES
transferred to the TRANSFEREE COMPANY by virtue of this Scheme. Without
prejudice to theforegoing provisions, the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY may execute any instruments or documents or doall
the acts and deeds as may be considered appropriate, including the filing of
necessary particulars and/or modification(s) ofcharge(s), with the Registrar of
Companies to give formal effect to the above provisions, if required.

{e) Upon the coming into effect of this Scheme, the TRANSFEREE COMPANY alone
shall be liable to perform all obligations in respect ofthe Liabilities, which have
been transferred to it in terms of the Scheme.

{f) It is expressly provrided that, no other term or condition of the Liabilities
transferred to the TRANSFEREE COMPANY is modified byvirtue of this Scheme
except to the extent that such amendment is required statutorily or by
necessary implication.

{g} The provisions of Paragraph 1 of Part llishall operate in accordance with the
terms of the Scheme, notwithstanding anything to thecontrary contained in
any instrument, deed or writing or the terms of sanction or issue or any
security document; all of whichinstruments, deeds or writings shall be
deemed to stand modified and/or superseded by the foregoing provisions.

INTER - SE TRANSACTIONS :

Without prejudice to the provisions of paragraph 1 with effect from the Appointed

Date, all inter-party transaction between the TRANSFEROR COMPANIESand the

TRANSFEREE COMPANY or the TRANSFEROR COMPANIES inter-se shall be considered

as intra-party transactions for all purposes.

CONTRACTS, DEEDS, ETC.

(il  Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements,schemes, arrangements,
assurances and other instruments of whatsoever nature to which the
TRANSFEROR COMPANIES are a party or to thebenefit of which the TRANSFEROR
COMPANIES may be eligible, and which are subsisting or have effect immediately
before the Effective Date,shall continue in full force and effect by, for or against
or in favour of, as the case may be, the TRANSFEREE COMPANY and may be
enforced asfully and effectually as if, instead of the TRANSFEROR COMPANIES,
the TRANSFEREE COMPANY had been a party or beneficiary or obligee orobligor
thereto or thereunder.
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(ii}

iii)
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Without prejudice to the other provisions of this Scheme and notwithstanding
the fact that vesting of the Undertaking occurs by virtue of thisScheme itself, the
TRANSFEREE COMPANY may, at any time after the.coming into effect of this
Scheme in accordance with the provisionshereof, if so required under any law or
otherwise, take such actions and execute such deeds (including deeds of
adherence), confirmationsor other writings or arrangements with any party to
any contract or arrangement to which the TRANSFEROR COMPANIES are a party
or anywritings as may be necessary in order to give formal effect to the
provisions of this Scheme. The TRANSFEREE COMPANY shall, under theprovisions
of this Scheme, be deemed to be authorized to execute any such writings on
behalf of the TRANSFEROR COMPANIES and to carry outor perform all such
formalities or compliances referred to above on the part of the TRANSFEROR
COMPANIES.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the coming into effect of thisScheme, all
consents, permissions, licenses, certificates, clearances, authorities, powers of
attorney given by, issued to or executed infavour of the TRANSFEROR
COMPANIES shall without any further act or deed, stand transferred to the
TRANSFEREE COMPANY, as if the same wereoriginally given by, issued to or
executed in favour of the TRANSFEREE COMPANY, and the TRANSFEREE
COMPANY shall be bound by the termsthereof, the obligations and duties
thereunder, and the rights and benefits under the same shalil be available to the
TRANSFEREE COMPANY.The TRANSFEREE COMPANY shall receive relevant
approvals from the concerned Governmental Authorities as may be necessary in
thisbehalf.

LEGAL PROCEEDINGS :

On and from the Appointed Date, all suits, actions, claims and legal proceedings
by or against the TRANSFEROR COMPANIES pending and/or arising on or before
the Effective Date shall be continued and/or enforced as desired by the
TRANSFEREE COMPANY and on and from the Effective Date, shall be continued
and/or enforced by or against the TRANSFEREE COMPANY as effectually and in
the same manner and to the same extent as if the same had been originally
instituted and/or pending and/or arising by or against the TRANSFEREE
COMPANY. On and from the Effective Date, the TRANSFEREE COMPANY shall
have the right to initiate, defend, compromise or otherwise deal with any legal
proceedings relating to the Undertaking, in the same manner and to the same
extent as would or might have been initiated by the TRANSFEROR COMPANIES as
the case may be, had the Scheme not been made. If any suit, appeal or other
proceedings relating to the Undertaking, of whatever nature by or against the
TRANSFEROR COMPANIES be pending, the same shall not abate or be
discontinued or in any way be prejudicially affected by reason of the
amalgamation of the Underiaking or by anything contained in this Scheme but
the proceedings may be continued, prosecuted and enforced by or against the
TRANSFEREE COMPANY in the same manner and to the same extent as it would
or might have been continued, prosecuted and enforced by or against the
TRANSFEROR COMPANIES as if this Scheme had not been made.
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TRANSFER OF PROFITS/LOSSES AND RESERVES

With effect from the Appointed Date, all profits {including losses), reserves, income

accruing to or losses and expenditure, if any (including payment of penalty, damages

or costs of litigation) arising to or incurred by the Undertaking of the Transferor

Companies shall for all purposes, be _treated as the profits or reserves or income or

losses or expenditure, as the case may be of the Transferee Company.

CONDUCT OF BUSINESS:

a)  With effect from the Appointed Date and up to and including the Effective Date:
{ii  The TRANSFEROR COMPANIES shall carry on and shall be deemed to have

carried on all its business and activities as hitherto and shall hold and stand
possessed of and shall be deemed to have held and stood possessed of the
Undertaking on account of, and for the benefit of and in trust for, the
TRANSFEREE COMPANY.

i) All the profits or income accruing or arising to the TRANSFEROR
COMPANIES, and all expenditure or losses arising or incurred (including all
taxes, if any, paid or accruing in respect of any profits and income) by the
TRANSFEROR COMPANIES shall, for all purposes, be treated and be
deemed to be and accrue as the profits or income or as the case may be,
expenditure or losses (including taxes) of the TRANSFEREE COMPANY.

(it Any of the rights, powers, authorities and privileges attached or related or
pertaining to and exercised by or available to the TRANSFEROR
COMPANIES shall be deemed to have been exercised by the TRANSFEROR
COMPANIES for and on behalf of and as agent for the TRANSFEREE
COMPANY. Similarly, any of the obligations, duties and commitments
attached, related or pertaining to the Undertaking that have been
undertaken or discharged by the TRANSFEROR COMPANIES shall be
deemed to have been undertaken or discharged for and on behalf of and as
agent for the TRANSFEREE COMPANY.

b) With effect from the date of filing of this Scheme with the Hon'bleNational
Company Law Tribunal and up to and including the Effective Date, the
TRANSFEROR COMPANIES shall preserve and carry on their business and
activities with reasonable diligence and businessprudence and shall not
undertake any additional financial commitments of any nature whatsoever,
borrow any amounts nor incurany other liabilities or expenditure, issue any
additional guarantees, indemnities, letters of comfort or commitments either
foritself or on behalf of its group companies or any third party or sell, transfer,
alienate, charge, mortgage or encumber or deal withthe Undertaking or any part
thereof save and except in each case in the following circumstances:

(i if the same is in its ordinary course of business as carried on by it as on
the date of filing this Scheme with the National Company Law Tribunal;
or

(i)  if the same is permitted by this Scheme; or

i) if consent of the Board of Directors of the TRANSFEREE COMPANY has
been obtained.

c)  The TRANSFEROR COMPANIES shall not take, enter into, perform or undertake,
as applicable (i) any material decision in relation to itsbusiness and operations (ii)
any agreement or transaction; and (iii} such other matters as the TRANSFEREE

¢




d)

COMPANY may notifyfrom time to time save and except in each case in the
following circumstances: '
i) if the same is in its ordinary course of business as carried
on by it as on the date of filing this Scheme with the
National Company Law Tribunal.
ii)  ifthe same is permitted by this Scheme; or
iii)  if consent of the Board of Directors of the TRANSFEREE
COMPANY has been obtained.
Without prejudice to the generality of Clause (c) above, the TRANSFEROR
COMPANIESshall not make any change in its capitalstructure, whether by way of
increase (by issue of equity shares on a rights basis, bonus shares) decrease,
reduction,reclassification, sub-division or consolidation, re-organization, or in
any other manner except by way of making calls on partlypaid shares to make
them as fully paid, which may, in any way, affect the Share Exchange Ratio (as
provided in Clause 10 below), except under any of the following circumstances:
i) by mutual consent of the Board of Directors of the TRANSFEROR
COMPANIESand of the TRANSFEREE COMPANY; or
ii}  as may be permitted under this Scheme.

8. TREATMENT OF TAXES :

a)

b)

c)

d}

Any tax liabilities under the Income-Tax Act, 1961, Service Tax/GST, Stamp
Acts/Laws or other applicable laws/ regulations (hereinafter in this Clause
referred to as “Tax Laws") dealing withtaxes/ duties/ levies allocable or
related to the business of the TRANSFEROR COMPANIES to the extent not
provided for or covered bytax provision in the accounts made as on the date
immediately preceding the Appointed Date shall be transferred to the
TRANSFEREE COMPANY.

All taxes {including income tax, service tax/GST, etc.) paid or payableby the
TRANSFEROR COMPANIES in respect of the operations and/or the profits of
the business on and from the Appointed Date, shallbe on account of the
TRANSFEREE COMPANY and, insofar as it relates to the tax payment {including
without limitation income taxservice tax/GST, etc.), whether by way of
deduction at source,advance tax or otherwise howsoever, by the
TRANSFERCGR COMPANIES in respect of the profits or activities or operation of
thebusiness on and from the Appointed Date, the same shall be deemed to be
the corresponding item paid by the TRANSFEREE COMPANY, and shall, in all
proceedings, be dealt with accordingly.

Any refund under the Tax Laws due to the TRANSFEROR COMPANIES
consequent to the assessments made on the TRANSFEROR COMPANIESand
for which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall alsobelong to and be received by the
TRANSFEREE COMPANY.

Without prejudice to the generality of the above, all benefits including that of
withhelding tax (TDS) under the income tax, GST etc., to which the
TRANSFEROR COMPANIES are entitled to in terms of theapplicable Tax Laws
shall be available to and vest in the TRANSFEREE COMPANY.
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EMPLOYEES

Upon the coming into effect of this Scheme, all the employees of the TRANSFEROR
COMPANIES who are in its employment as on the Effective Date shall become the
empioyees of the TRANSFEREE COMPANY with effect from the Effective Date without
any break or interruption in service and on terms and conditions as to employment
and remuneration not less favorable than those on which they are engaged or
employed by the TRANSFEROR COMPANIES.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the
TRANSFEROR COMPANIES under Paragraph 1 of PART Il of this Schemeshall not affect
any transactions or proceedings already concluded by the TRANSFEROR COMPANIES
on or before the Appointed Date orconcluded after the Appointed Date till the
Effective Date, to the end and intent that the TRANSFEREE COMPANY accepts and
adopts all acts,deeds and things made, done and executed by the TRANSFEROR
COMPANIESas acts, deeds and things made, done and executed by or onbehalf of the
TRANSFEREE COMPANY. -

OTHERS:

{a) The Scheme does not involve any compromise or composition with the creditors

of the Transferor Companies or the Transferee Company and the rights of the
creditors of the Transferor Companies and the Transferee Company are not
affected in any manner.

{b) The charge and/or security of the secured creditors of the Transferor Companies

and the Transferee Company shall remain unaffected by this Scheme.

(c) On and from the Effective Date, and thereafier, the Transferee Company shall be

entitled to operate all bank accounts of the Transferor Companies and realise all
monies and complete and enforce all pending contracts and transactions and to
issue credit notes in respect of the Transferor Companies in the name of the
Transferee Company in so far as may be necessary until the transfer of rights and
obligations of the Transferor Companies to the Transferee Company under this
Scheme have been formally given effect to under such contracts and
transactions.

{d) Since each of the permissions, approvals, consents, sanctions, remissions, special

reservations, holidays, incentives, concessions and other authorisations in
relation to the Transferor Companies, shall stand transferred by the order of the
Appropriate Authority to the Transferee Company, the Transferee Company shall
file the relevant intimations, for the record of the statutory authorities who shall
take them on file, pursuant to the vesting orders of the Appropriate Authority.

PART IV
ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY
The provisions of this Part IV shall operate notwithstanding anything to the contrary in
any other instrument, deed or writing.
ISSUE OF NEW EQUITY SHARES BY THE TRANSFEREE COMPANY:
a.  Upon the coming into effect of this Scheme and in consideration of the transfer
and vesting of the Undertaking of the TRANSFEROR COMPANIES in the
TRANSFEREE COMPANY, in terms of this scheme, the TRANSFEREE COMPANY
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shall without any further application or deed, be required to issue and allot to
the equity shareholders of the TRANSFEROR COMPANIES whose names appear in
the register of members as on the Record Date;

i To every Equity Shareholder of TRANSFEROR COMPANY NO.1, 27
(Twenty Seven) Equity Shares of Rs.10/- each credited as fully paid-up
in the TRANSFEREE COMPANY (hereinafter referred to as the “New
Equity Shares”) for every 50 (Fifty) Equity Shares of Rs.10/- each fully
paid-up held by such Equity Shareholder in TRANSFEROR COMPANY
NO.1.

ii. To every Equity Shareholder of TRANSFEROR COMPANY NO.2, 11
(Eleven} Equity Shares of Rs.10/- each credited as fully paid-up in the
TRANSFEREE COMPANY {hereinafter referred to as the “New Equity
Shares”} for every 13 (Thirteen) Equity Shares of Rs.10/- each fully
paid-up held by such Equity Shareholder in TRANSFEROR COMPANY
NO.2.

The new equity shares issued and allotted by the TRANSFEREE COMPANY in
terms of this Scheme shall be subject to the provisions of the Memorandum and
Articles of Association of the TRANSFEREE COMPANY and shall inter-se rank
paripassuin all respects with the then existing equity shares of the TRANSFEREE
COMPANY, including in respect of dividend, if any, that may be declared by the
TRANSFEREE COMPANY on or after the Effective Date

FRACTIONAL ENTIELEMENTS

Fractional shares, if any, resulting in the process of allotment of shares by the
Transferee Company to the Shareholders of the Transferor Companies involved
in the Amalgamation based on the Swap Ratio, such fractional shares shall be
ignored.

In the event that the Transferor Companies and Transferee Company restructure
its equity share capital by way of share split/consolidation/issue of bonus shares
during the pendency of the Scheme, the Share Exchange Ratio shall be adjusted
accordingly to take into account effect of such corporate actions.

In the event of there being any pending share transfers, whether lodged or
outstanding of any shareholders of Transferor Companies, the Board of Directors
of Transferor Companies shall be empowered prior to the Record Date, to
effectuate such transfers in the Transferor Companies as if such changes in
registered holders were operative as on the Record Date, in order to removeany
difficulties arising to the transferors of the shares in relation to the equity shares
issued by theTransferee Company after the Scheme is effected. The Board of
Directors of the TransfereeCompany shall be empowered to remove such
difficulties as may arise in the course of implementation of this Scheme and
registration of new members in the Transferee Company on account of
difficulties faced in the transition period.

The equity shares issued and/or allotted pursuant to the Scheme in respect of
such of the equity shares of the Transferor Companies which are held in
abeyance under the provisions of Section 126 of the Act shall, pending
settlement of the dispute by order of court or otherwise, be held in abeyance by
the Transferee Company.
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It is clarified that upon the approval of this Scheme by the shareholders of the
TransferorCompanies and Transferee Company under Sections 230 and 232 of
the Act, the shareholdersshall be deemed to have approved this Scheme under
Sections 13, 14, 42, 62, 186, 188 and anyother applicable provisions under the
Act, and that no separate approval from the shareholders or others if so
applicable to that extent shall be required to be sought by the parties for the
matters specified in this Scheme.

Upon this Scheme becoming effective, the existing Share Certificates held by the
Shareholders of the TRANSFEROR COMPANIES shall automatically stand
cancelled. The equity shares to be issued pursuant to this scheme shall be issued
to the shareholders of the Transferor Companies in such form, physical or
dematerialized as permitted under Applicable laws.

All the shares held by the TRANSFEREE COMPANY in the TRANSFEROR
COMPANIES or by the TRANSFEROR COMPANIES in the TRANSFEREE COMPANY
or the TRANSFEROR COMPANIES inter-se, shall stand cancelledand accordingly,
the Paid-up Equity Share Capital of the Transferee Company shall stand reduced
to that extent; '

The cancellation and the consequent reduction of the share capital of the
TRANSFEREE COMPANY shall be done as an integral part of the Scheme and not
in accordance with Section 66 of the Companies Act ,2013 as the same does not
involve either diminution of liability in respect of any unpaid share capital or
payment to any shareholder of any paid-up share capital and the order of the
National Company Law Tribunal sanctioning the Scheme shall be deemed to be
an order under Section 66 of the Act confirming the reduction.

AMALGAMATION OF AUTHORISED CAPITAL OF TRANSFEROR COMPANIES

d.

Upon this Scheme becoming effective and with effect from the Appointed Date,
the authorized share capital of the TRANSFEROR COMPANIES shall stand
transferred to and be amalgamated with the authorized share capital of the
Transferee Company.

It is hereby clarified that the consent of the shareholders of the Transferor
Companies and the Transferee Company to this Scheme shall be sufficient for the
purposes of effecting this amendment in the Memorandum and Articles of
Association of the Transferee Company and that no further resolution under
Section 13, and Sections 61 and 64 or any other applicable provisions of the Act,
would be required to be separately passed.

For this purpose, the filing fees alreadypaid by the TRANSFEROR COMPANIES on
their respective authorized share capital shall be adjusted with total fees payable
by the Transferee Company on such increase of authorized capital in accordance
with Section 232(3}{i) of the Companies Act, 2013. Balance fees if required to be
paid after adjusting such fees already paid by the Transferor Companies shall be
patd by the Transferee Company.

CONSOLIDATION OF AUTHORISED SHARE CAPITAL OF THE TRANSFEREE COMPANY

Accordingly, in terms of this Scheme, the authorised share capital of the
TRANSFEREE COMPANY shall stand enhanced to Rs.1,40,00,000/- {Rupees
OneCroreForty Lacs only) divided into 14,00,000 equity shares of Rs. 10/- each.
The capital clause being Clause V of the Memorandum of Association shall on the
Effective Date stand substituted to read as follows:




12.

13.

14,

LI |-

“The Authorised Share Capital of the Company is Rs.1,40,00,000/- (Rupees
OneCrorefotrtylacs only) divided into 14,00,000(Fourteen Lacs) equity shares of
Rs. 10/- (Rupees Ten)each with the rights of privileges and conditions attached
thereto as are provided by the Articles of Association of the Company for the time
being with power to increase and reduce the capital of the Company, and to
divide the shares in the capital for the time being into several classes and to
attaché thereto respectively such preferential, qualified or special rights,
privileges or condjtions as may be determines by or accordance with the Artile of
Association of the Company for the time being and vary modify or abrogate any
such rights privileges or conditions in such manner as may be permitted by the
Companies Act 1956 or any other relative At for the time being in force or
provided by the Articles of Association of the Company for the time being.

REDUCTION OF SHARE CAPITAL

The Scheme does not contain any reduction in the share capital of the TRANSFEREE
COMPANY as per Sec. 66 of the COMPANIES Act, 2013 except cancellation of shares of
TRANSFEREE COMPANY due fo inter/cross holding of shares resulting from this
amalgamation.

LISTING OF NEW EQUITY SHARES

d.

After the Effective Date of this Scheme, the new equity shares to be issued and
allotted by the Transferee Company in terms of clause 12 of Part IV above shall
be listed and shall be admitted for trading on the CSE by virtue of this Scheme
and in accordance with the provisions of SEBI Circulars. Transferee Company
shall make all requisite applications and shall otherwise comply with the
provisions of the aforesaid circulars and Applicable Laws and take all steps to get
its share capital including the new equity shares issued by it in pursuance to this
Scheme listed on the CSE.

The new equity shares alloted by the Transferee Company pursuant to the
Scheme shall remain frozen in the depositories system till listing/trading
permission is given by the CSE. “

There shall be no change in the shareholding pattern of the Transferee Company
between the Record Date and the listing which may affect the basis on which
approval is received from the Appropriate Authority.

APPROVALS

14.1 The Transferor Companies and the TRANSFEREE COMPANY shall be entitled,

pending the sanction of the Scheme, to apply to any appropriateAuthority, if
required, under any law for such consents and approvals which the
TRANSFEREE COMPANY may require to own the Undertaking and to carry on
the business of the TRANSFEROR COMPANIES.

14.2 This Scheme is specifically and conditional upon and subject to:

a.  The approval of and agreement to the Scheme by requisite majority of
the members and Creditors of the Transferor Companies and the
Transferee Company as may be directed by the National Company Law
Tribunal on the applications made for directions under Section 230 of
the said Act;

b.  The sanction of the National Company Law Tribunal being obtained
under Sections 230to 232 of the said Act in favour of the Transferor
Companies and the Transferee Company and to the necessary order or
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orders under Section 232 of the said Act, being obtained;

¢. The requisite consents, no-objections and approvals of the Stock
Exchange and SEBI to the Scheme in terms of the SEBI Circular and/or
SEB! {Listing Obligations and Disclosures Requirements} Regulations,
2015, on the terms acceptable to the Companies;

d. The approval of the public shareholders of the Transferor Companies
and the Transferee Company in accordance with the provisions of the
SEBI Circulars issued in this behalf. Such approval of public shareholders
will be obtained through postal ballot and e-voting, after disclosure of
all material facts in the explanatory statement sent to the shareholders
in relation to such resolution, and the Scheme shall be acted upon only
if the votes casted by public shareholders in favour of the Scheme are
more than the number of votes casted by public shareholders against it.

e.  Approval of merger of Transferor Companies with the Transferee
Companies by the Reserve Bank of India.

f. Any other sanction or approval of the appropriate authorities
concerned, as may be considered necessary and appropriate by the
respective Boards of Directors of the Transferor Companies and the
Transferee Company being obtained and granted in respect of any of
the matters for which such sanction or approval is required;

PART V

ACCOUNTING TREATMENT
ACCOUNTING TREATMENT :
Notwithstanding anything to the contrary contained in any other Clause in the
Scheme, upon the Scheme becoming effective, the amalgamation of Transferor
Companies into Transferee Company, shall be accounted as per "Pooling of Interest
Method” in accordance with Indian Accounting Standard {Ind AS 103), Business
Combinations and other accounting principles prescribed under the Companies {Indian
Accounting Standards) Rules, 2015 as notified under section 133 of the Compantes Act,
2013;
Comparative accounting peried presented in the financial statements of the Transferee
Company shall be restated for the accounting impact of merger, as stated above, as if
the merger had occurred from the beginning of the comparative period in the financial
statement

PART VI
DISSOLUTION OF THE TRANSFEROR COMPANIES
AND MATTERS INCIDENTAL THERETO
DISSOLUTION OF THE TRANSFEROR COMPANIES
On the coming into effect of this Scheme, the TRANSFEROR COMPANIES shall stand
dissolved without winding-up, and the Board of Directors and any committees thereof
of the TRANSFEROR COMPANIES shall without any further act, instrument or deed be
and stand dissolved.
VALIDITY OF EXISTING RESOLUTIONS, ETC.
Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor
Companies, which are valid and subsisting on theEffective Date, shall continue to be
valid and subsisting and be considered as resolutions of the Transferee Company and if
any suchresolutions have any monetary limits approved under the provisions of the
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Act, or any other applicable statutory provisions, then the saidlimits shall be added to
the limits, if any, under like resolutions passed by the Transferee Company and shall
constitute the aggregate of thesaid limits in the Transferee Company.

PROCEEDINGS BEFORE THE APPROPRIATE AUTHORITY:

a.

The Transferor Companies and the Transferee Company shall file in the
Appropriate Authority a joint application for convening and holding of meetings
of their respective equity and creditors to be called, held and conducted in such
manner or for their dispensation, as the Appropriate Authority may direct and to
consider and if thought fit to approve, with or without modification, this Scheme.
On this Scheme being agreed by the requisite majority of members/creditors of
the Transferor Companies and the requisite majority of members/creditors of
the Transferee Company, the Transferor Companies and the Transferee
Company shall apply to the Appropriate Authority for sanctioning the Scheme of
Amalgamation under Sections 230 and 232 of the Companies Act, 2013 and for
such other order, or orders, as the Appropriate Authority may deem fit for
carrying this Scheme into effect and for dissolution of the Transferor Companies
without winding up.

It is hereby clarified that submissions of the Scheme to the Appropriate Authority
and to any authorities for their respective approvals is without prejudice to all
rights, interest, titles and defenses that the Transferor Companies and the
Transferee Company has or may have under or pursuant to all applicable laws.
The Transferor Companies and the Transferee Company shall also take such
other steps as may be necessary or expedient to give full and formal effect to the
provisions of this Scheme.

MODIFICATION OF SCHEME

d.

Subject to approval of the Hon'ble National Company Law Tribunal, the
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY by their respective
Board ofDirectors mayassent to, or make, from time to time, any
modification{s) or addition(s} to this Scheme which the Hon'ble National
Company Law Tribunal or any authorities under law may deem fit to approve
of or may impose and which the Board of Directors of the TRANSFEROR
COMPANIES and the TRANSFEREE COMPANY may in their discretion accept,
such modification(s} or addition{s) as the Board of Directors of the
TRANSFERQR COMPANIES and the TRANSFEREE COMPANY as the case may be,
their respective Delegate may deem fit, or required for the purposeof resolving
any doubts or difficulties that may arise in carrying out this Scheme. The
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY by their respective
Boards of Directors are authorized to do and execute all acts, deeds, matters
andthings necessary for bringing this Scheme into effect, or review the
position relating to the satisfaction of the conditions of thisScheme and if
necessary, waive any of such conditions (to the extent permissible in law) for
bringing this Scheme into effect,and/or give such consents as may be required
in terms of this Scheme. In the event that any conditions are imposed by the
National Company Law Tribunalor any Governmental Authorities, which the
Board of Directors of the TRANSFEROR COMPANIES or the TRANSFEREE
COMPANY find unacceptable for any reason, then the TRANSFEROR
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COMPANIES and the TRANSFEREE COMPANY shall be at liberty to withdraw
theScheme.

b. For the purpose of giving effect to this Scheme or to any modification(s)
thereof or addition(s) thereto, the Board of Directors of the TRANSFEROR
COMPANIES and TRANSFEREE COMPANYmay give and are authorized to
determine and give all suchdirections as are necessary for settling or removing
any question of doubt or difficulty that may arise under this Scheme or
inregard to the meaning or interpretation of any provision of this Scheme or
implementation thereof or in any matter whatsoeverconnected therewith
{including any question or difficulty arising in connection with any deceased or
insolvent shareholders ordepositors, if any, of the Transferor Companies) or to
review the position relating to the satisfaction of various conditions of
thisScheme and if necessary, to waive any such conditions (to the extent
permissible in law} and such determination or directions orwaiver, as the case
may be, shall be binding on all parties, in the same manner as if the same were
specifically incorporated in thisScheme.

FILING OF APPLICATIONS

The TRANSFEROR COMPANIESand the TRANSFEREE COMPANY shall use their best
efforts to make and file all applications and petitions underSections 230 to 232 and
other applicable provisions of the Act, before the National Company Law Tribunal
having jurisdiction for sanction of this Scheme underthe provisions of law, and shall
apply for such approvals as may be required under law.

WITHDRAWAL OF THE SCHEME

The Companies shall be at liberty to withdraw this Scheme at any time as may be
mutually agreed by the Board of Directors of the respective Companies prior to the
Effective Date. In such a case, the Companies shall respectively-bear their own cost or
as may be mutually agreed. It is hereby clarified that notwithstanding anything to the
contrary contained in this Scheme, the Companies shall not be entitled to withdraw
the Scheme unilaterally without the prior written consent of the other.

COSTS, CHARGES, EXPENSES AND STAMP DUTY

All costs, charges and expenses (including any taxes and duties) incurred or payable by
the TRANSFEROR COMPANIES and the TRANSFEREE COMPANY in relation to or in
connection with this Scheme and incidental to the compietion of the amalgamation of
theTRANSFEROR COMPANIES with the TRANSFEREE COMPANY in pursuance of this

Scheme, including stamp duty on the orders of the Hon'ble National Company Law
Tribunal, if any and to the extent applicable and payable, shall be paid by the |

TRANSFEREE COMPANY.
MISCELLANEQUS

a) If any part of this Scheme is found to be unworkable for any reason whatsoever, in
the sole discretion of the Transferor Companies and the Transferee Company either
by their respective Boards of Directors or through Committees appointed by them in
this behalf, the same shall not, subject to the-decision of the Transferor Companies
and the Transferee Company, aifect the validity or implementation of the other parts
and/or provisions of this Scheme, .

b) In the event that any conditions imposed by the Appropriate Authority are found
unacceptable for any reason whatsoever by any Transferor Company or the
Transferee Company, then the respective Transferor Company and/or Transferee
Company shall be entitled to withdraw the Scheme in which event no rights and
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e)

liabilities whatsoever shall accrue to or be incurred inter se to or by the parties or any
of them,

On the approval of the Scheme by the members of the Transferor Companies and
Transferee Company pursuant o Section 230 of the Act, it shall be deemed that the
said members have also accorded all relevant consents under other provisions of the
Act o the extent the same may be considered applicable for the purpose of this
Scheme.

The mutation of the title to the immovable properties shali be made and duly
recorded by the appropriate authorities pursuant to the sanction of the Scheme and
upon the Scheme becoming effective, in accordance with the terms hereof, in favour
of the Transferee Company in respect of the immovable properties vested in it. Any
inchoate title or possessory title of the Transferor Companies or its predecessor
companies shall be deemed to be the title of the Transferee Company.

Further, the Board of Directors of the Transferor Companies and the Transferee
Company shall be entitled to revoke, cancel and declare the Scheme of no effect if
the Board of Directors of the Transferor Companies and the Transferee Company are
of view that the coming into effect of the Scheme in terms of the provisions of this
Scheme or filing of the drawn up orders with any authority could have an adverse
implication(s) on all or any of the Transferor Companies or the Transferee
Companies.

If any part of this Scheme hereof is invalid, ruled illegal by any NCLT of competent
jurisdiction, or unenforceable under present or future laws, then it is the intention of
the Transferor Companies and the Transferee Company that such part shall be
severable from the remainder of the Scheme. Further, if the deletion of such part of
this Scheme may cause this Scheme to become materially adverse to the any of the
Transferor Companies and for the Transferee Company, then in such case the
Transferor Companies and for the Transferee Company shall attempt to bring about
a madification in the Scheme, as will best preserve for the Transferor Companies and
the Transferee Company the benefits and obligations of the Scheme, including but
not limited to such part. Without prejudice to above, if the modification required is
not acceptable, then the Companies can withdraw the Scheme.
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Ca ViIDHI CHANDAK
B.Com, FCA, DISA

Reglistered Valuer {Secutities or Financiat Assets)
Registeation No.: iBBIRV/06/2019/11188

................................

STRICTLY PRIVATE & CONFIDENTIAL

To,

4 The:Board of ‘Directors, The Board of Directors, . The Board of Directors,
.Tower Investment & Khatu Investment & | New Look Investment
Trading Company Limited, | Trading Company Limited, | (Bengal) Limited,
Temple Chambers, 6 Old Post | 6 Old Post Office Street, :6 Old Post Office Street, Top
Office Street, Kolkata, Whb- Kolkata, Wb~ 700001 India | Floor, Kolkata. Wb- 700001

700001 India “India

Subject: Recommendation of Fair Share Exchange ratio for the;

Amalgamation of Khatu Investment & Trading Company Limited and New Look
Investment (Bengal) Limited with Tower Investment & Trading Company Limited.

Dear SlrfMadam

Lrefer to the respectwe engagement letter whereby, I, Vidhi Chandak (hereinafter referred to
-as the “Valuer”) has been appointed by Khatu Invesiment & Trading Company Limited

(hereinafter referred fo as “Khaty), New Look Investment (Bengal) Limited (hereinafter
referred o as “New Laok™) (together referred to as the “Transferor Companies™) and Tower
Tnvestment & Trading Company Limited (heremaﬂer referred to as “Tower”) (heréinafter
referred to 2s the “Transferee Company™) for recommendatlon of feir share exchange ratio
for. the’ proposed Scheme of Amalgamation of Khatu and New Look with Tower (collectively

referred to as,the “Compam g8}

YALUATION ANALYSIS

1 refer 1o my Engagement Letter dated 09.09.2019 confirming my appoimtment as
Independent Valuer for determining Fair Exchange Ratio of Shares for the purpose of
proposed amalgamation of the Transferor Companies with the Transferee Company. In the
following paragraphs, I have summarized my Valuation Analysis (the “Analysis™) of the
Company and detailed herein, together with description of the methodologies used and the
limitations on my scope of work.

1. Ci}N'?}?‘X'I‘ &NZ) PURPOSE,

Based on discussion with the Management, I understand that the Promoters of the Companies
are evaluating the proposal of amalgamation of the Transferor Companies with the Transferes

Company. 'In this context, the Management requires my assistance in detemmmng}?mr
.Excha.nge Ratlo of Shares. o

# e
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B.Com, FCA, DISA
Registered Valuer {Securities or Financial Assets)
Registration No.: IBBURVME{2019/11188

There is a proposal before the Board of Directors of the aforesaid Companies to consider, on
a going concern basis, the amatgamation of the Transferor Companies u/s 230 to 232 of the
Companies Act 2013 with the Transferee Company. I understand that the appointed date for
the proposed amalgamation is 01.04.2019 or such other date as approved by the National
Company Law Tribunal.

The proposed Scheme of Amalgamation provides that the Transferor Companies shall stand

. merged with and be vested in the Transferee Company, as going concern, without any further

act or instrument and pursuant to the applicable provisions of the Act, together with all the
propertics, assets, rights, liabilities, benefits and interest therein, as more specifically
described in the Scheme, As a consideration for the proposed amalgamation, the equity
shareholders of the Transferor Companies shall be allotied the equity shares of the Transfree
Company.,

{ have been approached by the “Transferor Companies” and the “Transferee Company” fo
carry out a relative (not absolute) valuation of the shares of the Companies and to recommend
a fair and equitable ratio of exchange of Shares, that is to say the number of shares to be
allotted by the “Transferee Company” to the shareholders of the “Transferor Companies” on

such Arrangement.

The scope of my service is to conduct a relative (not absolute) valuation of the shares of the
Compames ‘and recommending a Fair Share Exchange Ratio for the proposed amalgamation
in accordance with the the ICAl Valuation Standards 2018 issued by the Institute of
Chartererd Accountants of India. This report (“Report™) sets out the findings of my exercise.
For the purpose of this report the valuation date is considered as 31st March 2019.

For the purpose of arriving at valuation of the Companies I have considered base as “Fair
value”, My valuation, and this report, is based on the premise of “going concern™ value. Any
change in the valuation base, or the premise could have significant impact on-my valuation
exercise, and therefore, this report.

2. CONDITIONS'AND MAJOR ASSUMPTION

2.1 Conditiens

The historical financial information about the cofiipanies presented in this report is included
solely for the purpose to arrive at value conclusion presented'in this report and it should not
be used by anyone to obtain credit or for any other unintended purpose. 1 have not audited,
reviewed, or compiled the Financial Statements and express no assurance on them. The
financial information about the companies presented in this report includes normalization
adjustment made solely for the purpose to arrive at value conclusion presented in this report,
Nonnahzauon adjustment as reported are hypoﬂ'letlcal in nature and are not. mtendecl to

5B, Hemanta Basu Sarani, Octavius Centre Kolkaia— 700001 India
Mobfie No.: 9051052600 E-mail: vchandak95@gmail.com
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B.Com, FCA, Disa

Regisiered Valuer {Securities or Finangial Assets)
Registration Na.» IBBIIRV;UGIZE!WHT‘IBS

This report is only to be used in entirety, and for the purpose stated in the report, No third
parties shonld rely on the information or data contained in this report without the advice of
their lawyer, attorney or accountant,

I acknowledge that I have no present or contemplated financial interest in the Companies.
My fees for this valuation are based upon my normal billing rates, and not contingent upon
the result or the value of the business or in any other manner. I have no responsibility to
modify this report for events and circumstances oceurring subsequent to the date of this
report.

1 have, however, used concepiually sound and generally accepted methods, principle and
procedures of valuation in determining the value estimate included in this report. The
valuation analyst, by reason of performing this valuation and preparing this report, is not 1o
be required to give expert testimony nor to be in attendance in court or at any government
hearing with reference to the matters contained herein, uniess prior arrangements have been
made with the analyst regarding such additional engagement.

22 A;&ﬁﬂinﬁpns"

The opinion of value given in this report is based on information provided in part by the
management of the companies and other sources as fisted in the report This information is
assumed to be accurate and complete.

I have relied upon the representations information contained in the public domain and other
document in my possession concerning the value and useful condition of all investments in
securities, and any other assets or liabilities gxcept as speclﬁcal ly stated to the contrary in this
report.

' I'have not attempted to confirm whether or not all assets of the business of the Companies are

free and clear of liens and encumbrances, or that the owner has good title to all the assets.
Immovable assets has been valued as per the value arrived by a registered valuer or in cases
where no such valuer have been appointed then the book value of the immovable asset has
been considered.

I have also essumed that the business of the Companies wil! be operated prudently and that
there are no unforeseen adverse changes in the economic condition affecting the business, the
market or the Industry. "

T have been informed by management that there are no significant lawsuits, or any other
undisclosed contingent liabilities which may potentially affect the business, except as may be
disclosed elsewhere.in this report. | have assumed that no costs or expenses w1ll be mcurred
n cnnnecnon with such liabilities, except as explicitly stated in this feport. etii 5
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Reg!s!raiton No.: EBB IRVITSIZG 18114186

3. BACKGROUND OF THE COMPANIES

TOWER INVESTMENT & TRADING COMPANY LIMITED (CIN:
L67120WB1981PLC033500) was incorporated on 30% day of March, 1981 as a public
limited company undes the Companies Act, 1956, and is an Non-Banking Finance Company
duly registered with the Reserve Bank of India and is currently engaged in investing and
financing activities. At present the Company is having its registered office at *‘Temple
Chambers’, 6 Old Post Office Street, Kolkata, West Bengal, 700001, India. The Authorised
Capital of the Company is Rs. 1,00,00,000/- divided into 10,00,000 Equity Shares of Rs. 10/-
each and the Issued and Paid-up Capital of the Company Rs. 41,21,300/- divided into
4,12,130 Equity Shares of Rs. 10/~ each,”

NEW LOOK INVESTMENT (BENGAL) LIMITED (CIN:
L67120WB1975PLC030035) was incorporated on 27" day of May, 1975 as a public limited
company under the Companies Act, 1956, and is engaged in the business of rendering of
consultancy services and investment in shares and securities. The equity shares of the
Company are listed on The Calcutia Stock Exchange. At present the Company is having its
registered office at 6 Old Post Office Street, Top floor, Kolkata, West Bengal, 700001, India.
The Authorised Capitai of the Company is Rs. 20,00,000/- divided into 2,00,000 Equity
Shares of Rs 10/- each and the Issued and Paid-up Capital of the Company Rs. 20,00,000/-
divided-into 2,00,000 Equity Shares of Rs, 10/- each.

KHATU INVESTMENT AND TRADING COMPANY LIMITED (CIN:
L65993WB19’?9PL0032406} was incorporated on 10 day of December, 1979 zs a public
limited company under the Companies Act, 1956, and is engaged in the husiness of rendering
of consultancy services and investment in shares and securities. The equity shares of the
Company are listed on The Calcutta Stock Exchange. At present the Company is having its
registered office at 6 Old Post Office Street, 4™ Floor, Koikata, West Bengal, 700001, India.
The Authorised Capital of the Company is Rs. 20,00,000/- divided into 2,00,000 Equity
Shares of Rs. 10/- each and the Issued and Paid-up-Capital of the Company Rs. 20,00,000/-
divided into 2,00,000 Equity Shares of Rs, 10/- each.

4, VALUATION DATE

The Analysis of the Fair Value of the shares of the Companies has been carried out as on 31st
March, 2019,

5. VALUATION STANDARDS

- The Report has been prepared in accordance with the ICAT Valuation Standards 2018 issued

by the Institute of Chartered Accountants of India adopted by ICAI Reg1§rered Valuers
Orgamsaﬁon s .
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6. YALUAT ION METE E‘f}i}{)LOGY AND APPROACH

It is universally recognised that valuation is not an exact science and that estimating values
necessanly involves selectmg a method and approach that is suitable for the purpose.

The Standard of value used in Analysis is “Fair Value which is often defined as the price, in
terms of cash or equivalent, that a buyer could masonably be expected 1o pay, and a seller
could reasonably be expected to accept, if the business were exposed for sale on the open

market for a reasonable period of time, with both buyer and seller being in _possession of the
pertinent-facts and:neither being under any compulsion to act.

Thts exercise may be carried out using various mg_thodo]ogles the relative emphasis of each
often varying with: .

o Whether the entity is listed on a stock exchange
» Industry to which the Com pany belongs

¢ Past track record of the business and the ease with whlch the growth rate in cagh
ﬂows to perpetluty can be estimated S

® Extent to which Industry and Comparable Company mformation is avallable

The results of the exercise could vary significantly dependmg upon the basis used, the
specific -circumstances_and professional judgement of the valuer. In respect of going
concerns, certain valuation techniques have evolved over-time and are commonly in vogue,

It may be noted that the Institute of Chartered Accountan’zs of India (‘*ICAT’) on June 10,
2018 has issued the ICAT Valuation Standards (“IVS?). IVS 301:0n Business Valuations deals
with valuation of a business or business ownership-interest (i ¢. it includes valuation of equity
shares). ] have given due cognizance.to the same in carrying out the valuation exercise.

Institute of Chartered Accountants of India (‘ICATI’) to valuation:

(a) "Market” Approach
{b) "Cost" Approach
{(¢) "Income" Approach

(a) Market Approach

2. Under the Market ‘Approach, the valuation is based on the market VaIue of the
company in case of listed companies and comparable companies trading or

" iransaction multiples for unlisted companies. The Market Approacl}generally reflects
the invesiors' perceptlon about the true worth of* 1:he coTpanys
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b. Under this method, the market price of an equity share of the company as quoted on a
recognized stock exchange is normally considered as the fair value of the equity shares
of that company where such quotations are arising from the shares being regularly and
freely traded. The market value generally reflects the investors' perception about the
true worth of the company.

7 Gamparable Usmpadesdintifples (TLEMT Motlng
¢.  This valuation approach is based on the principle that market valuations, taking place
beiween informed buyers and informed sellers, -incorporate all factors relevani to
vatuation, The value is determined on the basis of muitiples derived from valuations of
comparable companies, as manifest in the stock market valuations of listed companies.
Relevant multiples need to be chosen carefully and adjusted for differences between the
circumstances

ot Teimsariunn Mluiliplesd TLRM M hed
d. The valuanon is undertaken on the basis of multiples derived from valuations of similar
transactions in the industry in the near history. Relevant multiples have to be chosen
carefully and adjusted for differences between the circumstances. This waluation
approach is based on the principle that market valuations, taking place bstween
informed bayers and informed sellers, incorporate all factors relevant to valuation.”

-Since there is no trading in the equity shares of the Companies at the stock exchangc for

last many years and whereas 1o publicly fraded company provides ait identical maich o
“the operations of the compantes, important information cannot be drawn from the way

comparable enterprises are valued by public markets.

In case of Investment Companies, there is no substantial business in the Company, and
- therefore, I cannot appiy market multiples to its profits, nor can ! establish any

deriving value of the Compames

{b) Cost Approach
c. The Cost Approach, also known as the Assct-based Approach, involves methods of
determining a company’s value by analyzing the market value of a company’s assets.

7 st Anpey Valus L5 Bl
f.  The Net Asset Value ("NAV™) method under cost approach, consider the assets and
liabilities, including intangible assets and contingent liabilities. The net assets, after
reducing the dues to the preference shareholders, if any, represent the value of the
company or firm,

g This valuation approach is used where the businmess requires reasonable amount of
capital expendijure and working capiial. This approach involves delermining the value
per share based on the assets and liabilities of a company, 1 have used the NAV

- \“pproac 140 determine the value of the Companies, For th‘s approac 1, th= value of thn
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{v} Income Approach

k. The income app oacl'- is wi used for valu a**c's under "Going Cs::c:°rr‘" basis, It

capabzhty The Discounted Cash Flow (DCF)-Method under the income approach seeks
to am\;e ata valuatlcm based on the sirength of future cash flows.

 Tsoamiad e Hgyw GEE ‘%’%%*é%%?

i, Under the DCF meihod, the business 1s v;:.l ued by discounting its free cash flows for the
explicit forecast period and the perpetuity value thereafter. The Free Cash Flows to
Firm (“FCFF”) represent the cash available for distribution to the owners as well as
lenders of the business and the Free Cash Flows to Equity (“FCFE”) represent the cash
avar]ahle fnr di e’mhmmn to the owners of the huqmeqq The free cash flows to firm are

» flows to equ1ty are discounted by the Cost of‘ Eqmty (""Ke"). The WACC or Ke, based
.on an optimal vis-a-vis actual capital structure, is an appropriate rate of discount to
calculate the present value of the future cash flows as it constders risk of the firm,

i

E:

&
Y

}»  The perpetuity (terminal} value is calculated based on the business's poteatial for further
- growth beyond the explicit forecast period. The "Constant Growth Model" is applied,

which unphes an expected constant level of growth'for perpeiuity in the cash flows over
the last year of the forecast period.

o The‘ dlscountmg factor (rate of discounting the future cash flows) reflects not only the
.time value of money, but also the risk associated with the business's future operations.
The. Business/Enterprise Value (aggregate of the present value, of explicit:period and
terfhinal pened cash f'ow 5o deri Md is further reduced by the value of debt Ef any,

o

The mvestment companles do not have 51gn1ﬁcant busmess operatlons and therefore, : :

“do not have steady stream of mcomef business plans. Some of the Companies have a :
. number of ‘associate’ companies. Due o these factors the Companies are not in a

position to provide me with the accurate long-term future projections. Therefore, I have
not considered thc Income Approach in the analy yais.

BASIS OF FA[R EXCHANGE RATIO

sy e

6.1 The basis of the fair sh\d¥e exchange ratio for the proposed amalgamation would have to _
be determined after taking into constderation all the factors and methods mentioned - ;
hereinabove. For the purpose of recommending the fair share exchange ratio it is i

+ necessary to-arrive at a finai value for the equity shares of each Company. It is, :

; however, important {0 note that in doing so, I am not attempting to affive at the absolute :

values of'the Companies, but at the relative values to facilitate the deten;unation of the .
faxr share exchange ratio. :

L e A B L B et
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6.2 The fair share exchange ratic has been arrived at on the basis of a relative share
valuation of the Companies based on the various approaches/ methods explained herein
earller and various qualitative factors relevant to each Company and the business "
dynam:cs and growth potentials of the husmesses of the Companies, having regard to
the information base, key underlying assumptions and the limitations. Weighis are
given to the values arrived at under each approach/ method. This is the approach
considered for determining the fair value of the Transfereror Companies and the
Tranferee Company.

RERL % S s S

6.3 Normally wvaluation of shares is made on consideration of some or all of a numbey of
relevant factors such as Stock Exchange price, the dividend paid on shares, the relevant -
growth prospects, the ratio of distributable earnings to shareholders, the book vahue and
market value of net assets of the Company, restriction on transfer of shares, future
earning of the company etc. The answer to the question whether some or all of this
factor can be applied will depend upon the circumstances of each case.

i AR R S

i HA hitie e e e s

6.4 Since the transferor companies and the transferee company are listed but not fraded, _: i

there.is no market data available on the basis of which relative valuation of the
companies can be worked out. -

6.5 I have not carried out any investigation into the affairs of the Company, its assets and
. liabilities, No .disco_unt has been considered for shares of the Companies not: being
- traded in any Stock Exchange.

A

6.6 To arrive at Fair Valuation working of Swap Ratio for alloiment of Equity Shares of
Transferee Company to the shareholders of Transferor Company, 1 have applied Assets
approach (Net Assets Value Method). This method indicates the value of the busingss by
ad_lustmg ithe assets agamst liabilities appeaun;, in the Balance Sheet of the Compames at .
Fair Value '

i

st e, LD LN e AR e 1 Ben + T e s A eei e e

6.7 T have independently applied methods discussed above, as considered appropriate, and
arrived at their assessment of value per share of the Companies. To amive at the
consensus on the fair value exchange ratio for the proposed Amalgamatlon sujtable

) mmor adjustments/ roundmg off have been done in the values

et AR T 1

7.1 1 have called for and obtamed such data, information, explanations etc., as deemed :
; ﬁcccssary for. thc purpas... of my analysis, which have been madc available to mic by the -G
Management of the respective Companies. :

: * Audited Financial Siatements for the year ended 31/03/2019, and . 31/03/2018 o0
ST - of the Transferor Compenies and the Transferee Company, %
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* Audited Financial Statements for the year ended 31/03/2019 and 31/03/2018
for the investee companies.

.« C8E, NSE and BSE website datas for the Determining value of Quoted
nvestments.

¢ MCA website for details of the Companies.

* " Draft Scheme of Amalgamiation between transferor and transferee cémpanies
and their respective shareholders.

*  Valuation Report by Sandip &-Co. (Prop: Sandip Bhattacharyya- Registered
Valuer, IBBI) for the fair value of office space at Everest House in Investee
Company- M/s Saket Cement Products Private Limited

Valuation Report by Vipan Kumar for the fair value of flat in Tara Apariments

held by New Look

» Management Representatlon Letter.

«, Other relevant available information

7.2 During the discussions with the managements of the Companies , I have also obtained

. . explanations and information considered -reasonably necessary for my exercise in

* respect of each of the Companies. The Companies have been provided with the

[opportunity to review the Draft report as part of my standard practice to make sure that
factual inaccuracies / omissions are avoided in my report. -

73 "For the 'pu!f'pose of my assignment I have rcﬁed on the statements, information and

7.4 Further the Management of each of the Compames has informed me that all the material
mforman on impacting te Téspective compames have been disclosed to me. The
Managem ent of the Compames have informed me that :-

v Till the Proposed Amlagamation becomes effective, neither Companies would
! declare any substantial Dividends having materially different yeilds as
compared to past few years.
¢ Besides the above listing, there may be other information provided by the
companies which may not have been persued by me in any details, if not
constdered relevant fur my deiailed scope.

8. CAVEATS
8.1 My reportis’ sﬁbject to the scope of limitations detailed'hereunder . As such the report is
to be'redd in totality and not in parts.

H

8.2 My valuation is based on the assumpiion that the information furmshed to me bemg
complete and accurate in all material respecis, 2

158, Hemanta Basu Sarani, Qctavius Centre, Kolkata ?ODDM India
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8.3 There would not be any Capital Varation in the Companies till the proposed
amalgamation becomes effective.

8.4 The information presented in my report does not reflect the outcome of any financial
due diligence procedure, accounting assurance and consulfancy. The reader is cautioned
that the outcome of that process could change the information herein and therefore the
information materially.

8.5 My review of the affairs of the Companies and thetr books and account does not
constitute an audit in accordance with Auditing Standards. I have relied on explanations
and information provided by the Management of itie Companies and accepted the
information provided to me as accurate and complete in all respects. Although, [ have
reviewed such data for consistency and reasonableness, T have nor independemily
investigated or otherwise verified the data provided. Nothing has come to my attention
to indicate that the information provided :had material mis-statements or would not
afford reasonable grounds upon which to base the Report,

8.6 No investigation of the Company’s claim to titie of assets has been made for the
purpose.of this valuation and their claim to such rights has been assumed to be valid.
No convetsation has been given to liens or encumbrances against the assets, beyond the
loans disclosed in the accounts. Therefore, no responsibility is assumed for matters of a
]egai nature. My report is not, nor should it be construed, as my opinioning or cerfifying
the comphance with the provisions of any law includi ng comparny and taxation laws or
as regards any legal, accounting or taxation implications or issues.

8.7 The process of vzluation of shares cannot possibly be reduced to a uniform and
inflexible arithmetical exercise as veluation is an art and not an exact science.
Mathematical certainty is not demanded nor indeed is possible. In the ultimate analysis
valuation depends on exercise of judicious discretion and judgment taking into account
all relevant factors. Since there is no standard formulae separate result can be obtained
by different experts for the same set of data, facts and assumption.

8.8 Any person intending to provide finance or purchase the business of the Company(ies)
shall do so after seeking their own professional advice and after carrying out their own
due diligence procedures to ensure that they are making an informed decision.

8.9 T have relied upon written representations from the Management of the Companies that
the information contained in this report is materially accurate and complete, fair in the
manner of its portrayal and therefore forms 4 reliable basis-for the vuiuegiton Analysis.

8.10 I have relied on the documents, information and explanations provided to me by the
Management of Companies and they are solely responsible for the csame, M
assesament and analysis are subject to this limitation and 1 do not accept any-

15B Hemanta Basu Sarani, Octavius Centre. Kalkata~ 700001, India
Mobiie No.: 9051052600  E-mall: vchandak!i!‘:@gmail com
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responsibility or liability for the impact of any inaccurate information, explanation and
documents given to me by the managemesit of the Companies. Similarly, ! have relied
on data from external sources. These sources are considered to be retiable and therefore,
I assume no liability for accuracy of the data. I have assumed that the business
continues normally without any disruptions due to statutory or other external/internal
occurrences. S

8.11 The Valuation worksheets prepared for the exercise are proprietary to the Undersigned,
Registered Valuer and can not be shared. Any clarifications on the workings will be
provided on request, prior to finalising the Report, as per the terms of my engagement,

8.12 The R;port assumes thal the Companies comply fully with relevant laws and
regulations applicable in all its areas of operations untess otherwise stated, and that the
Companies will be managed in a compstent and responsible manner. Further, except as
specifically stated to the contrary, this Valuation Report has given no consideration 10
matters of a legal nature; including issues of legal fitle and c§mp1iance with local laws
and litigation and other contingent tiabilities that are not recorded in the audited balance

:+ « sheet'of the Companies. My Analysis of value assumes that the assets and liabilities of

‘the Companies, reflected in'their respective fatest balance sheets remain substantially

“intact as of the Report date. - i ‘

8131have relisd on, the judgenient of the Management as regards contingent.and other
' Liabilities. Acco;dingly, my valuaiion does not consider the assumptions of contingent
liabilities other than those gi:vezi o us as fikely to crystallize. If there were any
‘omissions, inaccuracies or misrepresentations of the information provided to me, it may

-+ - have the effect on my valuation computations.

8.14 The scope of my, work has been limited both in terms of the areas of the business and
operationswhich I have reviewed and the extent to which I have reviewed them.

8.15 1 owe responsibility to only the directors of the Transferor Companies -and, the

~Transferee’ Company that has retained me and nobody else. Undersigned, Registered

Valuer does not accept any liability to any third party in relation o the issue to this

+ " valuation ' réport fof' may its contents be referred to or quoted in any registration

‘ statemient, prospects, offering memorandum, annual report, loan agreement or document

¢ ‘given to third parties without my prior written consent. I retain the right to deny
permission for the same. "

8.16 My iegort is meant for the purpose mentioned herein above and should not be used for
Ay purpose other than the purpose mentioned therein. The Report should not be copied

% or __répi'oduced without obtaining my prior written approval for any purpose other than :
the purpose for which it is prepared. 1 wili not accept any responsibility to any other

“party to whom this report may be shown or who may acquire a copy of the report,

158, Homanta Basu Sarzf, Octavius Centre, Kolkata- 700001, India
Mobile No.: 9051052800 ; E-mail: vehandake5@gmafl.com

I

e AL

i S R L RS

R

S A AT AR

e 1 O




Ca VIDHE CHANDAK

B.Com, FCA, DISA
Registered Valuer {Securiiies or Financial Assels} - g 5

Registration No.; 1BBH RVI0B/2019/11166

8.17

8.18

8.15:

without my written permission in each instance, The material is true only as of the date
of this repdrt.

The Valuation Analysis contained herein represents the value only on the date that is
specifically stated in this report. This Report is issued on the understanding that the
Management of the Company has drawn my attention to all matters of which they are
aware, which may have an impact on my report up 10 the date of signature. I have no
responsibilty to update this report for events and circumstances occuring after the date
of this report.

1 have no present or planned future interest in the Transferor Companies and the
Transferee Company and the fees for this report is not contingent upon the value
repotted herein. My Valuation Analysis should not be construed as Investment advice,
specifically I do not express any opinion on the suitability or otherwise of entering into
any transaction with the Transferor Companies and the Transferee Company.

-“While T have pi'o»fided my recommendation of the fair exchange ratio based on the

information avaliable to me and thbm the scope and the constramts of my enga.gement

:tlnal responmblhty tor the determination of the fair share exchange ratio at whlch the

Proposed Amalgamation shell take place will be with the Board of Directors with the

- Companies who should take into account other factors such as their own assessrnent of

8.20

the Proposed Amalgamatl on and input of other adw §OTS.

I owe responszblllty only to the Companies in: relailon to the Proposed Amalgamation as
per my terms of the engagement letter and nobody else. I will not be lable for any
losses, claims, damages’ or liabilities arising out of the actions taken, omissions of or

‘advice or expenses arising in any way from fraudulent acts, mxsrepresenatmns or wdful

default on part of the Companies, their directors, smployees or agerts.

9. ﬂiSIﬁTBUTION OF REPORT ;
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10. CONCLUSION

Based on the foregoing and on a consideration of all the relevant factors and circumstances as
discussed and outlined herein above , we recommend following Fair Share Exchange ratio for
the proposed amalgamation as detailed out in Annexure A. :

R L R

TR B

for Amnigamgiion\u‘f" Khatn with _fi"nwer"

I { Equity Shares of Rs 10/~ each fully paid up of Tower for every 19 Equity Shares of Rs
10/- each fully paid up held in Khatu.

el 4

For Amalgaination of New Look with Tower

« 5 Equity Shares of Rs 10/~ each fully paid up of Tower for every 6 Equity Shares of Rs 10/-
each fuily paid up held in New Look.

B I T R

ACKNOWLEDGEMENT

- I am thankful to the management and staff of the companies for their kind co-operation
extended to me during the course of this assignment.

T trust that the above meets your requirements, Please feel free to contact me in case you
require any additional information or clarifications.

Thanking You,
Yours faithfully

.V!:J by Ckania&u

Vidhi Chandak

Registered Valuer

{Securities or Financial Assets)

Regn. No.: IBBI/RV/06/2019/11186

Enroliment No.; ICAIRVO/RV-N000183/2018-19
UDIN: 19057114AAAABFT7355
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ANNEXURE A :
Recommendation of Fair Share Exchange Ratio for the equity shares for the Proposed %
Amalgamation of the transferor companies with the transferee company (Tower Investment ;
& Trading Company Limited): 3
_ _ Kmm TOWER
VALUATION METHOD Value per Value per ‘
Equity Share Weight |. Equity Share Weight 5
INR) el R
Asset Approach 17461 100% 301.53 100%
Income Approach NA. NA. N.A. NA. :
| Market Approach N.A, N.A N.A NA
Reliive Valué per Share 17461 100% 301.53 100%
for the purpose of exchange _ - _ ¥
Exchange Ratio’ 19 "
(Rounded Off)
NA means not"cﬁlppficabfe
Néw Look | TOWER
Value per
VALUATION METHOD | _ Yalusper .. ] Equity Share :
" Equity Share Weight |} (INR) Weight :
1 (INR) '
Asset Approach 250 51 100% 301.53 100%
Income Approach NA, NA | N.A NA,
‘Market Approach N.A. N.A. N.A N.A.
Relative Value per Share 250.51 100% 301.53 100%
i for the purpose of exchange )
EExchange Ratio i 5 5 ]
| (Rounded Off)
WA means not opplicable v -
158, Hemanta Basu Sarani, Octavius (:enf.re. Kolkata- 700001 India







PRABHUSHAL  §g
ESTMENT & TRADING CO. ETD.

CIN ; L67120WE1981PLCO335608 ©
Registered Office : é ‘@

ANNEXURE | ¢ L'

‘Temple Chambers® 6, Old Post Office Street, 4% Floor, Kolkata-700 601
Phone No.: 133 2230-7373/2248-3854
E-mail: tower_investment@yahoo.com Website : www.iower.net.in

——-—l-_‘-._m—-"—_.—_“.‘—'——-—-—_-—
CERTIFIED TRUE COPY OF THE EXTRACT OF RESOLUTION PASSED AT THE MEETING OF THE BOARD
OF DIRECTORS OF TOWER |[INVESTMENT & TRADING CO. LTD. HELD ON TUESDAY 25TH AUGUST

2020, AT 1.00 P.M. AT THE|REGISTERED OFFICE OF THE COMPANY AT TEMPLE CHAMBERS, 6, OLD

POST OFFICE STREET, 4TH FLOOR, KOLKATA - 700 001, i

T

APPROVAL OF THE SQHEMJE OF ALGAMATION OF KHATU INVE ENT & TRADING COMPANY
ETMITED AND NEW LOOK INVESTMENT MNGAL) LIMITED WITH TOWER INVESTMENT & DING

COMPANY LIMITED !

“RESOVED THAT pursuant td the provisions of Section 391 to 354 and other applicable provisions, if any, of
the Companies Act, 1956 and Section 230 to 232 and other applicable corresponding provisions of the
Companies Act, 2013 and enabling provisions In the Memorandum and Articles of Assodiation of the Company
and subject to such terms and conditions and modifications as may be imposed, prescibed or suggested by
the Hor‘ble National Company Law Tribunal, Kolkata Bench, Secuwrities and Exchange Board of India {SEBI),
Stock Exchange where the shares of the Company are listed (“Competent Authosities”} as may be applicable
and that of the shareholders/ereditors of the Company, approval of the Board of Directors {“Board”) be and
Is hereby acroided to the prop}nsed scheme of aralgamation of Khatu Investment & Trading Company Limited
{"Transferor Company 17} anq Mew Look Investment (Bengaf) Limited ("Transferor Company 27} with Tower
Investment & Trading Company Limited ("Transferee Company”) as per the terms and conditions mentioned
in the scheme placed before the Board with effect from 1 April 2020 (“Appointed date”)”.

“RESOLVED FURTHER THAT: Tt

1. The Report from the fudit Committee of the Company, duly signed by the Chairman of the Audit
Committee, recommending the scheme, as placed before the Board be and is hereby accepted and
approved; .

2. The Scheme as recommended by the Audit Commitiee and as plaFed before the Board and iniflaled
by the Chairman of the meeting for the purpese of identification be and is hereby approved;

3. The Valuation Report [on Fair Share Exchange Ratio dated 25% August 2020, issued by Ms CA Vidh
Chandak, Registered Valuer and Fairness Opinion Report dated 25% August 2020, issued by SKP
Securities Limited, Marchant Banker, placed before the Board be &nd s hereby approved and taken
on record; : .

4, The Fair Share Exchange Ratio of 27 equity shares of Rs. 10/~ each fully paid up of Tower Investment
& Trading Company Limited for evary 50 equity shares of Rs. 10/ each fully pald up held in Khatu
Investment & Trading| Company Limited Is hereby approved; !

5. The Fair Share Exchange Ratio of 11 equity shares of Rs. 10/- each fully paid up of Tower Investment
& Trading Company Ll%nited for every 13 equity shares of Rs. 18/- each fully paid up held in New Loak
Investment (Bengal) Limited is hereby approved; i

6. The National Stock Exchange of India Limited (“*NSE™ be and is hereby appointed as the Designated .

Stack Exchange for the purposes of the Scheme and for co-crdinating with SEBI in terms of Circulay

no. CFD{DIB[CIRJZD?.?/ZI dated March 10, 2017 issued by SEBI and applicable Regulations of SEBI

(Listing Obligations aTd Disclosure Requirements) Regulations, 2015 ("Listing Regulatlon”)”.

“RESOLVED FUTHER THAT [zl Directors or the Designated Compliance Officer of the Company be and are
hereby severally authorized to overses and monitor the process connected with the Scheme and o deal with
all matters connected, consz%uential and incidental to obtain sanction, implementation and execution of the

Scheine and in particular take all the necessary steps including:

1. To file the scheme ang / or any other information/details with the concemed stoclEBlrhBnges of
other body or regulatory authority or agency in order io obiain approval or sanctigirebthe Scheineed
for giving effect thereto; ) 55 ,,;p:{ "2 '

2. To file the application(s) with appropriate Couris or Competent Authority seskihg ‘Eﬂ"i‘a‘cﬁqﬁs'léé to
convening/dispensing] with the requirement of the meeting of the shareholders’and/of meelings as
per the directions of the courts/ Competent Authority; T LS Uk

3. Filing of petitions for the confirmation of the Scheme by the Hon'ble National Cdknpan}.iqu;T i
or such other Competent Authority; RSN Y T

S
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Phone No.: 033 2230-7373/2248-3854

E-mail: fowr_investmeni@yahoo.com Website : wyww.tower.net.ip

4. To prepare and file aq'idavits, pleadings, applications or other docliments incidental or necessary in

connechion with the above proceedings and to engage counsels, advocates, solicitors, pleaders,
chartered accountants] and other professionals to sign and execute Yakalatnama whenever necessary

lenders, financial institutio

and sign and issue puiplic advertisements and notices;
5. Obtaining approval fram such other authorities and parties including the shareholders, terms oan
f, as may be considered necessary to the said Scheme;

6. To setfle any questioh or difficulty that may arise with the regai-ds to the implementation of the
Scheme and to give eifed: to the sbove resolution;

7. To make alteration to

he Scheme as may be expedient o necessa

the substance of the Scheme; )
8. To sign &ll applications, petitions and documents reloting to Scheme;

9. To delegate authority
authorizatlons; and
10. Te do all such acts, d
relation thereto”,

“RESQOLVED FURTHER THA’
the provisiens contained in Ar

“RESOLVED FURTHER THA]
be necessary and such autho
rescinded by the Company”.

Certified to be True Copy
For Tower Investment & Ti

e

LY Al
Swarup Kumar Maity
Director
DIN: 01200281

¢ to another person{s) by a valid power

ricies of Association of the Company”.

‘ading Company Limited

which does not materlally change

of attorney or ather appropriate

eeds, matters and things as rmay be considered necessary and expedient in
I the Common Seal of the Company, if required be affixed in accordance with

I' certified true copy of this resolution be issued to alli such authorities as may
rities may be requested to act therson uniess this resolution is amended or
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KHATU INVESTMENT & TRADING CO. LTD.

CIN: L65933WB1579P1.C032406
Registered Office : Poe
“Temple Chambers” 6, Old Post Office Street, 4th Floox, Eolkata - 700 001
Phone : 033 2230-7373/2248-3854
E-mail : kitcl1979@gmail.com Website : www.khatu.net.in

CERTIFIED TRUE COPY OF THE EXTRACT OF RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS O;F KHATU INVESTMENT & TRADING COMPANY HELD ON TUESDAY 25TH
AUGUST 2020, AT 11.30 A.M. AT THE REGISTERED OFFICE OF THE COMPANY AT TEMPLE
CHAMBERS, 6, OLD POST| OFFICE ST, REET, 4TH FLOOR, KOLKATA + 700 01,

APP L OF THE SCHEME OF AMALGAMATION OF KHATU INVESTMENT. & TRADING COMPANY

LIMITED AND NEW LOGK INVESTMENT (BENGALY} LIMITED WITH TOWER_INVESTMENT &
TRADING COMPANY LIMITED i

“RESQVED THAT pursuant to the provisicns of Section 391 to 394 and cther applicable provisions, If any,
of the Companies Act, 1556 and Section 230 to 232 and other appiicabl'g.' corresponding provisions of the
Companies Act, 2013 and |enabling provisions in the Memorandum and Ardicles of Association of the
Company and subject to such terms and conditions and modifications as may be imposed, prescribed or
suggested by the RBon'ble Npticna[ Company Law Tribunal, Kolata Bench, Securities and Exchange Board
of India {SEBI), Stock Exchange where the shares of the Company are liélted {“Competent Authorities”) as
may be applicable and thélxt of the sharaholders/creditors of the Cornjpany, approval of the Board of
Directors ("Board”) be and is hereby accorded io the proposed scheme of amalgamation of Khatu
Investment & Trading Company Limited {"Transferor Company 1) and New Look Investment {Bengal)
Limited (“Transferor Company 27) with Tower Investment & Trading' Company Limited {("Transferee
Company”) as per the term: and conditions mentioned in the scheme placed before the Board with effect
from 1= April 2020 {“Appoir[:\ed date™", :

“RESOLVED FURTHER Tl-lI T: .

1. The Report frem the Audit Committee of the Company, duly sigited by the Chairman of the Audit
Commities, recommending the scheme, as placed befors the Bodrd be and Is hereby accepted and
approved; )

2. The Scheme as recommended by the Audit Committee and as placed before the Beard andg inftialed
by the Chalrman of the meeting for the purpose of identification be and is hereby approvad;

3. The Valuation Report on Fair Share Exchange Ratic dated 25t August 2020, issued by Ms CA Vidar
Chandak, Registered Valuer and Fairness Opinion Report dated :25“’ August 2029, issued by SKP
Securities Limited, Merchant Banker, placed before the Board be and is hereby approved and taken
on record; '

4, The Fair Share Excihange Ratio of 27 equity shares of Rs 10/~ each fully paid up of Tower
Investment & Trading Company Limited for every 50 equity sha;r:es of Rs 10/- each fully paid up
held in Khatu Invesigfent & Trading Company Limited is hereby :’;:;ppmved H

5. The National Stock Exchange of Indla Limited ("NSE™) be and is he;l'eby appointed as the Desighated
Stock Exchange for jhe purposes of the Scheme and for co-crdinaéing with SEBI in terms of Circular
no. CFD/DIL3/CIR/A017/21 dated March 10, 2017 issued by SEBI and applicable Regulations of
SEBI (Listing Obligations and Disclasurg Requirements) Regulatic;i}'ns, 2015 (“Listing Regulation™}".

“"RESOLVED FUTHER THAT all Director or the Designated Cormplance O:fﬁcer of the Company be and are
hereby appointed severally authorized to oversee and ronitor the process connected with the Scheme and
to deal with all matters connected, consequential and incidental fo ubta’!n sanction, implementation and

execution of the Scheme and In particular take all the necessary steps inFIuding:

1. Tofile the scheme and / or any other Information/details with tI}e copcerned stock exchanges or
any other bedy or regulatory authority or agency in order to obfain approval or sanction of the
Scheme or for giving effect thereto; A

2. To file the application{s) with appropriate Courts or Competent 4bthnrity seeking directions as fo
convening/dispensing with the requirement of the meeting of the sharsholders and/or meetings as
per the directions of|the courts/ Competent Authority; 1
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3. Fiiing of petitions for the confirmation of the Scheme by the Hon'Ble National Company Law Tribunal
or such other Compgtent Autharity;

4. Yo prepare and file [affidavits, pleadings, applications or other dé}f:uments incidental or necessary
in connectlon with the above proceedings and to engage munsef , advocates, solicktors, pleaders,

1

chartered accountants and other professionals to sign and execute vakalatnamz whenever

Recessary and sign
5. Obtaining approval

nd issue public advertisemeants and notices;
i such cther authorities and parties induding the shareholders, terms loan

lenders, financtat institution, as may be considered necessary to [the said Scheme;

6. To settle any qu

on or difficulty that may arise with the rega:l:-ds to the implementation of the

Scheme and to give| effect to the above resolution; :
7. To make alteratlon [to the Scheme as may be expedient or necﬁssary which does not materially

change the substance of the Scheme;

tH
8. Tosignall appiicatic'ms, petitichs and documents refsting to Schéme;

9. Te delegate author
authorizations; and

10. To do all such acts,
relation thereto®,

“RESOLVED FURTHER TH)
the provisions contained in .

“RESOLVED FURTHER TH!
be necessary and such auth
rescinded by the Company”
Certified to be true copy

For Khatu Investment & 1
ﬁ é . KM’
/

Bijendra Kumar Kanoria
Diractor
DIN: 90113918

ty to another person{s) by a valld power gfn’ attorney or other appropriate

deeds, matters and things as may be mnsiciéred necessary and expedient in

& ;

AT the Common Sezl of the Company, if requi'ned be affixad in accerdance with
Briicles of Assoclation of the Company”, i

AT certified true copy of this resolution be issixed to all such autharitles as may
orities may be requested fo act thereon unless this resolution Is amended or

i

frading Company Limited

e L ]

iy




NEW LOOK INVESTMENT (BENGAL) LIMITED

CIN: L67120WB1975P1.C030035 |

Registered Office : :

‘Temple Chambers® 6, Old Post Office Street, 4% Fluolz:-, Kolkata-700 001
Phone No.: 033 2230-7373/2248-3854
E-mail : newlooki975@yahoo.com Website : www.newlook.ind.in
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I *
CERTIFIED TRUE COPY OF THE EXTRACT OF RESOLUTION PASSED AT THE MEETING OF THE BOARD
OF DIRECTORS OF NEW LOOK INVESTMENT (BENGAL} LIMITED HELD ON TUESDAY 25TH AUGUST
2020, AT 18.00 A.M. AT THE REGISTERED OFFICE OF THE COMPANﬁ AT TEMPILE CHAMBERS, &, OLD

POST OFFICE STREET, 4TH FLOOR, KOLKATA - 700 001.

PPROVAL OF THE SCHEME LGAMATION OF KHATLI INVESTMENT & TRADIN ANY,
LIMITED AND NEW LOOK INVESTMENT (BENGAL) LIMITED WITH T ER INVESTMENT 2 N

COMPANY LIMITED

“RESOVED THAT pursuant to the provislons of Section 391 to 354 and other applicable provisions, if any, of
the Companies Act, 1956 and|Section 230 to 232 and other applicable corresponding provisions of Companies
Act, 2013 and enabling provisjons in the Memorandum and Artides of Association of the Company and subject
to such terms and conditions|and modifications as may be imposed, prascribed or suggested by the Hon'hle
National Company Law Tribliznal, Kolkata Bench, Securities and Exchange Board of India (SEBI), Stock
Exchange where the shares of the Company are listed ("Comnpetent Authoritles”) as may be applicable and
that of the shareholders/creditors of the Company, approval of the Board of Directors {*Board”) be and is
hereby accorded to the proposed scheme of amalgamation of Khatu Investment & Trading Company Limited
(*Transferor Company 1) and New Look Investment (Bengal) Limited ("Transferor Company 27) with Tower
Investment & Trading Company Limited (“Transferee Company™) as per the terms and conditions mentioned
in the scheme placed before the Board with effect from 15t Apri} 2020 ("Appointed date™".

“RESOLVED FURTHER THAT: r

i. The Report from the [Audit Cornmittee of the Company, duly signed by the Chairman of the Audit
Commitiee, recommending the scheme, as placed before the Board be and is hereby accepted and
approved;

2. The Scheme 8s recommended by the Audit Committee and as placed before the Board and iniHaled
by the Chairman of the meeting for the purpose of identification be and is hershy approved;

3. The Valuation Report|on Fair Share Exchange Ratiodated 25% August 2020, issued by Ms. CA Vidhi
Chandak, Registered [Valuerand Fairness Opinion Report dated 25% August 2020, issued by SKP
Securities Limited, Merchant Banker, placed before the Board be and is hareby approved and taken
on record; |

4. The Fair Share Exchange Ratio of 11 equity shares of Rs 10/- each fully paid up of Tower Investment
& Trading Company Ltnited for every 13 equity shares of Rs 10/~ each fully paid up held in New Look
Investment {Bengal) Lirnited is hereby approved;

5. The National Stock Exchange of India Limited (“NSE") be and is hereby appointed as the Designated
Stock Exchange for the purposes of the Scheme and for co-ordinating with SEBI in terms of Circular
no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issuad by SEBI and applicable Regulations of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 25)15 {*Listing Regulation™)*.

“RESOLVED FUTHER THAT fali Directors or the Designated Compliance Officer of the Company be and are
hereby appointed severally authorized to oversee and monitor the process connectad with the Scheme and to
deal with all matters connetted, consequential and incidental to obtain sancion, implementation and
execution of the Scheme and jn particular take all the necessary steps including:

1. To flle the scheme and / or any other information/detaifs with the concerned stock exchanges or any
other bady or regulatdry authority or agency in order to obtain approval or sanctien
for giving effect thereto;

2. Te file the applicatfon(s) with appropriate Courts or Competent Authority s
convening/dispensingwith the requirement of the meeting of the shareholds
per the directions of the courts/ Competent Authority; { i
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* NEW LOOK INVESTMENT (BENGAL) LIMITED

CIN: L67120WB1975PLCU30035
Registered Office :
“Temple Chambers® 6, O1d Post Office Street, 4" Floor, Kolkata-700 001
J Phone No.: 033 2230.7373/2248-3854
E-mail : newlook1975@yahoo.com Website : www,.newlook.ind.in

2. Filing of petitdons for ithe confirmation of the Scheme by the Hon'ble National Company Law Tribunat
or such other Compelent Authority;

4. To prepare and fije aﬁ‘ﬁdavtts, pleadings, applications or ether docfuments incidental or fiecessary in
connection with the Iahove proceedings and to engage counsel:s, advocates, solicitors, pleaders,
chartered accountants and other professionals to sign and execute wvakalathnama whenever necessary
and sign and issue pdb[lc advertisements and notices;

5. Obtaining approval fiom such other authorities and parties including the shareholders, terms loan
lenders, financial ins‘:]:utlon, as may be considered necessary to the sald Scheme;

6, To setile any question or difficulty that may arise with the regards to the implementation of the
Scheme and to give effect to the above resolution;

7. Tomake alteration tolthe Schemea as may be expedient or necessary which does not materlally change
the substance of the Schems;

8. Tosign all appiimﬂods, petitions and documents relating to Scheme;

9. To delegate authority to another person{s) by a valid power of attorney or other apprepriate
authorizations; and ’

10. To do ali such acts, Heeds, matters and things as may be considered necessary and expedient in
relation thereto®.

-
f

s

i

YRESOLVED FURTHER THAiT the Common Seal of the Company, if reguired be affixed in accordance with
the provisions contained In Agticles of Assaciation of the Company”.

“RESOLVED FURTHER THAT certified true copy of this resolution be issued to all such authorities as may
be necessary and such authorities may be requested to act thereon unless this resolution is amended or
rescinded by the Company”,
Cgrtiﬁed to be true copy

For New Logk Investment { Bengal} Limited

Jop L

Dire
. DIN: 08453167

ety
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF TOWER INVESTMENT & TRADING CO LIMITED AT ITS METING HELD ON
25TH AUGUST,2020 AT TS REGISTERED OFFICE AT TEMPLE CHAMBERS ' 6 OLD POST OFFICE STREET, KOLKATA-700001
EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION OF KHATU INVESTMENT & TRADING CO LIMITED and NEW
LOOK INVESTMENT (BENGAL} LIMITED ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND
MNON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE EXCHANGE RATIO:

1.

BACKGROUND:

L

The proposed Scheme of Amalgamation of KHATU INVESTMENT & TRADING €O UMITED -
TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 and NEW LOOK INVESTMENT (BENGAL) LIMITED /
TRANSFEROR COMPANY NO 2 / APPLICANT NO 3 { both TRAMSFEROR COMPANIES ) with TOWER
INVESTMENT & TRADING CO LIMITED - TRANSFEREE COMPANY / APPLICANT NO 1 (“TRANSFEREE
COMPANY” / “the Company”) was approved by the Board of Directors of the Company at its
meeting held on 25" August,2020. In accordance with the provisions of Section 232(2)(c) of the
Companies Act, 2013, the Directors of the Company are required to adopt a report explaining the
effect of Scheme of Amalgamation on each class of shareholders, key managerial persennsl
{KMP’s), promoter and non-promoter shareholders of the Company laying out in particular the
share exchange ratio. The said report adopted by the Directors is required to be circulated along
with notice convening meeting of the shareholders.

Having regard to the aforesaid new provisions, this report is adopted by the Board in order to
comply with the requirements of Section 232{2){c) of Companies Act, 20%3.

The following documents were considered by the Board of Directors for the purpose of issue of this report:

a. Draft Scheme of Amalgamation

b. Copy of valuation report prepared by VIDHI CHANDAK, 1BBI Registered Valuer recommending
the shares to be sllotted pursuant to proposed Scheme by the Transferee Company to the Share
Holders of the Transferor Company(ies).

c. Certificate from the statutory auditor of the Companies involved in the Scheme that the
accounting treatment proposed in the Scheme of Amalgamation is in conformity with the
Accounting standards prescribed under Section 133 of the Companies Act,2013 and other
generally accepted accounting principles in India .

1. RATIONALE OF THE SCHEME :
The reasons that have necessitated and/or justified the said Scheme of Amalgamation are, inter alia
as follows:-

a) The scheme will help in achieving improved operational efficiency and optimum
advantages and also synergy in operations by combining the business of the Transferor
companies with the Transferee Company.

b) The amalgamation will enable the TRANSFEREE COMPANY to consolidate its line of
business by restructuring and re-organizing its business activities and Capital Structure;

¢} The amalgamation will result in economy of scale including reduction in overhead
expenses relating to management and administration in better and more productive
utilization of various resources;

d) The business of the Company can be conveniently and advantageously combined
together and in general business of the Company concerned angd will be carried on more
economically and profitably under the sald Scheme;

e) The said Scheme-of Amalgamation will enable the establishment of a larger company
with larger resources and a larger capital base enabling further development of the
business of the company concerned. The said scheme will also enable the undertakings
and business of the said applicant company to obiain greater facilities possessed and
enjoyed by one large company compared with a number of small Companies for raising
capital, securing and conducting trade on favorable terms and other benefits;

f)  The said scheme will coniribute in furthering and fulfilling the objecis of the Company
concerned and, in the growth, and development of these businesses;

g) The said scheme will strengthen and consolidate the position of the amalgamated
company and will enable the amalgamated company to increase its profitability;
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h] The said scheme will enable the undertakings concerned to pool their resources and to
expand their activities; .

i} The said scheme will enable the Companies concerned to rationalize and streamline
their management, business and finances and to eliminate duplication of work to their
common advantages; ‘

j} The said scheme will have beneficial results for the Companies concerned, their
shareholders, employees and all concerned.

2. VALUATION :
As per the valuation report dated 25" AUGUST,2020 provided by CA VIDH! CHANDAK,IBB!
Registered Value ( Registered Valuer — Securities ~ Financial Assets ) the share exchange Ratio
recommend by him in his report is as under: -

1. “27 (Twenty Seven) Equity Shares of Rs.10/- each credited as fully paid-up in the
TRANSFEREE COMPANY for every 50 {Fifty} Equity Shares of Rs.10/- each fully paid-
up held by such Equity Shareholder in TRANSFEROR COMPANY NO.1. #

2. " 11 {Eleven} Equity Shares of Rs.10/- each credited as fully paid-up in the
- TRANSFEREE COMPANY for every 13 (Thirteen) Equity Shares of Rs.10/- each fully
paid-up held by such Equity Shareholder in TRANSFEROR COMPANY NO.2.”

No special valuation difficulties were reported by the Valuer,

2. EFFECT OF SCHEME OF AMALGAMATION ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PRCMOTERS AND NON-PROMOTER SHAREHOLDERS:

SLNOQ | CATEGORY EFFECT GF THE SCHEME -

1 SHAREHOLDERS Pursuant to the Scheme as part of the consideration
to the shareholders of the Transferor Companies the
Transferee Company shall allot :

“ 27 (Twenty Seven) Equity Shares of Rs.10/- each
credited as fully paid-up in the TRANSFEREE COMPANY
for every 50 (Fifty) Equity Shares of Rs.10/- each fully
paid-up hekd by such Equity Shareholder in
TRANSFEROR COMPANY NO.1. “

“ 11 (Eleven) Equity Shares of Rs.10/- each credited as
fully paid-up in the TRANSFEREE COMPANY for every
13 (Thirteen) Equity Shares of Rs.10/- each fully paid-
up held by such Equity Shareholder in TRANSFEROR
COMPANY NO.2.”

2 PROMOTERS The Scheme does not contemplates paymenti of
additional consideration to the promoters of the
Transferor Companies except allotment of shares in
respect of their shareholding in the Transferor
Companies .

The Transferor Companies who are part of the
promaters of the Transferee Company shall cease to
be promoters upon coming inte effect of the Scheme
as their shareholding shall stand cancelled and
nullified.

Similarly the Transferee Company and Transferor
Company No 2 who are part of the promoters of the
Transferor Company No 1 shall cease to be promoters
upon coming into effect of the Scheme as’ their
shareholding shall stand cancelled and nullified.
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Similarly the Transferee Company and Transferor
Company No 1 who are part of the promoters of the
Transferor Company No 2 shall cease to be promoters
upon coming into effect of the Scheme as their
shareholding shall stand cancelied and nullified.

Upon coming into effect of the Scheme the
shareholding of the Promoters shall stand decrease
from 65.98 % to 48.34 %.

The Scheme does not contempiates payment of
additional consideration to the MNon Promoter
Shareholders of the Transferor Companies except
allotment of shares in respect of their shareholding in
the Transferor Companies .

The Non Promoter Shareholders In the Transferee
Company shall continue to be the Nen Promoter
Shareholders.The Non Promoter sharehofders in the
Transferor Companies shall become Non Promoter
shareholders in the Transferee Company.

| The Key Managerial Personnel of the Transferee

Company shall continue to be the Key Managerial
Personnel upon coming into effect of the Scheme.

The Key Managerial Personnel of the Transferor
Companies shall cease to be Key Managerial Personnel
upon coming into effect of the Scheme,

Apart from the Direciors others who are in the
employment under the Transferor Company and who
are Key Managerial Personnel shall be retained by the
Transferee Company and will be placed in position
and designaied not less than what they were,

There will be no adverse effect of the Scheme upon
the Directors of the TRANSFEREE
COMPANY.TheDirectors of the Transferor Companies
shall cease to be Directors of the Company upon
coming into effect of the Scheme,

The TRANSFEREE COMPANY and the TRANSFEROR
COMPANIES does not have any public deposits
accordingly , it does not have any depaositors so the
question of Scheme having effect on depositors does
not arise .

The Scheme is expected to be in the best interest of
the Creditors . The Scheme does not provide for any
comprise with any creditors of the Company.

The TRANSFEREE COMPANY and the TRANSFERQR
COMPANIES does not have any ouistanding
debentures and therefore the effect of the Scheme an
the Debenture Holders does not arise .

3 NON PROMOTER SHAREHOLDERS

4 KEY MANAGERIAL PERSONNEL

5 DIRECTORS

& DEPOSITORS

7 CREDITORS

3 DEBENTURE HOLDERS

9 DEPOSIT TRUSTEE & DEBENTURE
TRUSTEE

The TRANSFEREE COMPANY and the TRANSFEROR
COMPANIES does not have any public deposits and
accordingly , it does not have any depositors or
deposit trustee and so the guestion of the Scheme
having effect on depositor or deposit trustee does not
arise . Further there are no Debenture Holders or
Debenture Trustee as no debentures are issued . Thus
the guestion of the scheme having effect on the
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debenture holders or debenture trustee does not arise

0 EMPLOYEE OF THE COMPANY

The Scheme will not have any effect on the employees
of the TRANSFEREE COMPANY. Further the employees
of the TRANSFEROR COMPANIES shall become the
employees of the TRANSFEREE COMPANY . No rights
of the employee shall get affected .

In the opinion of the Board the said Scheme of Amalgamation will be advantageous and beneficial to
the Companies , shareholders , employees, creditors and all concerned .

For and on behalf of Board of Directors of

TOWER INVESTMENT & TRADING CO LIMITED
SRI SWARUF KUMAR MAITY{ DIN 01200281)

Director

Date: 25" August,2020
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KHATU INVESTMENT & TRADING CO LIMITEDAT ITS METING HELD ON
25TH AUGUST,2020 AT ITS REGISTERED OFFICE ATTEMPLE CHAMBERS ' & OLD POST OFFICE STREET, KOLKATA~
Z00001EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION OF KHATU INVESTMENT & TRADING CO LIMITED and
NEW LOOK INVESTMENT (BENGAL) LIMITEDON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER
AND NON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE EXCHANGE RATIO:

1.

BACKGROUND:

1

The proposed Scheme of Amalgamation of KHATU INVESTMENT & TRADING CO LIMITED -
TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 and NEW LOOK INVESTMENT (BENGAL) LIMITED f
TRANSEEROR COMPANY NO 2 / APPLICANT NO 3 ( both TRANSFEROR COMPANIES } with TOWER
INVESTMENT & TRADING CO LIMITED - TRANSFEREE COMPANY / APPLICANT NO 1 {“TRANSFEREE
COMPANY” / “the Company”) was approved by the Board of Directors of the Company at its
meeting held on 25™ August,2020. In accordance with the provisions of Section 232(2){¢) of the
Companies Act, 2013, the Directors of the Company are required to adopt a report explaining the
effect of Scheme of Amalgamation on each class of shareholders, key managerial personnel
{(KMP's), promoter and non-promoter sharehelders of the Company laying out in particular the
share exchange ratio. The said report adopted by the Directors is required to be circulated along
with notice convening meeting of the shareholders.

Having regard io the aforesaid new provisions, this report is adopted by the Board in order io
comply with the requiremenis of Section 232{2}{c} of Companies Act, 2013.

The following documenits were considered by the Board of Directors for the purpose of issue of this report:

a. Draft Scheme of Amalgamation

h. Copy of valuation report prepared by VIDH! CHANDAK, [BBI Registered Valuer recommending
the shares to be aflotted pursuant to proposed Scheme by the Transferee Company to the Share
Holders of the Transferor Company{ies).

C. Certificate from the statutory auditor of the Companigs involved in the Scheme that the
accounting treatment proposed in the Scheme of Amalgamation is in conformity with the
Accounting standards prescribed under Section 133 of the Companies Act,2013 and other
generally accepted accounting principtes in india .

1. RATIONALE OF THE SCHEME :
The reasons that have necessitated and/or justified the said Scheme of Amalgamation are, inter alia
as follows:-

a} The scheme will help in achieving improved operational efficiency and optimum
advantages and also synergy in operations by combining the business of the Transferor
companies with the Transferee Company.

b} The amalgamation will enable the TRANSFEREE COMPANY to consolidate its line of
business by restructuring and re-organizing iis business activities and Capital Structure;

¢) The amalgamation will result in economy of scale including reduction in overhead
expenses relating to management and administration in better and more productive
uiilization of various resources;

d} The business of the Company can be conveniently and advantageously combined
together and in general business of the Company concerned and will be carried on more
economically and profitably under the said Scheme;

e) The said Scheme of Amalgamation will enable the establishment of a larger company
with larger resources and a larger capital base enzbling further development of the
business of the company concerned. The said scheme will also enable the undertakings
and business of the said applicani company to obtain greater facilities possessed and
enjoyed by one large company compared with a number of small Companies for raising
capital, securing and conducting trade on favorable terms and other benefits;

f)  The said scheme will contribute in furthering and fulfilling the objects of the Company
concerned and, in the growth, and development of these businesses;

g} The said scheme will strengthen and consclidate the position of the amalgamated
company and will enable the amalgamated company to increase its profitability;
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i) The said scheme will enable the undertakings concerned o pool their resources and to
expand their activities;

i) The said scheme will enable the Companies concerned to rationalize and streamiine
their management, business and finances and to eliminate duplication of work to their
common advantages;

i} The said-scheme will have beneficial resuits for the Companies concerned, their
shareholders, employees and all concerned.

2. VALUATION :
As per the valuation report dated 25" AUGUST,2020 provided by CA VIDHI CHANDAK, BB

Registered Value { Regisiered Valuer — Securities - Financial Assets ) the share exchange Ratio
recommend by him in his report is as under : -

1. “27 (Twenty Seven) Eq uity Shares of Rs.10/- each credited as fully paid-up in the
TRANSFEREE COMPANY for every 50 (Fifty) Equity Shares of Rs.10/- each fully paid-
up held by such Equity Shareholder in TRANSFEROR COMPANY NO.1.

2. “ 11 {Eleven) Equity Shares of Rs.10/- each credited as fully paid-up in the
TRANSFEREE COMPANY for every 13 (Thirteen) Equity Shares of Rs.10/- each fully
paid-up held by such Equity Shareholder in TRANSFEROR COMPANY NO.2.”

No special valuation difficulties weere reported by the Valuer.

EFFECT OF SCHEME OF AMALGAMATION ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS;

SL.NO

CATEGORY EFFECT OF THE SCHEME

1

SHAREHOLDERS Pursuant to the Scheme as pari of the consideration
to the shareholders of the Transferor Companies the
Transferee Company shall allot :

" 27 {Twenty Seven) Equity Shares of Rs.10/- each
credited as fully paid-up in the TRANSFEREE COMPANY
for every SO (Fifty) Equity Shares of Rs.10/- each fully
paid-up held by such Equity Shareholder in
TRANSFEROR COMPANY NO.1. “

“ 11 {Eleven) Equity Shares of Rs.10/- each credited as
fully paid-up in the TRANSFEREE COMPANY for every
13 (Thirteen) Equity Shares of Rs.10/- each fully paid-
up held by such Equity Shareholder in TRANSFEROR
COMPANY NO.2.”

PROMOTERS The Scheme does not contemplaies payment of
additional consideration to the promoiers of the
Transferor Companies except allotment of shares in
respect of their shareholding in the Transferor
Companies .

The Transferor Companies who are part of the
promoters of the Transferee Company shall cease to
be promoters upon coming into effect of the Scheme
as their shareholding shall stand cancelled and
nullified.

Similarly the Transferee Company and Transferor
Company No 2 who are part of the promoters of the
Transferor Company No 1 shall cease to be promoters
upon coming into effect of the Scheme as their
shareholding shall stand cancelled and nullified.
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Similarly the Transferee Company and Transferor
Company No 1 who are part of the promoters of the
Transferor Company No 2 shall cease to be promoters
upon coming into effect of the Scheme as their
shareholding shall stand cancelled and nullified.

Upon coming into effect of the Scheme the
shareholding of the Promoters shall stand decrease
from 69.98% to 48.34%.

NON PROMOTER SHAREHOLDERS

The Scheme does not coniemplates payment of
additional consideration to the Non Promoter
Shareholders of the Transferor Companies except
allotment of shares in respect of their shareholding in
the Transferor Companies .

The MNon Promoter Shareholders in the Transferee
Company shall continue to be the Nor Promoter
Shareholders.The Mon Pramaoter shareholders in the
Transferor Companies shali become Non Promoter
shareholders in the Transferee Company.

KEY MANAGERIAL FERSONNEL

The Key Managerial Personnel of the Transferee
Company shall continue to be the Key Managerial
Personnel upon coming into effect of the Scheme .

The Key Managerial Personnel of the Transferor
Companies shall cease to be Key Managerial Personnel
upon caming inte effect of the Scheme.

Apart from the Directors others who are in the
employment under the Transferor Company and who
are Key Managerial Personnel shall be retained by the
Transferee Company and will be placed in position
and designated not less than what they were.

DIRECTORS

There will be no adverse effect of the Scheme upon
the Directors of the TRANSFEREE COMPANY.The
Directors of the Transferor Companies shall cease to
be Directors of the Company upon coming inio effect
of the Scheme.

DEPOSITORS

The TRANSFEREE COMPANY and the TRANSFERCR [

COMPANIES does not have any public deposits
accordingly , it does not have any depositors so the
question of Scheme having effect on depositors does
not arise .

CREDITORS

The Scheme is expected io be in the best interest of
the Creditors . The Scheme does not provide for any
comprise with any creditors of the Company.

DEBENTURE HOLDERS

The TRANSFEREE COMPAMY and the TRANSFEROR
COMPANIES does not have any outstanding
debentures and therefore the effect of the Scheme on
the Debeniure Holders does not arise .

DEPOSIT TRUSTEE & DEBENTURE
TRUSTEE

The TRANSFEREE COMPANY and the TRANSFEROR
COMPANIES does not have any public deposits and
accordingly , it does not have any depositors or
deposit trustee and so the gquestion of the Scheme
having effect on depositor or depesit trustee does not
arise . Further there are no Debenture Holders or
Debenture Trustee as no debentures are issued . Thus
the question of the scheme having effect on the
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debenture holders or debenture trustee does not arise

10 EMPLOYEE OF THE COMPANY

The Scheme will not have any effect on the employees
of the TRANSFEREE COMPANY. Further the employees
of the TRANSFEROR COMPAMIES shall become the
employees of the TRANSFEREE COMPANY . No rights
of the employee shall get affected .

in the opinion of the Board the said Sctheme of Amalgamation will be advantageous and beneficial to
the Companies , shareholders , employees, creditors and all concerned .

For and on behalf of Board of Directors of
KHATU INVESTMENT & TRADING CO LIMITED
SR1 BUOY KUMAR SARKAR({ DIN 00849772}
Director

Date: 25™ August,2020
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF NEW LOOK INVESTMENT {BENGAL} LIMITEDAT ITS METING HELD ON
25TH AUGUST,2020 AT ITS REGISTERED OFFICE ATTEMPLE CHAMBERS ' 6 OLD POST OFFICE STREET, KOLKATA-
700001EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION OF KHATU INVESTMENT & TRADING CO LIMITED and
NEW LOOK INVESTMENT {BENGAL) LIMITEDON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER
AND NON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE EXCHANGE RATIO:

1. BACKGROUND:

1.

The proposed Scheme of Amalgamation of KHATU INVESTMENT & TRADING CO LIMITED -
TRANSFEROR COMPANY NO 1 / APPLICANT NO 2 and NEW LOOK INVESTMENT {BENGAL) UIMITED /
TRANSEEROR COMPANY NO 2 / APPLICANT NO 3 { both TRANSFEROR COMPANIES } with TOWER
INVESTMENT & TRADING CO LIMITED - TRANSFEREE COMPANY / APPLICANT NO 1 {“TRANSFEREE
COMPANY” / “the Company”} was approved by the Board of Directors of the Company at its
meeting held on 257 August, 2020. In accordance with the provisions of Section 232{2)(c}) of the
Companies Act, 2013, the Directors of the Company are required to adopi a report explaining the
effect of Scheme of Amalgamation on each class of shareholders, key managerial perscnnel
(KMP’s), promoter and non-promoter shareholders of the Company laying out in particular the
share exchange ratio. The said report adopted by the Directors is required to be circulated along
with notice convening meeting of the shareholders.

Having regard to the aforesaid new provisions, this report is adopted by the Board in order to
comply with the requirements of Section 232(2)(c} of Companies Act, 2013.

The following documents were considered by the Board of Directors for the purpose of issue of this report:

a. Draft Scheme of Amalgamation

b. Copy of valuation report prepared by VIDHE CHANDAK,IBB! Registered Valuer recommending the’
shares to be allotted pursuant to proposed Scheme by the Transferee Company to the Share
Holders of the Transferor Company(ies).

c. Ceriificate from the statutory auditor of the Companies involved in the Scheme that the
accounting treatment proposed in the Scheme of Amalgamation is in conformity with the
Accounting standards prescribed under Section 133 of the Companies Act,2013 and other
generally accepted accounting principles in India .

1. RATIONALE OF THE SCHEME :

The reasons that have necessitated and/or justified the said Scheme of Amalgamation are, inter alia
as follows:-

a} The scheme will help in achieving improved operational efficiency and optimum
advantages and also synergy in operations by combining the business of the Transferor
companies with the Transferee Company.

b} The amalgamation will enable the TRANSFEREE COMPANY to consolidate its line of
business by restructuring and re-organizing its business activities and Capital Structure;

¢) The amalgamation will result in economy of scale including reduction in overhead
expenses relating to management and administration in better and more productive
utilization of various resourees;

d) The business of the Company can be conveniently and advantageously combined
together and in general business of the Company concerned and will be carried on more
economically and profitably under the said Scheme;

e} The said Scheme of Amalgamation will enable the establishment of a larger company
with larger resources and a larger capital base enabling further development of the
business of the company concerned. The said scheme will also enable the undertakings
and business of the said applicant company to obtain greater facilities possessed and
enjoyed by ene large company compared with a number of small Companies for raising
capital, securing and conducting trade on favourable terms and ather benefits;

f} The said scheme will contribute in furthering and fulfilling the objects of the Company
concerned and, in the growth, and development of these businesses;

g) The said scheme will strengthen and consolidate the position of the amalgamated
company and will enable the amalgamated company to increase its profitability;
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h) The said scheme will enable the undertakings concerned to pool their resources znd to
expand their activities;

i} The said scheme will enable the Companies concerned to rationalize and streamline
their management, business and finances and to eliminate duplication of work to their
common advantages;

i) The said scheme will have beneficial results for the Companies concerned, their
shareholders, employees and all concerned.

2. VALUATION :

As per the valuation report dated 25™ AUGUST,2020 provided by CA VIDHI CHANDAK,IBBI
Registered Value { Registered Valuer — Securities — Financial Assets } the share exchange Ratio
recommend by him in his report is as under: -

1. “27 {Twenty Seven) Equity Shares of Rs.10/- each credited as fully paid-up in the
TRANSFEREE COMPANY for every 50 (Fifty) Equity Shares of Rs.10/- each fully paid-
up held by such Equity Shareholder in TRANSFEROR COMPANY NO.1.

2. “ 11 [Eleven) Equity Shares of Rs.10/- each credited as fully paid-up in the
TRANSFEREE COMPANY for every 13 {Thirteen) Equity Shares of Rs.10/- each fully
paid-up held by such Equity Shareholder in TRANSFEROR COMPANY NO.2."

No special valuation difficulties were reported by the Valuer.

2. EFFECT OF SCHEME OF AMALGAMATION ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS:

SL.INO | CATEGORY EFFECT OF THE SCHEME

1 SHAREHOLDERS Pursuant to the Scheme as part of the consideration
to the shareholders of the Transferor Companies the
Transferee Company shafl aliot :
“ 27 (Twenty Seven} Equity Shares of Rs.10/- each
credited as fully paid-up in the TRANSFEREE COMPANY
for every 50 (Fifty) Equity Shares of Rs.10/- each fully
paid-up held by such Equity Shareholder in
TRANSFEROR COMPANY NO.1. “
* 11 (Eleven)} Equity Shares of Rs.10/- each crediied as
fully paid-up in the TRANSFEREE COMPANY for every
13 (Thirteen) Equity Shares of Rs.10/- each fully paid-
up held by such Equity Shareholder in TRANSFEROR
COMPANY NO.2.”
2 PROMOTERS The Scheme does noi coniemplates payment of
additional consideration to the promoters of the
Transferor Companies except allotment of shares in
respect of their shareholding in the Transferor
Companies .
The Transferor Companies who are part of the
promoiers of the Transferee Company shall cease to
be promoters upon coming into effect of the Scheme
as their shareholding shall stand cancelted and
nullified.
Similarly the Transferee Company and Transferor
Company No 2 who are part of the promoters of the
Transferor Company No 1 shall cease to be promoters
upon coming into effect of the Scheme as their
shareholding shall stand cancelled and nullified.
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Similarly the Transferee Company and Transferor
Company No 1 who are pari of the promoters of the
Transferor Company No 2 shall cease to be promoters
upon coming into effect of the Scheme as their
shareholding shall stand cancelied and nullified.

Upon coming inte effect of the Scheme the
shareholding of the Promoters shall stand decrease
from 69.98 % to 48.34%

NON PROMOTER SHAREHOLDERS

The Scheme does not contemplates payment of
additional consideration te the Non Promoter
Shareholders of the Transferor Companies except
alloiment of shares in respect of their shareholding in
the Transferor Companies .

The Non Promoter Shareholders in the Transferee
Company shall continue to be the Non Promoter
Shareholders.The Non Promoter shareholders in the
Transferor Companies shall become Non Promoter
shareholders in the Transferee Company.

KEY MANAGERIAL PERSONNEL

The Key Managerial Personnel of the Transferee
Company shall continue to be the Key Managerial
Personnel upon coming into effect of the Scheme .

The Key Managerial Personne! of the Transferor
Companies shall cease to be Key Managerial Personnel
upon coming into effect of the Scheme.

Apart from the Directors others who are in the
employment under the Transferor Company and who
are Key Managerial Personnel shall be retained by the
Transferee Company and will be placed in position
and designated not less than what they were.

DIRECTGRS

There will be no adverse effect of the Scheme upon
the Directors of the TRANSFEREE COMPANY. The
Directors of the Transferor Companies shall cease to
be Directors of the Company upon coming info effect
of the Scheme.

DEPOSITORS

The TRANSFEREE COMPANY and the TRANSFEROR
COMPANIES does not have any public deposits
accordingly , it does not have any depositors so the
guestion of Scheme having effect on depositors does
not arise .

CREDITORS

The Scheme is expected to be in the best interest of
the Creditors . The Scheme does not provide for any
comprise with any creditors of the Company.

DEBENTURE HOLDERS

The TRANSFEREE COMPANY and the TRANSFEROR
COMPARNIES does not have any outstanding
debentures and therefore the effect of the Scheme on
the Bebenture Holders does not arise .

DEPOSIT TRUSTEE & DEBENTURE
TRUSTEE

The TRANSFEREE COMPANY and the TRANSFEROR
COMPANMIES does not have any public deposits and
accordingly , it does not have any depositors or
deposit trustee and so the guestion of the Scheme
having effect on depositor or deposit trustee does not
arise . Further there are no Debenture Holders or
Debenture Trusiee as no debentures are issued . Thus
the question of the scheme having effect on the
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debenture holders or debenture trustee does not arise

10 EMPLOYEE OF THE COMPANY

The Scheime will not have any effect on the employees
of the TRANSFEREE COMPANY. Further the employees
of the TRANSFEROR COMPANIES shall become the
employees of the TRANSFEREE COMPANY . No rights
of the employee shall get affected .

In the opinion of the Board the said Scheme of Amalgamation will be advantageous and beneficial to
the Companies , shareholders , employees , creditors and all concerned .

For and on behalf of Board of Directors of

NEW LOOK INVESTMENT (BENGAL) LIMITED
SRI BJOY KUMAR SARKAR(DIN 00849772)

Director

Date: 25" August, 2020




In the National Company Law Tribunal

Kolkata Bench, Kolkata
C.A. {CAA) No. 160/ KB /2021

In the Matter of the Companies Act, 2013 - Section
230(1) read with Section 232(1);

And

In the Matter of:
TOWER INVESTMENT & TRADING CO LIMITED, a
company incorporated under the provisions of the
Companies Act, 1956 and having Corporate
Identification Number (CIN:
L67120WB1981PLC033500) and having its Registered
Office at TEMPLE CHAMBERS ' 6 OLD POST OFFICE
STREET, KOLKATA-700001 in the State of West
Bengal. b

wirex: TRANSFEREE COMPANY/ APPLICANT NO 1
And

In the Matter of:

KHATU INVESTMENT & TRADING CO LIMITED, a
company incorporated under the provisions of the
Companies  Act, 1956and  having  Corporate
Identification Number (CIN:
L65993WB1979PLC032406) and having its Registered
Office at 6, OLD POST OFFICE STREET, KOLKATA-
700001 in the State of West Bengal.

* TRANSFEROR COMPANY NO 1 / APPLICANT NO 2
And

In the matter of:
NEW LOOK INVESTMENT (BENGAL) LIMITED, a

company incorporated under the provisions of the

%
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Shri Rohit Kapoor
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Companies  Act, 1956and having Corporate
Identification Number (CIN:
L67120WB1975PLC030035)and having its Registered
Office at 6, OLD POST OFFICE STREET, KOLKATA-
700001in the State of West Bengal .
***: TRANSFEROR COMPANY NO 2 / APPLICANT
NO 3
And
In the matter of:
1. TOWER INVESTMENT & TRADING CQO LIMITED
2. KHATU INVESTMENT & TRADING CO LIMITED
3.NEW LOOK INVESTMENT (BENGAL) LIMITED
APPLICANTS

Date of Hearing: 20/ 10 / 2021
Date of pronouncing the order: 03/ 11 / 2021

Member (Judicial)

Shri Harish Chander Suri :  Member (Technical)

Appearances (via video conferencing):

For the Petitioners

1. Ms.Manju Bhuteria, Advocate
2. Mr. N. Gurumurthy, FCA

3. Mr. Madan Kumar Maroti, FCA
4. Ms. Aisha Amin, Advocate

ORDER

Per: Harish Chander Suri, Member (Technical)

1. The instant application has been filed in the first stage of the
proceedings under Section 230(1) read with Section 232(1) of the

‘Companies Act, 2013 {“Act”} for orders and directions with regard to
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o gg C.A. (CAA)} No. 160/ KB /2021

TOWER INVESTMENT & TRADING CO LIMITED & ORS.

meetings of shareholders and creditors in connection with the
Scheme of Amalgamation of KHATU INVESTMENT & TRADING CO
LIMITED being the Applicant No. 2 above named ("Transferor
Company No 1" or “Applicant No.2”) and NEW LOOK INVESTMENT
(BENGAL) LIMITED, being the Applicant No.3 above named
("Transferor Company No 2" or “Applicant No.3”) with TOWER
INVESTMENT & TRADING CO LIMITED being the Applicant No.l
above named ("Transferee Company" or “Applicant No.1”) whereby
and where under the Transferor Companies are proposed to be
amalgamated with the Transferee Company from the Appointed
Date, Olst April, 2020 in the manner and on the terms and

conditions stated in the said Scheme of Amalgamation (“Scheme”).

It is submitted by Ld. counsel appearing for the Applicant(s} that
the Appointed Date as per the Scheme is 015 April, 2020.

It is submitted by Ld. counsel appearing for the Applicant(s) that
the Valuation Report dated 25.08.2020 recommending the Swap
Ratio has been prepared by Mrs. Vidhi Chandak, IBBI Registered
Valuer.

It is submitted by Ld. counsel appearing for the Applicant(s} that
the Applicant No. 1 is an NBFC Company duly Registered with
Reserve Bank of India and holding valid Certificate of Registration.

It is submitted by Ld. counsel appearing for the Applicant(s) that
the Equity Shares of the Applicant Companies are listed in The
Calcutta Stock Exchange Lid.

It is submitited by Ld. counsel appearing for the Applicant(s} that
the National Stock Exchange of India Limited, the Designated
Stock Exchange have vide their separated leiter addressed to the
Applicant Companies have conveyed the observation of the

¥
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TOWER INVESTMENT & TRADING CO LIMITED & ORS.

Securities and Exchange Board of India and the said letters are

annexed to the Company Application.

It is submitted by Ld. counsel appearing for the Applicant(s) that,

the Applicant(s) have the following classes of shareholders and

creditors:-

a.

b.

C.

APPLICANT NO 1

Number of EQUITY SHAREHOLDERS:189 as on 30% June,
2021.

Number of PREFERENCE SHAREHOLDERS: NIL

Number of SECURED CREDITORS: NIL as on 30% June,
2021.

Number of UNSECURED CREDITORS: 1 as on 30% June,
2021.

APPLICANT NO 2

Number of EQUITY SHAREHOLDERS : 73 as on 30% June,
2021.

Number of PREFERENCE SHAREHOLDERS : NIL

Number of SECURED CREDITORS : NIL as on 30% June,
2021.

Number of UNSECURED CREDITORS : 2 as on 30™ June,
2021.

APPLICANT NO 3

Number of EQUITY SHAREHOLDERS : 147 as on 30™ June,
2021.

Number of PREFERENCE SHAREHOLDERS : NIL

Number of SECURED CREDITORS : NIL as on 30% June,
2021.

Number of UNSECURED CREDITORS : 3 as on 30%™ June,
2021.
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5 i C.A. (CAA} No. 160/ KB /2021
TOWER INVESTMENT & TRADING CO LIMITED & ORS.

It is further submitted that directions are sought to convene and
hold separate meetings of Equity Shareholders of Applicant
Companies.

It is further submitted that 100% in value of Unsecured Creditors
of the Applicant No.l have already given their consent to the
Scheme by way of affidavits which are annexed to the application.

It is further submitted that 100% in value of Unsecured Creditors
of the Applicant No.2 have already given their consent to the
Scheme by way of affidavits which are annexed to the application.

It is further submitted that 100% in valuie of Unsecured Creditors
of the Applicant No.3 have already given their consent to the
Scheme by way of affidavits which are annexed to the application.

It is further submitted that there is no requirement of meeting of
Secured Creditors of Applicant Companies in view of Nil Creditors
certified by the statutory auditor of the Company .

Upon perusing the records and documents in the instant
proceedings and considering the submissions made on behalf of
the Applicant(s), we allow the instant application and make the

following orders:-

a. Meetings 'dispensedz

Meeting of Unsecured Creditors of Applicant No 1 for
considering the Scheme are dispensed with in view of
consent by 100% in value of Unsecured creditors of
Applicant No 1 having respectively given their consent to
the Scheme by way of affidavits.

Meeting of Unsecured Creditors of Applicant No 2 for
considering the Scheme are dispensed with in view of
consent by 100% in value of Unsecured creditors of
Applicant No 2 having respectively given their consent to
the Scheme by way of affidavits.

Meeting of Unsecured Creditors of Applicant No 3 for
considering the Scheme are dispensed with in view of

®
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TOWER INVESTMENT & TRADING CO LIMITED & ORS.
consent by 100% in value of Unsecured creditors of
Applicant No 3 having respectively given their consent to
the Scheme by way of affidavits.
No requirement of Meetings
Secured Creditors of Applicant Companies -NIL Creditors
verified by auditors certificate.
Meetings to be held
Equity Shareholders of Applicant Companies.
Meetings date and time:
Equity Shareholders of Applicant No 1 to be convened
and held Physical on 08.01. 2022 at 10.00 AM., for
considering and, if thought fit,approving, with or without
modification(s}, the proposed Scheme of Amalgamation.
Equity Shareholders of Applicant No 2 to be convened
and held Physical on 08.01. 2022 at 11.30 AM, for
considering and, if thought fit,approving, with or without

modification(s), the proposed Scheme of Amalgamation.

* Equity Shareholders of Applicant No 3 to be convened

and held Physical on 08.01. 2022 at 1.00 P.M, for
considering and, if thought fit, approving, with or without
maodification(s), the proposed Scheme of Amalgamation.
Mode of Meetings:

The Meetings of the Equity Shareholders of the Applicant
Companies shall be held Physically.

Venue of Meetings:

The meeting directed by this Tribunal shall be convened
and held at the AUDITORIUM of BENGAL NATIONAL
CHAMBER OF COMMERCE AND INDUSTRY at 0157
FLOOR, 23 SIR R.N. MUKHERJEE ROAD, KOLKATA -
700001, |

Advertisement:

At least 30 {thirty} clear days before the meeting(s} to be

held, as aforesaid, an advertisement of the notice of
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33 C.A. (CAA) No. 160/ KB /2021
TOWER INVESTMENT & TRADING CO LIMITED & ORS.
meeting(s} be published once each in the FINANCIAL
EXPRESS in English and Bengali translation thereof in
AAJKAAL as per Rule 7 of the Companies (Compromises,
Arrangements and Amalgamations} Rules, 2016.
Individual Notices:
At least 30 (thirty) clear days before the date of the
meeting(s) to be held, as aforesaid, notices convening the
said meeting(s), along with all documents required to be
sent with the same, including a copy of the said Scheme,
statement prescribed under the provisions of the Act
disclosing necessary details and the prescribed form of
proxy, shall be sent to all Equity Shareholders of the
Applicant Companies as per Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules,
2016, by post or air mail or courier or email or through
personal messenger at their respective or last known
addresses.The said notices along with accompanying
documents shall also be posted on the websites of the

Applicant(s).

. Chairperson :

CA Ms. Preeti Agarwal, (preetikolkata@gmail.com} Mob. No.
9836544735 is appointed as the Chairperson of the
meeting(s) to be held, as aforesaid. The Chairperson shall
be paid a consolidated sum of Rs.75,000/- for conducting
the aforesaid meeting(s) as Chairperson.

Scrutinizer:

CA Ms. Rachna Jhunjhunwala,
(isa.jhunjhunwala@gmail.com) Mob. No. 9831141167 is
appointed as the Scrutinizer of the meeting(s) to be held, as
aforesaid. The Scrutinizer shall be paid a consolidated sum
of Rs.60,000/- for acting as Scrutinizer.
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TOWER INVESTMENT & TRADING CO LIMITED & ORS.

k. Quorum and Attendance:
The quorum for the said meeting (s) shall be as laid down

in Section 103 of the Companies Act, 2013 as applicable to
a Listed Company including guidelines laid down, if any, in
the SEBI ( Listing Obligations and Disclosure
Requirements) Rules, 2015.
i. In the event no quorum is present at the meeting of
Equity Shareholders of Applicant Companies within
30 minutes from commencement of meeting then in
such event the Equity Shareholders physically
present at the venue of such meeting shall
constitute the quorum.
ii. The attendance of such persons shall be recorded in
the minutes of the meetings .
iit. Members who have already voted on the Resolution
in the mode as mentioned herein below can attend
the meeting and their attendance thereat shall be
counted for the purpose of quorum . But such
member cannot vote again at the venue of the
meeting and in the event he does so such vote shall
be marked invalid and will be cancelled. |
L Mode of Voting:
Voting on the resolution shall be as under :
a. Through e voting
b. by mailing their consent or decent in the mail id of
the Company marking CC to scrutinizer and
chairperson appointed.
c. Through postal ballot
d. Through voting by Ballot paper at the venue of the
meeting.
The Applicant Companies shall make necessary
arrangement for voting accordingly .

m. Voting procedure:
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L gs C.A. (CAA) No. 160/ KB /2021
TOWER INVESTMENT & TRADING CO LIMITED & ORS.

Subject to the directions and matters dealt with herein,
the procedure for voting by polling paper/ ballot paper
and conduct of voting, in so far asthe same is prescribed
by the Companies (Management & Administration) Rules,
2014 (“the said Rules”}, and the forms there under shall
be followed with such variations as required in the
circumstances and in relation to the resolution for
approval of the Scheme. ‘
Equity Shareholders can opt for one mode of voting. In
the event he votes using multiple options, then in such
event the vote cast first in order of date and time shall be
considered and the rest will be treated as invalid and will
be cancelled.
Cut-off date:
The cut-off date for determining the eligibility to vote and
value of votes of the Equity Shareholders of the Applicant
Companies shall be as on 31% December, 2021. Notices
will be sent to all those who are Equity Shareholders of
the Applicant Coml.)anies as on 29" November, 2021.
Proxies & Board Resolutions:
Voting shall be allowed on the proposed Scheme by proxy
at the meeting of the Equity Shareholders of the
Applicant Companies provided that the proxies are in the
prescribed form duly signed by the persons(s) entitled to
attend and vote at the meeting is filed with the respective
Applicant Company ( ies ) at its Registered Office not
later than forty-eight hours before the meetings. In case
of a Body Corporate, being a Equity Shareholder of
Applicant Companies opting to attend and vote at the
meetings, as aforesaid, through its authorized
representative, such Body Corporate may do so provided
a certified copy of the resolution of its Board of Directors

or other governing body authorizing such representative
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to attend and vote at the meetings on its behalf is
deposited at the registered office of the Applicant

Company not later than forty-eight hours before the time
for holding the meeting.

That the Chairperson appointed for the said meeting(s) or
any person authorized by the Chairperson do issue and

send the notices of the aforesaid meeting(s).

The votes cast shall be Scrutinized by the Scrutinizer.
The Scrutinizer shall prepare and submit the respective
reports on the meeting(s) along with all papers relating to
the voting to the Chairperson of the meeting(s) within 3
working days from the conclusion of the meeting(s). The
Chairperson shall declare the results of the meetings

after submission of the reports of the Scrutinizer.

The wvalue of each Equity Sharcholder shall be in
accordance with the books and records of the Applicant(s)
as on 3 December, 2021 and, where entries in the
books are disputed, the chairperson shall determine the
value for purposes of the said meeting(s).

The resolution for approval of the Scheme of
Amalgamation put to a meeting shall, if passed by a
majority in number representing three-fourths in value of
the Equity Shareholders casting their votes, as aforesaid,
shall be deemed to have been duly passed on the date of
SI‘JCh meeting under Section 230(1) read with Section

232(1) of the Companies Act, 2013.

The Chairperson do report to this Tribunal the results of

the said meeting(s) within four weeks from the date of the

conclusion of the said meeting(s). Such report shall be in
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Form No. CAA 4 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016, verified
by affidavit. '

Notice under Section 230(5) of the Companies Act, 2013 along with
all accompanying documents, including a copy of the aforesaid

Scheme and statement under the provisions of the Companies Act,
2013 shall also be served on the :

a. Regional Director, Eastern Region,Ministry of Corporate
Affairs, Kolkata;

b. Registrar of Companies with whom the Applicant(s) are
registered;

c. Official Liquidator; High Court at Calcutta;
Income Tax Department having jurisdiction over the
Applicant(s});

e. Reserve Bank of India;
Stock Exchange where the shares of the Company are
listed

g. Securities and Exchange Board of India — Through the
designated stock Exchange;

by sending the same by hand delivery through special messenger 8
by speed post & by email within two weeks from the date of
receiving this order. The notice shall specify that representation, if
any, should be filed before this Tribunal within 30 days from the
date of receipt of the notice with a copy of such representation
being simultanecusly sent to the Authorized Representative of the
said Applicant(s}). If no such representation is received by the
Tribunal within such period, it shall be presumed that such
authorities have no representation to make on the said Scheme of
Amalgamation. Such notice shall be sent pursuant to Section
230(5) of the Companies Act, 2013 read with Rule 8(2) of the
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Companies (Compromises, Arrangements and Amalgamations)
Rules 2016 in Form No. CAA3 of the said Rules with necessary

variations, incorporating the directions herein.

15. The Applicant(s) to file an affidavit proving service of notices of
meeting(s) and publication of advertisement and compliance of all
directions contained herein at least a week before the meeting(s) to
be held.

16. The application being C.A. (CAA) No. 160 / KB / 2021 is disposed
of accordingly.

17. Urgent Certified copy of this order, if applied, be supplied to the
parties, subject to compliance with all requisite formalities.

{Harish Chander Suri {Rohit Kapoor}
Member (Technical} Member {Judicial)

Signed on this the 37 day of November, 2021

M_Jana_Steno
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National Stock Exchange O7 India Limited

Ref: NSE/LIST/C/2021/0359 bl ; Juns 03, 2021

The Whole Time Director %
Tower Investment & Trading Company Limited !
“Temple Chembers® 6, i

l

©1d Post Office Street,
4% Floor, Kolkata— 700 001

Kind Atin.: Mr. Swarup Kamar Maity

Dear Sir, i

Sub: Observatiop Letter for Draft Scheme of Amalgamation of Khatu Tnvestment &
Trading Company I%imited and New Look Tnvestment (Bengal) Limited with Tower
Invesiment & Trading Company Limited

We are in receipt of jthe Draft Scheme of Amalgamation of Khatu Investment & Trading
Company Limited (Transferor Company 1) and New Look Investment (Bengal) Limited
{Transferor Company (2) with Tower Investment & Trading Company Limited (Trensferes
Company) vide application dated September 28, 2020.

Based on our leiter reference no Ref: NSE/LIST/C/2021/0092 _I submitted to SEBT and pursuant
to SEBI Cirenlar No. CFD/DIL3/CIR/2017/21 deted March 10, 2017 (*Circnlar’), kindly find

following comments on the draft scheme: |

a. The Company shail duly comply with various provisions of the Circular.

b The Company sholl ensure that suitable disclosure about the latest financials of the
companies involved in the scheme being not more than 6 months old is done bejore filing
the same with the tHon'ble National Company Law Tribunal (‘NCLT). i

¢. The Company shall ensurve thot additional information and underiakings, if any, submitted
by the Compary, gfter filing the Scheme with the Stock Exchange, and from the date af
receipt of this letter is displayed on the websites of the listed company.

d. The Company is|advised that the observations of SEBUStock Exchungefs) shall be
Incorporated in the petition to be filed before NCLT and the company is obliged to bring the
observations to the notice gf NCLT. i ;

e It Is to be noted that the petitions are filed by the company before NCLY afier processi
and communication of commentsiobservations on draft scheme by SEB stock exc Egéé‘tj m‘qﬁ)
Hence, the compayy Is not required to send notice for Fepresenionion s mandatediide ey
section 230(3) of | Companies Act, 2013 to SEBI again for is sg&mmgye?mﬁg ITARY
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I
It is to be noted that|the petitions are filed by the company before NCLT after processing
2nd commnunication of comments/observations or draft scheme by SEBY stock exchange.
Hence, the coimpany fis not required fo send notice for representation as mandated under
section 230(5) of Cunllpanies Act, 2013 to National Sfock Exchange of Indiz Limited again
for its comments/observations/representations. .

g b i
Based on the draft scheme and other documents submitied- by! ﬂ:e[Company, including
underiaking given in ff.rms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby

convey our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as
to enable the Company to file the draft scheme with NCLT. '

However, the Exchange reserves its rights to raise objections at eny stage if the information
submitted to the Excliange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rulés, Bye-laws and Regulations of the Exchange,' Listing Regulations,
Guidelines / Regulatior'ts issued by statutory authorities. .

The validity of this “Chservation Letter” shall be six months from June 03, 2021 withir which
the scherne shall be submitted to NCLT. !

Yours fithfully,
For National Stock Exdhange of India Limited

Jiten Patel . i
Manager s

! B NOTARY
Fomasd Wp 1962118
L L E L aTA
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Ref: NSE/LIST/C/202

Khate Investment & Ti
“Temple Chembers’ 6,
Old Post Office Strest,
4% Floor, Kolkata — 70

|
The Whole Time Director '

Dear Sir,

)
£
Stock Exchange Of India Limfted i
|

1/0357 June 03, 2021

rading Company Limited

0001
Kind Attn.: Mr. Bijendra Knmar Kanurza[

1
I
!
i
Ty l
E

{

Sub: Observation Letter for Draff Scheme of Amalgamation of Khatu Investment &

Trading Company

imited and New Look Iuvestment (Bengal) Limifed with Tower

Invesiment & Tradmig Company Limited

We are in receipt of
Company Limited (T
(Teansferor Company

the Draft Scheme of Amalgamation of Khatu Investment & Trading
ransferor Company 1) and New Look Investment (Bengal) Limited
2) with Tower Investment & Trading Company Limited (Transferce

Company) vide apphcjtwn dated September 28, 2020.

Based on our letter reference no Ref: NSE/LIST/C/2021/0089 _I submitted to SEBI and pursuant

to SEBI Circular No.

FD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’) kindly find

following comments on the draft scheme:

a. The Company s}ra[:' duly comply with various provisions of the Circular,

t

b. The Company shall enswure that suitable disclosure about the latest financials of the
conpanies mvah:ed in the scheme being not more than 6 momhs old is done before filing
the same with the Hon’ble National Company Leny Tribunal ("NCLT"),

e. The Company s
by the Compmny,

I ensure that additional informetion and underiakings, if any, submitted
ier filing the Scheme with the Stock Exchange, and from the date of

receipt of this letier is displayed on the websites of the listed company,

4 The Company is
incorporated in th
ohservations to the

e. It is to be noted 1

advised that the observations of SEBIStock Exchange(s) shall be
2 petition io be filed before NCLT and the company is chliged to bring the
notice of NCLT.

jat the petitions are filed by the compeny before NCLT after processing

anid communication of commentsiobservaiions on drafi scheme by SE&E/ stock exchange,

Hence, the compa
section 230(3). of]
represemations.

Nationz!Stock Excdrangs g
Indla+531 23 35895100 | 5

1y i not required to send notice for repmsen?a?m?a %5 mandated under
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It is to be noted that the petitions are filed by the company before NCLT afier processing
and communication 0f comments/observations on draft scheme by SEBY/ stock exchange.
Hence, the company js not required fo send nofice for representation as mandaied under
section 230(5) of Compasies Act, 2013 to National Stock Exchange of India Limited again
for its comments/observations/representations, :

Based on the diaft icheme and other documents submitted by the Compeny, mcluding
undertaking given in terms of Regulation 11 of SERBI (LODR) Regulations, 2015, we hereby
convey our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, o as
1o enable the Company|to file the draft scheme with NCLT.

|
However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchinge is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rulé » Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regufaﬁoﬁi issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from June 03, 2021 within which
the scheme shall be sulimitted to NCLT. i

.
Yours faithfuslly, i
For National Stock Exchange of Indiz Eimited '

I

I
Jiten Patel b
Manager "

(|
This Document is Digitally Signed
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National Stock Exchange Of India Limited

Ref: NSE/LIST/C/2321/0358 ; Jure 03, 2021

The Whole Time Director _
New Look Investment (Bengal) Limited :
“Temple Chembers® 6, .
Old Post Office Street,
4" Fioor, Kolkata ~ 700 001

Kind Atin.: Ms, Priya Kumari ;

Dear Madam,
!

Sub: Observation Letter for Drafi Scheme of Amalgamation”of Khatu Investment &
Trading Company imited and New Look Investment (Bengal) Limited with Tower

Investment & Tradin'g Company Limited

We are in receipt of the Draft Scheme of Amalgamation of Khatu Investment & Trading
Company Limited (Transferor Company 1) and New Look Investment (Bengal) Limited
(Transferor CompaniLZ) with Tower Investment & Trading Company Limited (Transferee
Company} vide application dated September 28, 2020.

Basad on our letter reference no Ref: NSE/LIST/C/2021/0090 _} submitted to SEBI and pursuant
to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circalar’), kindly find
following comuments od the draft scheme: !

a The Company sha r duly comply with various pravisions of the Circular,

b. The Company shall ensure that suitable disclosure about the latest financinls of the
companies fnvalchFf in the scheme being not more than 6 months old #s done before filing
the same with the How'ble National Company Law Tribunal (‘NCLT?),

c. The Company s!mﬁ;me that additional information and undertakings, if any, submitted
by the Company, after filing the Scheme with the Stock Exchange, and Jrom the date of
receipt of this lettey is displayed on the websites of the listed company.

d. The Company is\advised that the observations of SEBIStock Exchange(s) shall be
Incorporated in the petition 1o be filed before NCLT and the company is obliged to Bring the
ohservations to the notice gf NCLT. N

e Jtis to be noted ri1ar the petitions are filed by the company before NCLT gfier processing
and communication of commeits/observations on draf} scheme by SEBI/ stock exchange.
Hence, the company is not reguived io send notice for Pé‘;?ﬁ?mkggguém%wmandared wntler
section 230(5) of |Companies Act, 2013 to SEBI again for its sﬁmmm&s(ﬁhsmgrﬁaﬁs/

A Eale: The, Jun 3, Z021 775027
represeniatinns, @ NS Locotion NSE

Nationed Stk Evclangs of India Limftsd | Excheoge P C-ﬂﬂfém G, Handrm Kusla Cormplex, Eandra (B, Misnbel - 200 051,
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It is to be noted that gthe petitions are filed by the company before NCLT affer processing
and communication of comments/observations on draft scheme by SEBV stock exchange.
Hence, the company Is not required te send netice for representation as mandated under
section 230(5) of Contpanies Act, 2013 ¢o National Stock Exchange of India Limited again
for fts comments/observations/representations. ! '

Continuation Sheet

Based on the draft scheme and other documents submitied by the Company, inclndicg
underiaking given in of Regulation 11 of SEB] (LODR) Regulations, 2015, we hereby
convey our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as
to enable the Company|to file the draft scheme with NCLT.
§

However, the Exchange reserves ifs rights to raise objections at any stage if the information
submitted to the Exchinge is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of RulI , Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory anthorities. h

C

The validity of this “Observation Letter” shall be six months from June 03, 2021 within which

the scherze shall be submitied to NCLT. E

Yours feithfully, ;
For National Stock Exchange of India Limited

Jiten Patel
Manager
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TG

THE BOARD OF DIRECTORS

TOWER INVESTMENT & TRADING COMPANY LIMITED
TEMPLE CHAMBER’S,

6, OLD POST OFFICE STREET,

4™, FLOOR,

KOLKATA- 700001, W.B

Limited Review Report of the Unaudited Financial Results for the quarter ended 30t
September, 2021.

We have reviewed the accompanying statement of un-andited financial results of TOWER INVESTMENT &
TRADING COMPANY LIMITED (“the Company”) for the quarter ended 30% September, 2021 {“the
statement™) being submitted by the Company pursuant fo the requirement of Regulation 33 of SEBI (Lisiing
Obligation and Disclosure Requirements), 2015 (‘the Regulation’} as amended, read with SEBI Circular |,

"No.CIR/CFD/CMDI/44/2019 dated 29™ March 2019 (“the Circular’).

This Statement which is the responsibility of the Company’s Management and approved by the Board of
Directors has been prepared in accordance with the recognition and measurement priuciples laid down in the
Indian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34”), prescribed vmder Section 133 of
the Companies Act, 2013 read with relevant rules issued there under and other accounting pringiples generally
accepted in Tndia. Our regponsibility is to issu¢ a report on the Statement based on ok review.

We conducted our review in accordance with the Standard on Review Engagément (SRE) 2410, “Review of
Interim Financial Information Performed by the Independent Aunditor of the Entity” issued by the Institute of
Chartered Accountants of India. This standard reguires that we plan and perform the review to obtain
moderate assurance a8 to whether the financial siatements are free of material missiatement. A review is
limited primarily to inquiries of company persomne! and analytical procedures applied to financial data and

thus provide less assurance than an audit. We have not performed an audit and accordingly, we do not express

an audit opinion.

Based on our review conducied as above nothing has come to our atteption that canses vs to believe that the
accompanying statement of vnandited financial results prepared in accordance with the Companies (Indian
Accounting Standard) Rules, 2015 (Ind AS) and other recognized accounting practices and policies has not
disclosed the information reguired to be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requiremenis) Regulations, 2015 mcludmg the manner in which it is fo be disclosed, or that it
contains any material misstatement.

forDBasu & Company
Chartered Accountants

: ‘.::dgg \\ Firm’s Registration Mo.: 301111E
-
Cl K

L
Place; Kolkata ¢ 3
Date: 1278 November ,2021. OLKATA 1 f)z '7{’3/&/(/‘7 MM Mé‘ylﬁ;f\.
\"; ST ; [Ashis Ranjan Maitra]
oy ;":g},‘iff Partner
SRmne

"Membership No : 056320
UDINNO:_21056 S26Ap A6 ESGeqY

"
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TOWER INVESTMENT & TRADING COMPANY LIMITERD
CIN : L67120WB1981 PLC033508
Repisteced Office :
“Temple Chambers” 5, Ok Post Office Street, 4th Floor, Kolkata-704 081

30062071
{Tmandited)

naudited)

5255 |

3,83,932

85 '??,018

Interest on Loans
Prafit on Sale of Investments (Net)
Diviﬁ.endimome

j2) Net boss on fair value changes
D) Eanployee Benelits Exp

Dmmunmﬂmzeasem&le value ofIrweshnems
Bl Tax Bxpenses:
a} Current Tax

) MAT
) Deferred Tax

Noles 3~

1 The abave resulis were reviewed by the Audit Conunittee arud approved by the Board of Direciors of the Company at their Tespective meeting keld on 12t November, 2021, Tin
Limited Review of these results, as.reqmredmﬂmReg:ﬂaﬂmSSofmeSEBIﬁdsﬂugthgaﬂmsmdmsdomaReqmemmLRegmmns, 2915 has been compleled by fu

Auditors,

2 Theze was ne excepiional item daring the quarter ended 30th Seplember, 2021,

3 Estimakes of uncestainities relating to the Giohal health pandemis from COVID-19
The Company has considered the possible effects that rmay zesult fren the pandemic relating o COVID-19 on the carrying amounts of zeceivables, tmbilled revennes and investmen
in: subsidiaries. In developing e assumptions telating fo the possible fnture uncertainties in the global economis conditions because of this perdemic, the Company, as at the date 6
approval of these fimancial stalements has used intarnal and extemal sources of nformation including credit reports and related information, economic forecasts. The Corpany ha:
parformed sensitivity analysis on the assumptions used and based on cureent estimates expects the carrying amound of thess assets will be revovered. The impact of COVID-12 on
Company’s financial stetements may differ from that estimated. as at the date of approval of these financiat statements.

5 Tax expenges ffCredit) incdnde deferres tax Far end Behalf of Board of Divectors
Kolkata

Do 13 o Nearenaben, 2021 TOWER JNVESTMENT & TRADING £0. L10.
.
S ¢
"
Dlret:ior

DINfDI2DB2E]

)




5. TOWER INVESTMENT & TRADING COMPANY LIMITED -
CIN: L57120WB1981PLC033300
Registered Office ¢
“Temple Chambers® 6, Old Post Office Street, 4th Floor, Kolkata-760 001

[
-
Gy

Statement of Assets and Liablifies as on 30th September 2021

. Asat ;
Particulars 30092021 As at 38,03.2021
ASSETS
Finaocial Assets :

Cash and Cash Equivalenis 976,848 22.19.494
- Trade Receivables 2,950 -
- Other Revetvables 907,378 3,729,655
" Loans 1,33,51.230 1,31,02,700
Tnvestments 9,31,66,052 7.52,75,913
Other Fingncial Assefs ) - , 40,660
10s3aa S
Non-Financial Assets -
Current Tax Assets (Not} - 46,468
Propeny, Plant and Equipment - -
Other Non-Fimancial Assets . & 88,400 4 15958
9 88,400 462418
Total Assets 10.%3,42,859 ) 2,14,30,840
LIABILITIES AND EQUITY
Liabilities
Financia! Liabilities .
Deposits - -
Cither Finangial Liabditics 65,910 3,335,880
65910 . 3,35880
Noun-Financial Liabilittes
Provisions . 5,23.519 4,76.699
Deferred Tax Liabilities (Net) 1,79,64,528 1,42,40.951
(her Non-Financial Liabilities - 4,160
1,84.88.047 14721810
Equity .
Equity Share Capital £1,21,300 41.21,300
Other Beuity £.66,67,602 7,22.51.850
407,488,902 7.63,73,150
Total Liabilities and Equity _ 10,03,42,850 9,14,30,840
Corporate Information & Sigrificant Accounting Policies
Accompasying notes 1o the financial siatements
The Notas referred to above forin an infegral part of the accouts.
T terms of our report of even date attached herewith,
For D. Basa & Co. For and Behalf of Board of Directors
Chartered Accountants TOWER INVESTMENT & TRADING C0. LTD.

Firm Registration No. 301111E

{

Heheis &wgam Monelis Director )/
{ASHIS RANJAN MAITRA) 5 Tirestor
Partner . 815,
Membership No. 056520 Dif1pi26e 23
Place :Kolkata

Date:12 Th November, 2021,

0




"-:}.jl" . TOWER INVESTMENT & TRADING COMPANY LIMITED
~ CASH FLOW STATEMENT FOR THE YEAR ENDED 30th September, 2021.

108

For . Basu & Co.
Chartered Accountants

Fivm Registration No. 301111E

—;3‘—,3/[4/% M@m ﬁf(aa:/'

{ASHIS RANJAN MAITRA)
Partuer

Membership No. 056520 fe
Place :Kolkata AN

Date:12 Th November 2021 o, 7$
Nl A
Al

fw)

%

Particulars ;’;::g E;:ied Fipancial Year
. 2021 epember porded, 2021
A, Cash Flow from Operating Activities
Profit Before Tax ) 1,73,47,602 3,96,54,406
Adjustments for
Excepiional Jtems - -
Provisions for Gratuity - 17,596
Dividend Income (2,09,745) (3,43,889)
(Liabilities)/ Assets Written Off - -
Profit on Sale of Investment : - {3,05,500)
Net Change in Fair Market Vahie {1,70,01,777}y  (3,92,50,951)
Interest Recetved (7,83,156) {14.41,645)
Operating Profit Before Working Capital Changes (6,47,076) (16,69,983)
Movements in Working Capital :
({Increase) / Decrease in Financial & Other Assets (13,60,993) 54,433
Increase /( Decrease) in Financial & Other Liabiliies/Provisions (2.74,120% 1,75.810
Cash Generated from / {nsed in) Operations (22,82,189) (14,36,740)
Direct Taxes Paid (et of refunds) {3,358) {1,28,279)
Net Cash flow from / {used in) Operating Activities (22,35,547) {15,65,019)
B. Cash Flow from Investing Activities
Sale Proceeds from Sale of Non~ Current Investments - -
Sale Proceeds from Sale of Current Investments - $,22,500
Purchase of Non- Current Invesimenis - -
Interest Received 7.83,156 14,41,645
Dividend Incoms - 2,09,745 3,43.889
Net Cash from / {nsed in) Investing Activities 9,92,901 26,08.034
€. Cash Flow from Financing Activities ;
Inerease / (Decrease) in Long-term loans and advances - {106,00,000)
Increase / (Decrease) in Short term borrowings - -

* Net Cash from / (used in) Financing Activities - {10,00,000)
Net Increase / (Decrease) in Cash and Cash Equivalents (A+B+C) (12,92,646) 43,015
Cash and Cash Equivalents ai beginning of the year 22,19.454 21,76,479
Cash and Cash Equivalents at end of the year 9,26,848 22,19,494

[: )
KOLKATA 1o
oL g

o

For and Behalf of Board of Directors

TOWER INVESTMENT & TRADING CO. £D.

Director

. €
fractor

BiN 200281
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TO
THE BOARD OF DIRECTORS ‘

TOWER INVESTMENT & TRADING COMPANY LIMITED
TEMPLE CHAMBER’S, § _
6, OLD POST OFFICE STREET , i
4™ FLOOR,,

KOLKATA- 700001, W,B

Limited Review Report of the Unaudited Consolidated Financial Results for the quarter ended
30" September, 2021, '

We have reviewed the accompanying statement of un-audited Consolidated financial results of TOWER
INVESTMENT & TRADING COMPANY LIMITED (“the Company™) for the quarter ended 30 September,
2021 (“the statement™) being submitted by the Company pursuant to the requirement of Regulation 33 of -
SEBI (Listing Obligation and Disclosure Requirements), 2015 (“the Regulation’) as amended, read with SEB]

Circular No.CIR/CFD/CMDI/44/2019 dated 29% March 2019 (*the Circular’). ‘

This Statement which is the responsibility of the Company’s Management and approved by the Board of -
Directors has been prepared in accordance with ‘the recognition and measurement principles laid down in the
Indian Accounting Standard 34 “Interim F inancial Reporting%’ (“Ind AS 34”), prescribed under Section 133 of _
the Companies Act, 2013 read with relevant rules issued there under and other accounting principles generally

accepted in India, Our responsibility is to issue a report on the Statement based on our review,

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, “Review of
Interim Financial Information Performed by the Independent Auditor of the Entify™ issued by the Institute of
Chartered Accountants of India, This standard requires that we plan and perform the review to obiain
moderate assurance as to whether the financia) statements are free of material misstatement. A review is
limited primarily to inqguiries of compeny personnel and analytical procedures applied to financial data and
thus provide less assurance than an audit, We have not performed an audit and accordingly, we do not express

an audit opinion. ‘

Based on our review conducted as above nothitig has come fo our atfention that causes us io believe that the
accompanying statement of unaudited Consotidated finageial results prepared in accordance with the
Comparies (Indian Accounting Standard) Rules, 2015 (Ind AS) and other recognized accounting practices and
policies has not disclosed the information required to be disclosed in terms of Regulation 33 of the SERI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 icluding the mamner in which it is fo
be disclosed, or that it contains any materal misstatement,

Jor D.Basu & Company

Chartered Accountants
Firm’s Registration No,: 301111E

' : 2 SO%
Place: Kolkata {é‘}xmersmﬁ)%}l Wy ﬁwgm -

Date: 12™ November ,2021. £

'.9 Ay
E "{‘\-", a .
) \%mg‘ﬁf |Ashis Ranjan Maitra]
= Partner W
Membership No : 056520 . /

\ UDINNO: 2 1056520 ARAK EXR 192
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TOWER INVESTMENT & TRADING CG, LTD, -
= CIN: LG?IZE)WBI?SIPLCUHS?D
Registered Ofifjce:
Temple Chamber's 6, (1d Past ¢tfice Street + 4th flaer, Kolkata: 700001
Phone MNo.: 033 2230-7373/2248-3854 E-mail - lawer_invesment@vahoo.com

118

s . _ Quarier Ended Half Year Ended Year Ended
No. Partieulars 0092021 | 30-06-2621 | 30-m2070 | Iww0i0zi T 3070575070 3163/3021 |
(Unaud_ited] _(_U!y‘ dited) (Lina leitet._l) (Unandited) {Uinandited) !Audit&d!
Revenue from Operations ] . j
1 _|Interast income 3,94 234 388932 3,62.05Y 783,156 7,32 302 14.41.645 |
#i, IDividend income 200,745 - 1.43.397 206,745 1,45 275 371,286
ifi _|Met gain on fair vaiue _c[mngr: 87.86.933 9300972 71.31.289] 1. 7905 004 14301513 3 OS.S?JU_
iv_ [Service Charges - - - = -l .
¥ |Profit on Sale of mvestment - - - 3,88.025¢ - 694,425 3.94.96591
1 [Total Revenue from Operations 93.90,502, 95,98,504 80.16.570 1.89,89.807 1.60,67.915] 415,158,022
H__{Other Incame 33,150 _7.076 - 40277 877353
Il _|TFotal Income (I+ii) 54.24.0052 96,05.581] 80.26,57¢ 1.90.30,033 1.60,67,215; A 292378
2 IExponses ]
i) _|Net loss on fair value change - b - - -
i) _|Empioves Bepufits ER5E 2,39 760 240108 243 700 480855 4 B1 1401 1112686
iif] |Depreciation i 12.223| - 4316 4818 ) 17.039 S.A30 19264
iv} {Finance Cost 1019 33014 : 240338 - T 19,726
¥l _{Other Expenses 1.58 199 161,122 252082 3,59.328 3154934 825,145
Y | Toml Expenses (i to jii) 451,701 4,30.064 502,594 8,81.263] - 8,056,709 19,76,871
¥ IProfit/ (Loss) before Exceptional 82,7285/ 91,75 014 FERECZT 1.81.48,760 1,52,61,205 495,15, 504
items & mx (1111}
Y1 _tExcaptional items - -] - - -
Vil |Profiif {Loss) before Tax (V-¥I) B 72 85] 9175014 7523971 LALEE 769 1.52.61.205 4.05,15.504
WL Tax SXpEnSes 15,54 454 18.[2.556 1346334 3767010 26.61.773 1,137 £05|
a} {Current Tax 86543 1R - G5.8535, . 195000
b} |Deferred Tax i8.67 908 18,02 465 346,234 3670374 26.61.773 1 6837.193
) |lncome Tax for Barlinr Years - - - - - 5,812
DX |Met Profit {T.oss) For the period (VII- 70,1896 73.63,360 &1,73 737 143,81 758 12590 437 294,77 (99
X "|Bhare of Profit from Associate {37,931} (57,892} {(77.338) {1.15.843) L 337612 £7,50,033)
X1 {0iher Comy ive lneume 1.24.698 23,21 .377 {2,64,765} 34 46,075 {3 88.925) 9.35.430
Xl {Tax on Above Income i34.459) {2,93,973) 107,173 {3.28,382) (35948) {2.43,762),
K {Total Comprshensive Tncome for the 70.30,h84 9332023 5728 461 65,483,608 127,84 068 2.94,19,302
period {IX 430%1)
X1V |Pajd-up Equily Shate Capital (Face 4121300 41,21300 41.21,300 £121,500 4121300 4131300
vatue per share: Re () .
XV |Earvings per Equity Share (Not To- - - - - -
Annualised} . . .
Basic and Dilited _17.m3 !‘::.87 1480 3462 3188 T1.53
".‘ )
Noles z- i .

i The sbove results ware reviewed by the Audit Commitier and approved by the Board of Direciors of the Company a1 their respective meeling held on 17Th
Novemlner,2021. The Limited Review of these resulis, as required under Regulation 32 of the SEBI {Listinz Obligatdons and Disclosures Requiremerits),
Regulations, 2015 has been completed by the Audirors,

2 There was no exceptiona! item during ilie quarier ended 30tk September, 2021

The Company has considered the possible effects that may result from the pandemic relating to COVID-19 on e CAyitg amounts of reveivables, unbilled
revenaes end investment in subsiciaries. [n developing the assumptians relating to the passible future uncenninties in the global econvmic conditions becase

- of this pandemie, the Company, as at the date of approval ef these Fnancial simtentents has vsed inlernal and external sourges of infarmation including credit
reports and related information, econoraic frecnsis. The Company hus poerformed sensitivity aoatysis an the assumptions used and based an cunent estimatss
expects the camying amount of these assets will be recovered, The impact of COVID-19 on the Compuny’s financial stalements may differ from that
estimated. as at the date of appraval of these financial statements.

w

4 TFigures [or tha previous year / perfods have been regrouped and/ or rearenged wherever necassary.

e’a’?ﬁgsu fh}d}\%‘rﬂ’

Place : Kollata

Drate:I12 Th November, 2027 B : C‘;%al
I R, |, s
L* J o~ .
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TOWER INVESTMENT & TRADING COMPANY LIMITED -
- CIN: E67120WB1981PLOI3350¢ E g 3
Registered Office ;
“Temple Chambers’ 6, Old Post Office Street, 4th Floor, Kolkata-700 801

Consclidated Statement of Astets and Tiablitics as on 30th Scptember 2021

Particulars Mote No, 30-09-21 31031
ASSETS - -
Financial Assets - -
Cach and Cash Equivalonls i} ALEEU23 1,2554,459
Receivables - -

- ‘Trade Receivables 2 2,650 -

- Other Recelvables 3 9,07.378 3,289,655
Loans [ 1,33,51,230 1,3L.02,700
[nvestments . 5 9,83,94,841 B5,15,53,140
Other Financial Assets y 6  B0.uE4 75,904

L 11,69.23,356  10,76,17,859
Non-Financial Assels 4 .
[nwventories 4 7 - -
Current Tax Assets (Net) 8 1,133 47,600
Inveskment Property L 304,220 320,464
Broperty, Plant and Equipment 10 2466 1.260
Other Non-Financial Asgets 11 9,588,400 4,15,950
1294,218 705,275
Tafal Asssis 113217574 10846313
LIABILITIES ANP EQUITY
Linbilities
Financizl Lizbilities
. Payables 12 ~ -
{) Trade Payables - -
(i} totat onistanding dues of micro enterprises and smali
enterprises - -
{ii) total entstanding dues of creditors other thar micro .
enterprises and small enterprises 35,200 -
{11} Other Payabies i 13 - -
{i) total outstanding duus of mico enterprises and smali
enterprises - -
{if} timi cutstanding dues of creditors other than micTe ,
unterprises and small enterprises B - -
Deposils 14 - -
Other Financial T fabilities 15 1,05,787 5,52,832
140,987 502,832
Non-Finaneial Liahilifies
Loans 16 100,000 1,00,06.800
Provisions 7 523,519 4,776,699
Defarred Tax Liabilities {Net} . I8 L7259753  1,35564D04
Other Non-Financial Liabilies 19 1,242 7,900
17554514 2404100
Bquity
Equity Share Capilzl . 20 11,21,300 £1.21,800
Crher Equity 21 £.60,71,334 7,96,87,999
WULIZE3 83800298
Total Liabilities and Equity ILEZARI35  10,8403,134
Corporate Information & Significant !\ccmmtil’@ Palicies
Fivst"lime adoption of Ind AS
Accompanying noles {6 the financial rr*'-‘*,
The Notes referred to above Fory an intepral part of the accounts. &
In texms of pur report of even dale attached herewith,
For I}, Basn & Cp. Bor and Behalf of Board of Directars W
Chartered Accountauts TOWER INVESTMENT & TRADING CO. £TD. /

Firmy Begistration No. 301111E

(ASHIS RANJAN I
rector

Partner
Membership No. 056570 1 5120028}
Place :Kolkats bini

Date : 12Th November, 2021,
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£ ¢ TOWER INVESTMENT & TRADING COMPANY LIMITED
S CONSOLlDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 30th SEPTEMBER, 2021

112

t
%

Financial Year Financial Year

Net Cash flow from / (used in) Operating Activities

B. Cash Hlow from Investing Activities

Sale Proceeds from Sale of Non- Current Rvestments
Sale Proczeds from Sale of Current Investments
Purchase of Non- Current Investments

Iriterest Received

Dividend Income

Net Cash from / (used in) Investing Activities

C. Cash Flow from Financing Activities

Increase / (Decrease) in Long-term loans and advances
increase / (Decrease) in Short term borrowings .
Interest Paid L
Net Cash from / (used i) Financing Activities 3

Net Increase / (Decrease) in Cash and Cash Equivalents (A+B+C)

Cash and Cash Equivalents at beginning of the year
Cash and Cash Equivalents at end of the yvear

For D. Basu & Co,
Chartered Accounfants
Firm Registration No. 301111E

Azhia ﬂ@%ﬁﬁ% vl %\K
(ASHIS RANJAN MAITRA) /:/“\‘3::,\
Partaer
Membership No. 056520 ; ,;\'; KOLKATA r'.-
Place :Kolkata 'ﬁ @/
Date :12 Th November ,2021, "@, r_,y\‘:‘

N

L
3

Particnlars §
Ended 30-89-21 Ended, 2021
A. Cash Flow from Operating Activities '

Profit Before Tax 1,81,48,769 4,05,15,504
Adijustmentis for ;
Exceptional Ferns
Provisiens for Gratuity - 17,596
Depreciation 17,039 19,264
Dividend income (2,09,745) (3,71,286)
{Liabilities)/Assets Written Off - 44,177
Profit on Sale of Investment 23,615 (11,82,853)
Net Change in Fair Market Value (1,79,96,906)  (3,94,96,591)
Interest Paid ‘ ' - 19,726
Interest Received £7,59,121) (14.41,6435)
Operating Profit Before Working Capital Changes {7,76,351) (18,76,108)
Movements in Working Capital : N
(Increase} / Decrease in Financial & Other Assets  ® (11,58,153) 1,44,433
Inerease /( Decrease) in Financial & Other Llabliities:’P‘rcvisicns (4,35,993) 2,79.885
Cash Generated from / (used in) Operations (23,770,457 (t4,51,790)
Direct Taxes Paid {net of refunds) (3,338) {1,20,410)

(23773,855)

{15,81,200)

31,85,080 35,37,836
- 35,72,362
- 61,571,655
7,59,123 14,41.645
2,09,745 3,71,286
41,53,948 27.71474
(3,01,48,530) 90.00,000
- (19,726)
(1,01,48,530) 89,80,274
(83.68.437)  1,01,70,548
1,25,54,460 23,383,912
41,86,023 1,25,54 460

For and Behalf of Board of Directors
TOWER INVESTMENT & TRADING 0, LD,

th¢

/

t

Diracter

DN H126028




TOWER INV

A

Registered Office :
“Temple Chambers’ 6, Old Post Office Street, 4! Floor, Kolkata-700 001

Phene No.: 033 2230-7373/2248-3854
E-mail; tower_invesiment@yahoo,com Website : www.tower.net.in

ESTMENT & TRADING CO. LTD.

; CIN : L67120WB1981PL.C033500

To, :
The Secretary, :

The Caleutta Stock Exchange Litd,,

7, Lyons Raunge,
Kolkata - 700 01

Dear SirfMadaim,

Company Code; 830092

Disclosure under Regulation 52(4) of SEBT (Listing Obligations and Disclosure Reguirements)
Regulations, 201_5 for year ended 30.09.2021

Dated: 12-11-2021

Sr. Particulars Details
Na. .
1 | Credit rating and change in credit Rating Agency . Rating as on Previous Rating as en
rating ! 30.09.2021 31.03.2021
None Not Done Mot Done
2 | Asset cover available, in cass of
non-convertible debt securities _No Debt

3 | Debi-equity ratio

-

paid or not; and,

4 | Previous due date for the payment of interest/ for non-converiible redeemable preference shares/ repayment of
prineipal of non-convertible preference shuts ‘nomn-convertible’ debt securities and whether the same has been

Next due date for the payment of interest/dividend of non-cenvertible preference shares /principal along with the
amount of interesi/dividend of non-convertible preference shares payable and the redemption amount;

ISIN Issue Size Date of Date of Previous Due Date Next Due Date
in Cr, Allotment Matuority October 1, 2020 to April 1. 2021 {o
March 31, 2021 September 30, 2021
Interest Principal Interest Principal
NIL I _’-_________.._.-—.-—-—"""_'_# —
- E——
S — ———————
R ——
5 Drebt service cove ratio Not Applicable
3 Interest serviee coverage ratio Mot Applicable
7 Debenture redemption reserve Not Applicable
8 Net worth Rs.207.89 Lacs
9 Net Profit /(Loss)after tax Rs.135.30 Lacs
10 Baming per Share | Rs.32.85

Kindly take the same on records, please.

Thanking you,

Yours truly,

For TOWER INVESTMENT & TRADING COMPANY LIMITED,.

TOWER INVESTMENT & TRADING §0. TB.

Swarup Kumar Maity
Director
DIN: 01200281

&







D.BASU & Co. _ FD 148, Salt Lake,

Chartered Accountants Kolkata : 700 106
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TO

THE BOARD OF DIRECTORS

KHATU INVESTMENTS & TRADING COMPANY LIVOATED
TEMPLE CHAMBER’S,

6, OLD POST OFFICE STREET ,

4™ FLOOR,

KOLKATA- 760001, W,B

Limited Review Report of the Unaudited Financial Results for the quarter ended 30%
September, 2021.

We have reviewed the accompanying statement of un-audited financial results of KHATU INVESTMENTS
& TRADING COMPANY LIMITED (“the Company™) for the quarter ended 30% September, 2021 (“the
statement”’) being subsmnitted by the Company pursuant to the requirement of Regulation 33 of SEBI (Listing
Obligation and Disclosure Requiremnents), 2015 (“the Regulation’) as amended, read with SEB! Circular
No.CIR/CFD/CMDV/44/2019 dated 29% March 2019 (“the Circular®). '

This Statement which is the responsibility of the Company’s Management and approved by the Beard of
Directors has been prepared in accordance with the recognition and measurement principles laid down in the
Indian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34™), prescribed under Section 133 of
the Companies Act, 2013 read with relevant rules issued there under and other accounting principles genera]ly
accepted in India. Qur responsibility is to issus a repoit on the Staternent based on our review.

We conducted our review in accordance with the Standard on Review Engagement {(SRE) 2410, “Review of
Interim Financial Information Performed by the Independent Auditor of the Entity” issned by the Instituie of
Chartered Accountants of India. This standard requires that we plan and perform the review to obtain
moderate assurance as to whether the financial statements are free of material misstatement. A review is
limited primarily to inguiries of company personnel and analytical procedures applied to financial data amd
thus provide less assurance than an audit. We have not performed an audlt and accordingly, we do not express
an audit opirtion.

Based on our review conducted as above nothing has come to our attention that cavses us to believe that the
acconipanying staiement of unandited financial results prepared in accordance with the Companies (Indian
Accounting Standard) Rules, 2015 (Iad AS) and other recognized accounting practices and policies has not
disclosed the information required to be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 including the manner in which it is to be disclosed, or that it
contains any material misstatement.

jfor D.Basu & Company

Chartered Acconntants
Firm’s Registration No.: 301111E

"7’1'5/[?5:: M%m ¥ mf;’m.

[Ashis Ranjan Maitra]

P]aue: Kolkata
Date; 11T November, 2021,

Partner %
Membership No : 056520 Y
UDIN NO:_ 2-{056520 REARE 0 384,




EIIATU INVESTMENT & TRADING COMPANY LIMITED .
CIN: L6SO93WR1979PLCAS2406
Offce: *
' Vemple Chamber's §, Old Post Ofice Strest, 4th Hoor, Koliurta:708001
Phone: 0332230-7373/2248-3854 Rmsil- kitcl1979@ srmifom -

Statement of Standalons Unemdited Vinsneis! Resnlts For the Daerter epded b Septembor, M12]

Pavijceulars

{a) Revenue fiom Operaliom

1,19,978 |

1 4% 644
7.541 7.941
£3.848

Met ProfitLoss) for the period (3-4}
Ofier comiprehensive income aok to be reclassified
o Profit and Loss in subssquent periods (et af
Taves}

1__s2Ra164 .

Tuxon Ahoye 1296.754 -~

“Tated commprehermive ncoros for the period (516}
4735496

RBe. 1043
* Rarmings per Equity Share of facs value of Ba 104

P‘ubllc Shamhnldmg

Paid-up equity shere capital (Fage vahue per share:

- Nomber of Sheres 1,589,200 1,485,200 1,385,200 1,35.200 185,240 1,892,200
- Parcentage of Sharchpling 94.60% 94.60% 94.60% 94.60% 9460% 94.50%
Fromotens and promoter group Fharcholding -
&) Pledped / Encirabersd
- Nomber of Sheres - - - - - -
b) Noe - Enaumbercd

- Wmither of Shares 10,800 10,900 10,800 10,808 10, 804 10,554

- Perceriage of shares (az a % of the m‘alm weh 100% I00% 1G0% A% e 100%

Shm'ehoidmg cfthe promuter and promotar grougy)

- Percertege of shares {85 a 9% of the ictal Share

|Capital of the compmmv) 5.40% . 340% SA0% 3.40% 349% A%

1

R e
- _ DINIOOCHBIIE

. Pmingaiﬂ:e begtmmgufﬂme quarter.

Recsived dnring the quarier : MIL
Disposed of during the quarter NI
Reprstuing enresolved at the end of the quarter NIL

. MNotes ;-

mabmmusmmwwﬁbyﬁmAuﬂmCammneaandapprwadbythenmrémmmrsofﬂn(bmpmy at their respective meeting held an
11 th Noveniher, 2021 The shove Review of these sesults, as reguited uoder Regniation 33 of the SEEF (Listing Obfgetions and Disciesures
Requirements), Repulations, 25 as been sompleted by the Auditors.

T expensis! (oredd) inchede deferred tnx,

Rstiraates of unceriainities relating 1o fhe Glolnt heatth pardemic from COVID-198

The Company hre sonsidered the possible affedts that may result from the paadenic relating to QOVIT-18 an e carrying emonnie of recsivables,
nobilled revennss and investment In subsidiaries. In daveloping the assumptions rofating to the posaible fature oncortainties fn the global mmc
carditions | of ihis pandemic, the Comg aszﬂﬂ:edﬂeofappwvﬂofﬁeseﬁnamal“ its Fras wsed imernal and exernsl
mfonnmmms]ndmgnmdnmpmmdm[mnd ife The Comy mmmmmﬂmmhmm
nsed and based on ourrent estimatas sxpects the carying ameunt of these assels wll ba recovared. Thes Dopact of COVID-19 o the Company's
Snancial statements may differ from that estiowaded. as at the date of approval of these financiz] stak

L]

Thers wae 0o exceptional item dorieg the Year ended 30tk September, 2021

Pince: Kolkata

Date: 1¢ Th November, 2121 For Kham Investment & Tradinz Company Lanited

Direetor ég'afh_?{

RHATU INVESTMENT & TRADING CO 11D
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KHATU INVESTMENT & TRADING COMPANY LIMITED
CIN: L65993WB1979PLCO32406 g g ?
Registered Office :
*Temple Chambers’ 6, Old Post Office Street, 4th Floar, Kolkata-700 001
Phone No.: 033 2230-7373/2248-3854 E-mail : kitell $79@gmail.com

Statement of Assets and Liablities as an 38th Sepfember 2621

Particulars _ i G2 31 March 2021
ASSETS
Noz-current assets
Investiment properties 3,55, 446
Financial asscts
(@ Mvesiments 00,27,823
Non-current tax assets (nef) -
Carrent Assels
Financial assets
(i) Cashand cash equivalents 2,18,3735
(it} Other Gnancial assets -
Other current assels -
Total Assets 96,02,644
EQUITIES AND LIABILITIES
Eqaity
Equity share capital 20,060,000
Other equity (5.83,667)
Non Corrent Liahilities
Deferred tax habilities (net) 532,952
Current Liabilifes
Finanoial liabilities
@ Borrowings 74,30,000
(i Trade payables -
(ifi) (rher financial Eabilites 2,00.993
Other corrent habilities 13,366
06,02,644
s
'The accompanying Rotes are an integral part of these Fiuancial Statements.
This is the siatement of Balance Sheet referred to in onr repori of even datc.
For D, Basu & Co. ’ For and Bebal of Beard of Directors
Chartered Acconntants : KHATU INVESTMENT & TRADING CO LTD.

Firm Registration No. 301111K :

2y.%
debio a;wgm s his =5 Directar %

Sk e ,
{ASHIS RANJAN MATTRA (/\ 2N DO TSR

Partaer .
Membership No. 056520 }i 2 KOLKATA
Flace :Kolkata RN

Date :11 Th November 2021. {f,‘»\m—-—-’ ' %
"-..-_‘__

-A.‘W
~ D@
“r
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g i % . KHATU INVESTMENT & TRADING COMPANY LIMITED
CIN: L65933WB1979PLC032406
Registered Office ¢
‘Telnple Chambers’ 6, Old Post Office Street, 4th Floor, Kolkata-700 001
Phone No.: 933 2230-7373/2248-3854 E-mail : kiicl1979%@email.comn

| Statement of Cash Flows for the Half Year Ended 30th September, 2021

Particulars

Fiancial Year
Ended, 2021

A, Cash from ratirg Activities
Profit Before Tax
Admstments for ¢
Provision/liabilities no longer required written back
Depreciation and amorfisation expenses
Interest on Tncome Tax
Interost Paid .
Operating Prafit Before Working Capital Changés
Movemcnts in Working Capitai :
{Incraase) / Decrease in Financial & Other Assets
Inerease X Decrease) in Financial & Other Liabilies/Provisions
Cash Generated from / (osed in) Operations
Direct Taxes Paid (get of refunds}
Net Cash flow from / {used in) Operating Activities

B. €ash Fhow from Investing Activities

Net Cash from / (used in) Investing Activities
. Cash Flgw from Financing Aetivities

Interest Paid

Proceeds from Borrowings
Net Cash from / (ased in) Financing A ctivities

Net Inerease / (Decrease) ia Cash and Cash Equivalents (A+BHCY

Cash and Cash Equivalents at beiinninﬁ of the year
Cash and Cash Equivalents at end of the vear

For D. Basu & Co.
Chartered Accountants
Fivin Registration No. 301111E

Y

Membership No. 056520
Place :Kolkata
Date :11 Th November ,2021.

¥

(17,65,209)

31,763

6,323,068
(11,01,377)

1.692

(2,64,182)
(13,03,867)

(6,32,068)
18,50,

12,17,932
(85,930)
3,058,311

For and Behalf of Board of Dirpctors
RHATU INVESTMENT & TRADING GO LTD

ﬁ %* gﬂ,z.
Director Dirsctar

IN OB IIBSIE




D.BASU & Co. : i19 FID 148, Salt Lake,

p : 6
" Chartered Accountants Kolkata : 700 10

TO

THE BOARD OF DIRECTORS

KHATU INVESTMENTS & TRADING COMPANY LIMITED
TEMPLE CHAMBER’S,

6, OLD POST OFFICE STREET,

48, FLOOR,

KOLKATA- 700001, W.B

Limited Review Report of the Unaudited Consolidated Financial Resulis for the quarter ended
30" September, 2021. -

We have reviewed the accompanying statement of un-audited Consolidated financial results of KHATU
INVESTMENTS & TRADING COMPANY LIMITED (“the Company”) for the quarter ended 30%
Sepiember, 2021 (“the statement™) being submitied by the Company pursuant fo the requirement of
Reguiation 33 of SEBI (Listing Obligation and Disclosure Requirements), 2015 (“the Regulation’) as
amended, read with SEBI Circular No.CIR/CFD/CMDI/44/2019 dated 29" March 2019 (“the Circular’).

This Statement which is the responsibility of the Company’s Management and approved by the Board of
Directors has been prepared in accordance with the recognition and measwrement principles laid down in the
Indian Accounting Standard 34 “Inferim Financial Reporiing” (“Ind AS 34”), prescribed wnder Section 133 of
the Companies Act, 2013 read with relevant rules issned there under and other accounting principles generally
accepted in India. Our responsibifity is to Issue a report on the Statement based on our review.

" We conducted our review in accordance with the Standard on Review Fngagement (SRE) 2410, “Review of
Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Institute of
Chartered Accommtanis of India. This standard requires that we plan and perform the review to obtain
moderate assurance ‘as to whether the financial statements are free of material misstatement. A review is
limited primarily to inquiries of company personnel and analytical procedures applied to financial data and
thus provide less assurance than an audit. We have not performed an audit and accordingly, we do not express
an audit opinion,

Based on our review conducted as above nothing has come 1o our attention that causes us to believe that the
accompanying statement of unaudited Consolidated financial results prepared in accordance with the
Companies (Indian Accounting Standard) Rules, 2015 (Ind AS) and other recognized accounting practices and
policies has not disclosed the information required fo be disclosed in ferms of Regulation 33 of the SEBI
(Listing Obligations and Disclosuse Requirements) Regulations, 2015 including the manner in which it is to
be disclosed, or that it containg any material misstatement.

Jor D.Basu & Company

Chartered Accountants

Firmi’s Registration Mo.: 301111E

Place: Kolkata . . ¢ ”x;
Date: 1178 November,2021 Aol do g 7/
{Ashiz Ranjaw Maiéra]
Partner

Membershup No : 056520 .
UDINNO: 210 56520 ARRRE PSosSe

N
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KHATU INVESTMENT & TRADING COMPANY LIMITED - 2 2 *‘

o T . CIN: LE5993WE1975PLOB32406 b
4 Registered Office:
=" Temple Chamber's 6, Ol Post Office Streot, 4th foor, Knlkata: 700001
Phane: 0332230-7373/2248-3854 Emadl- kitc}1979@emeil.com
of Consolidated Finarwial Resnlts e Omarter and Half Year Ended 30 September, 202§
TSt ment el Cmtolitidet Tiosid el FrpniidResuls o de et il et erifa? Hamrtinl e B
Quarter Ended Year Boded
Al Ne. Particulars e 3 ANG202F [ 30092020 [N 1 30-02-2020 PSR 5
! 2 maudlited) {3 Y ) A
1 |lncome
w) Revenioe from ions - - - F
{t) Other Income - - 2104
Total Income €arb) - - 2,104
2 Expenses
'a} Employes Renefits 56 €9.300 1,10.370 1,35,000 F
{b} Finarce Costs 1,586,721 1.4%,044 240384 F
i3] igtion and Amortisation CHSE 7,840 7041 7207
{d} Cther Expenses 48075 63,848 174828 ¥
Tutsl Expenses 343,126 339203 555,116 |
3 __|Profit{Loss) before Tax {1-2) _£3.43,126)] {339.203}% 5,55 0123
4 |Share of ProfitT.oss of an Aseaciate 14,820 5734 [ 31,187 [}
3 {Prefir Before Tax (3,28
6  |Tex expenses {82.213)
1) Income Tax - ;
2) Earfier Years . 6,520
3) Deffered Tax WEr (80,213 -
7 _ et Profit{Lass for the period (3=1) e 239,024 5,31, 745}
8  |Oiher tomprehensive invome act to be T
seclassified to Profit and T.o83 in subsoquant 78,883,820 6,81,192 |52
] {] :
90 iTexon Above 12,98 851 1,11.784 |[.
10 {Totl comprebensive income for the period :
. _H5+EY 53.50.935 37,663
11 {Peid-up equoity shase capits! {Face valus per
share: Bs 1050 26.00,300 20,080,000 §
12 |Other Eqnity

13  |[Earnings per Eguity Share of fice vaiue of

} The above tesulls were reviewed by the Audit Comenities and approved by the Board of Directors of the Company af their respective mesting held on

2 Il 5
[ mgam LRaA TCAEEY (1.203

i1 Fh Navember,202F.The above Review of these rasuils, ay required under Repulaion 33 of the SEBI (Listing Obligations and Di:
Reguirements), Regulsfons, 2015 has been completed by the Anditors.

2 Tex expenses/ (oredit) mctude deferred tax .

3 Estimates of wncertainites relating te fie Globod health pandemic from COVID-19

The Company bas considered the possible effects that may resoit fom the pandemic selating tn COVID-19 op the canrying amonms of receivablos,
unbilted ravennes end imvestment in subsidiaries. In daveloping the assumptions relating to the possiblc fitore ancertxintics in the global economic
conditions becanse of this pandemic, the Commpeny, as gt the dmte of approval of these Snancial statements bas nsed intemeat and exterpal sources of
information incliding credit reports and related informstion, economic forecasss. The Company bes nerfonped seositivity anelysis oz the
assemptives osed aod baged on cusrent estimater expects #he camyiog amount of these assets wilf be recovered, The impact of COVID-12 oa the

‘Company's financial staterments may diffor from that estisated, as atthe date of approval of these financial statcnents,

4 There was no exreptional item during the Year ended 30th September, 2021

Place: Kalkirta
Date: 11 Th Nevember, 2621

For Khain Investrient & Company Limifed

RHATUINVESTMENT 8 TRADING CO LTD

nioce 5 4,.3&,%

irexdoy
SHmtot HR9E



- KHATU INVESTMENT & TRADING COMPANY LIMITED * E 2 i
CIN: LG5993WB1979PLC032406
Registered Office :
‘Temple Chanbers® 6, Old Post Office Street, 4th Floer, Kolkata-T0G 001
Phone No.: 033 2230-7373/2248-3854 E-mail ; kitcl1979@gmail.com

Consolidated Statement of Assets and Liablities as on 30ih Sepﬁember 2821
¢ s

Particolars Notes 31 March 2021
ASSETS )
Non-current assets .
Investment properties 4 3,55,446
Invostrocnts accounted for using oquity method 14,43.863
Financial assets
(i) Investments - 3 8868523
Non-current tax asseis (pet) b -
Current Assets
Financial assats
(@ Cash and cesh equivalents 7 2,19375
(iiy Other financial assets ) 8 -
Other curvent assets s -
"Total Assets 1,08.87,206
EQUITIES AND LIABILITIES
Equity
Equity share capital 10 -20,00,000
Orher equity i1 719,114
Non Current Liabilities
Financial Jiabilities
Deferred tax liabilities (net) 12 514,732
Currert Liabilites
Financial Uabilities
i) Borrowings 13 74,30,000
(5 Trade paysbles 14 -
(i} Other fingnciat ligbilities 15 209,993
Qther currord liabilitics 16 13,366
1ta32 TF 108,387,206
The accompanying notes are an integral part of these Financial Statements,
This is the statement of Batance Sheet referred fo in our yeport of even date.
For D. Basu & Co. . For and Beha!f of Board of Direciors
Chartered Accountanis KHATU INVESTMENT & TRADING CO 11D
Firm Registratior No. 301111E 2
¢ ¢ ! Director . g 2 i
Azt ﬁwg@‘- Maitin Hredor
(ASHISRANIANMAITRA),, ko) . Dip100HBMHE
Pariner Y
Membership No. 656520
Place :Xolleata

Date :11 Th November , 2021.

V7




KHATU INVESTMENT & TRADING COMPANY LIMITED
CIN: L65993WB1979PLC032406
Registered Office :
“Femple Chambers’ 6, Old Post Office Street, 4th Floor, Kolkata-700 081
Phone No.: 033 2230-7373/2248-3854 E-mail : kitel1 979@gmail.com

I Cansolidated Statcment of Cash Flows for the Half Vear Ended 301k September, 2021

Financial Year

Particolars
_ Ended, 2021
A, Cash Flow from Operating Activities
Profit Before Tax {18,54,i67)
Adustments for ; -
Provisiow/liabilities no longer required writien back - .
Depreciation and amortisation expenses 31,763
Share of profit /(loss) of associate wsing equity method 88,958
Interest on ncome Tax -
Interest Paid £,32.068
Operating Profit Before Working Capital Changes {11,01,378)
Moyemenis in Working Capital ;
{Incresse) / Decrease in Financial & Other Assets 1,692
Increase A Decreass) in Financial & Other Liabilitios/Provisions 2,684,182
Cash Generated frem / (used ) Operations {13,83,568)
Direct Faxes Paid (net of refimds) -
Net Cash flow from / (nsed in) Qperating Aetivities {13,03,868)
B. Cash Flow from Investing Activities
Net Cash from / (nsed in) Investing Activities "
(.. Cash Flow from Financing Activities
tnterest Paid (632,068}
Proceeds from long term Borrowings 18,50,000
Net Cash from / (used in) Finaneing Activities 12,17,932
Net Increase / (Decrease) in Cash and Cash Equivalents {A+B+C) (85,936}
Cash and Cash Equivalents at beginning of the year 365,311
Cash and Cash Equivalenis at end of the year 19.375

Fer D. Basu & Co.

Chartered Accountants
Firm Registration No. 301211 For and Bebalf of Board of Directors

. . . SKHATUINVESTMENT & TRADING GO LTD

Mm_&mﬂrrm M@J@( £ % fa

(ASHIS RANJAN MAITRA) Divector 7 Ot ¥ 7
Partoer Pescfor
Membership No. 056520 S8y 00 12503
Place :Kolkaia

Date : 11 Th Novemnber , 2021,
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KHATU INVESTMENT & TRADING CO. LTD.
CIN: L65993WB1979PLC032406
: Registered Office :
“Temple Chambers” 6, Old Post Office Street, 4th Floor, Kolkata - 700 001
| Phone : 033 2230-7373/2248-3854
E-mail ; kitcl1979@gmail.com Website : www.khatu.net.in

To Date: 11/11/2021
The Secretary,
The Caleutta Stock Exchange Lid.
7, Lyons Range, :
Kolkata — 700 031
Dear Sir(S),
Company Code: 621142
Regulations, 2015 for vear ended 3§™ September, 2021
Sr. Particulars ' Details
No. _
1 | Credit rating and change in credit rating Rating Agency Rating as on " Previous Rating as gn
: 30.09.2021 31.03.2021

None Not Done Not Done

2 | Asset cover available, in case of non-
converiible debt securities No Debt

2 | Debi-equity ratio

4 | Previous due date for the payment of interest/ for non-convertible redeemable praference shares/ repayment of principal of
nan-convertible preference shuis 'non converiible” debt securities and whether the same has been paid or not; and,

Next due date for the payment of interest/dividend of non-convertible preference shares /principal along with the amount of
interest/dividend of non-cunvertible preference shares payable and the redemption amount;

ISIN fseue Size Date of Date of Previous Deg Date October | Next Due Date
in Cr, AHotment Maturity 1, 2020 to March 31,2021 | April 1. 2021 fo September
30,2021
Interest Principal Interest Principal
NIL T -
--—"':"'_'-'—_— .
e
|

5 Debt service cove ratic . Not Applicable
6 Interest service caverage ratio Not Applicuble
7 Debenture redemption reserve | Not Applicable
8 Net worth ' Rs. 75.49 Lacs
9 Net Profit {Loss)after tax Rs.(5.08) Lacs
i0 Earning per Shate Rs.(2.54)

Kindiy lake the above on your records, please.

Yours féithfnl]y,
For Khate Investments & Trading Company Limited

AHATU INVESTMENT 8 TRADING CO {TD | %

i" ‘F( ﬂ’_‘
Bijendra Kumar Kanoria %

Director DHrectoe
DIN : 00113918
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. . , FD 148, Salt Lake,
D.BASU & Co. - Kolkata ; 700 106

Churiered Accountanis
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TO

THE BOARD OF DIRECTORS

NEWLOOK INVESTMENT (BENGAL) LIMITED
TEMPLE CHAMBER’S, .

6., OLD POST OFFICE STREET,

4™ FLOOR,

KOLKATA- 700001, W,B

Limited Review Report of the Unaudifed Financial Results for the guarter ended 300
September, 2021. '

We have reviewed the accompanying statement of un-zudited financial resulis of NEWLOOK
INVESTMENT (BENGAL) LIMITED(“the Company™) for the quarter ended 30% September, 2021 (“the
statement™) being submitted by the Company pursoant to the requirement of Regulation 33 of SEBI (Listing
Obligation zand Disclosure Requirements), 2015 (‘the Regulation’} as amended, read with SEBI Circular
No.CIR/CFD/CMDI/44/2019 dated 29% March 2019 {*the Circujar’).

This Statement which is the responsibility of the Company’s Management and approved by the Board of
Directors has been prepared in accordance with the recognition and measurement principles laid down in the
Tndian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34™), prescribed under Section 133 of
the Companies Act, 2013 read with relevant rules issued there under and other accounting principles generally
accepied in India. Our responsibility is to issue a report on the Staternent based on owr review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, “Review of
Interim Financial lnformation Performed by the Independent Auditor of the Entity” issued by the Institate of
Chartered Accountants of India. This standard requires that we plan asd perform the review to obtain
moderate assurance as to whether the financial statements are free of material misstatement. A review is
limited primarily to inquities of company personnel and analytical procedures applied to financial data and
thus provide less assurance than an audit. We have not performed an audit and accordingly, we do not express
a0 audit opinion.

Based on our review conducted as above nothing has come to our attention that causes us 10 believe that the
accompauying statement of unaudited financial results prepared in accordance with the Companies (Indian
Accounting Standard) Rules, 2015 (Ind AS) and other recognized accounting practices and policies has not
disclosed the information required 1o be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2013 including the manner in which itis to be disclosed, or that it
contains any material misstatement.

- for DBasu & Company

Chartered Accourdants

Finn’s Registration No.: 301111E

Azbiy QM% astes
jAshis Ranjan Maitra)
Parmer

Membership No : 056520
UDIN NO: Lioses2o AAAAENM (503

Place: Kolkata
Date: 11T November, 2021,

F




NEWLOOK INVESTMENT (BENGAL) LIMITED

CINLGT120WEBLTSPLOBIGERS
Registered Office:

TFesople Chamber's 6, 08 Post Office Bereet, ik floor, Kollorta: FOGHN
Fhooe: 1332230-7273/2248-3854 Ennile newiook1975@yehoo.com
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Tor Newlook |
MEW LOOK INVESTMENT (BENGAL} LTD
Directos
DIN10ERE2IT

Drcctor
DIN:




i NEWLOOK INVESTMENT (BENGAL) LIMITED
. CIN:1.67120WB1975PLL030035 .
d Office : - @ 2
‘Temmple Chambers® 6, 01d Post Office Street, 4th Floor, Kolkata-700 001 i
Phone: 0332230-7373/2248.3854 Email- newlook1975@yahoa.com

Statement of Assets and Liablities 45 on 30ﬂ1 September 2621

Particulars B 31 March 2021
ASSETS
Non-curvent assets
Investment properties 5,26,445
Finanecial asscls
{0 Investments 1,01,68,119
Current Assets
Financial asssts
() Tovestments 32,21,88%
G} Trade receivables -
(i) Cash and cash equivalents 2,18,214
(v} Other financial assels 3,000
Qther current assets -
Total Assets " 1,41,30,667_
EQUITIES AND LIABILITIES
Lonity
Bquity share capital 28,00,000
Other equity 73,04,555
Nen Current Lighilities
() Other finanoiat liabilities -
Deferred tax habilities {net) 17,12,054
Current Liabilites
Fimancial liabjlities
() Borrowings 27.85.,000
(i) Trade payables -
(i) Other financiat liabilitics 3.32.912
Current tax liabifities {(net) -
(ber current Habilitios 5,146
1,41,35,667

The accompatying notes are an ftegral part of these Fi;mnaial Statements.
This is the statement of Belance Sheet roferred to in our report of even date,

For D. Basu & Co, For snd Behalf of Board of Directors
Chartered Accountants IEW LOOK IWESTMENT (B ENGAL} LTh
Firm: Registration No, 361111E

._,aﬁ/[,,:ﬂ Qwrm Mﬁvm g:‘nrqei:tor ; v "‘a (K

ASHIS RANJAN MAITRA : Director
¢ . AN ) DIl GBY5216%F
Partner .
Membership No, 056520

Place :Kolkats
Date ;11 Th Nevember 2021
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NEWILOOK INVESTMENT (BENGAL) LIMITED

CIN:L67120WB197SPLCE30435

Regisiered Office :

“Temple Chambers® 6, Old Post Office Street, 4th Floor, Kolkata-700 001
Phone: 0332230-7373/2248-3854 Email- newlookl275@yaboo.com

Statement of Cash Flows for the Half Year Ended 30k September, 2031

Particuiars

Financial Year
Ended, 2021

{ASHIS RANJAN MATTRA)
Partper

Membership No. 056520
Piace :Kolkata

Bate:11 Th Novemeber ,2021

A, Cash Flow from Operating Activities

Profit Before Tax

Adi for:

Provision/lisbilities no longer reguired written baek
Depreciation and amortisation expenscs

Dividend Tacoms

FVPTL Gain/Loss

Enterest Paid :
Operating Profit Before Werking Capital Changes
Movements itt Working Capital ;

{increass) / Decrease in Financial & Other Assets

Tncrease /( Decrease) in Financial & Other Liabilities/Provisions
Cash Generated from / (used in) Operations

Direct Taxes Paid (et of refunds)

Net Cash fiow from / (vsed in) Operating Activities

B. Cash Flow from Investt iviti

Dividend Incoms
Wet Cash from / (used in) Investing Activities

C. Cash Flow from Financing Activities

Interest Paid .
Proceeds{Repayments) from long term Borrowings
Net Cash from / (used inj Financing Activities *

Net Increase / (Decrease) in Cash and Cash Equivalents {A+B+()

Cash snd Cash Eguivalents at beginning of the year
Cash and Cash Equivalents at end of the year

“For D. Basu & Co.
Chartered Acdountants
Firm Registration No. 301111E

(1,61,782)

15,630
(1,480)
(12,05,012)
2.02.435
(11,50,210)

75,080
(41375
(11,16,385)

1480
1.480

(2,02,435)
14,50,000

12,47,565

1,32,460

753

¥or and Behalf of Board of Directors
HEW LOOK IWVESTMENT (BENGAL) LTD
’F ¥ W ¢

Director Divactar
DIN: 68uERI6TF
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NEW LOOK INVESTMEN T (BENGAL) LIMITED

CIN: L67120WB1975PLC030035
Registered Office ;
‘Temple Chambers® 6, Old Post Office Street, 4" Floor, Kelkata-700 001
Phone No.: 833 2230-7373/2248-3854

E-mail : newlookl1975@yaheo.com Website : www.newlook.ind.in

To Dats: 11/11/2021
The Secretary,
The Caleutia Stock Exchange Ltd,
7, Lyons Range,
Kolkata -- 700 D01
Bear Sir(8), -
Coatpany Coder 024081
D:sclosure under Repuiation 52(4) of SERI (Listing Obligations and Disclosure Rﬂulrements}
Regulations, 2015 for vear ended 30 September, 2021 )
Sr. Particulars Details
Ng.
1 | Credit rating and chunge in eredit rating Rating Agency Rafing as on Previons Rating as on
30.09.2021 31.03.2021
None Not Done Not Done
- T l 3 N - - =
2 | Assct cover availuble, In cass of non | Mo Debt

convertible debt securities

-

Debi-equity ratio

4 ) Previous due daie for the payment of interesy for nen-convertible redeemable preference shares/ repayment of principal of
non-copvertible preference shuts 'non-convertible’ debt securities and whether the same ras been paid or not; and,

Next due date for the payment of inferest/dividend of non-convertible preference shares fprincipal along with the amount of

Interest/dividend of non-converiible preference shares payahle and the redezaption unount;

ISIN Issue Size in Date of Date of Previous Due Date Getober Next Due Date April 1.
Cr Allotment Maturity 1,2020 to Marclh 31,2021 2021 to S{tz.:lzt:mber 39,
Inicrest Principal Interest Prineipal
NiL P By
| S

5 Debi secvice cove ratio Mot Applicable
& |nterest service coverage ratio Wet Applicable
7 Debenbire redemption reserve Not Applicable
3 Net worth Rs.187.21 Lacs
9 Net Profit /{Loss)after tax Rs.0.13 Lacs
10 Eaming per Share Rs.0.07 e

Kindly take the above on your records.

Yours faithfully,
For New Look Investment (Bengal } Linited

HEW LOOK IWVESTMENT { BENGAL] !.TD

maﬁ« ’( :
Bicertap

Priya Kumari
Director
DIN : DB453167

NG 4
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PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the Company of which 1 am/
We are Equity Shareholders

Name of the Equity Shareholder

Registered address of the Equity
Shareholder

No of shares held as on 29-11-2021

FOLIONO/DPID / CLIENT ID

I/We, being Shareholders of the above named company, hereby appoint:
) 3 = T 7= OSSO OSSOSO PO
T =
L 1 1= 11 1 T O USRS T ereessreserieienane

b T E= LT = DO o } ot 7= 11 11Tx I a1110 V4 1=1 o

T 15 U RETO ORI
1] (o {3 F= L B = SO or failing him/her,
LC 3 I8 = 1 T O OO PRSPPI
ALOIESS. .c.veecrrenrrererreesnsrenss e sesrrrssessessiesesrassanssmesesessesrassassrsa st ssesasnssensnsenssmssssasnsenssnsnssasnasase
E-mail ID......cccor v RO OT ROt

R o T b= 3OO SO ORIt

as my/ our proxy to attend and vote (on the poll) for me/ us and on my/ our behalf at the National
Company Law Tribunal convened Meeting of the Equity Shareholders of Applicant Company No 1
JApplicant Company 2 / Applicant Company No 3( strike off which is not applicable } to be held on
SATURDAY , 08™ JANUARY,2022 at AUDITORIUM , 1*" FLOOR » BENGAL NATIONAL CHAMBER OF
COMMERCE AND INDUSTRY , 23 SIR R.N. MUKHERIEE ROAD , KOLKATA - 700001 for the purpose of
considering and if thought fit, approving, with or without modification{s), the Scheme of
Amalgamation at such Meeting and at any adjournment or adjournments thereof in respect of such
resolution as are indicated in the notice and to vote, for me/us in my/our name{s)
{here, if for, insert ‘FOR’, or if against, insert ‘AGAINST’) to the said Scheme of Amalgamation as
my/our proxy

Signed This Day Of , 2021
Pl Affi
Signature of Shareholder(s) case Altix
Revenue
Stamp of
Rel
Signature of Proxy Holder{s}




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
CA(CAA) NO. 160/ (KB)/2021

In the matter of:
The Companies Act, 2013;
And
In the matter of:
An application under sections 230 to 232 and other applicakle provisions of the Companies Act, 2013;
And
in the matter of:
Comparies {Compromises, Arrangements and Amalgamation} Rules, 2016
And
In the Matter of;
TOWER INVESTMENT & TRADING CO LIMITED, & company incorporated under the provisions of the Companies Act,
1956and an existing Company within the meaning of the Companies Act, 2013 and having Corporate Identification Number
{CIN: L67120WB1981PLC0O33500} and having its Registered Office at TEMPLE CHAMBERS ' & OLD POST OFFICE STREET,
KOLKATA-700001 in the State of West Bengal within the aforesaid jurisdiction;
FhkEkdkrk+* TRANSFEREE COMPANY/ APPLICANT NO 1

And
In the Matter of:
KHATU INVESTMENT & TRADING CO LIMITED, a company incorporated under the provisions of the Companies Act,1956
and an existing Company within the meaning of the Companies Act, 2013 (CIN: L65993WB1979PLC032406) and having its
Registered Office at 6, OLD POST OFFICE STREET, KOLKATA-700C01, in the State of West Bengal within the aforesaid
jurisdiction;

FkEkkF*k** TRANSFEROR COMPANY NO1 / APPLICANT NO 2
And
in the Matter of:
NEW LOOK INVESTMENT {BENGAL] LIMITED, a company incorporated under the provisions of the Companies Act, 1956 and
an existing Company within the meaning of the Companies Act, 2013 (CIN: L&67120WB1975PLC030035)and having its
Registered Office at 6, OLD POST OFFICE STREET, KOLKATA-700001 in the State of West Bengal within the aforesaid
jurisdiction;

*ExEdkEREF TRANSFEROR COMPANY NO 2 / APPLICANT NO 3

And
In the matter of:
1. TOWER INVESTMENT & TRADING CO LIMITED
2. KHATU INVESTMENT & TRADING CO LIMITED
3. NEW LOOK INVESTMENT (BENGAL) LIMITED
wee  wne e APPLICANTS.
Notes:

i. The form of Proxy to be effective must be deposited at the registered office of Applicant
Companies not later than 48 {Forty Eight) hours before the scheduled time of the
commencement of the said Meeting.

2. K you are a body corporate, a copy of the resolution of the Board of Directors or the

Governing Body authorizing such a parson to act as its representative/proxy at the Meeting

and certified to be a true copy by a director, the manager, the secretary or any other

authorized officer of such Body Corporate should be lodged with the Applicant Company at its
registered office not later the 48 {Forty Eight) hours before the Meeting.

All alterations made in the form of proxy should be initialled.

Please affix appropriate revenue stamp before putting signatures.

In case of muitiple proxies, the proxy later in time shall be accepted.

Proxy need not be Member/ Unsecured Creditor of Applicant Company.

Mo person shall be appointed as Proxy who is a minor.

Moo W



POSTAL BALLOT FORM

{Natice pursuant to Section 110 of the Companies Act, 2013, read with Rule 22 of the Companies {(Management
and Administration) Rules, 2014) and Regulation 44 of the Securities and Exchange Board of India {Listing
Obligations and Bisclosure Requirements) Regulations, 2015)

Serial No. :

Name and Registered Address of the soleffirst

Named Member

Name(s) of the Joint Member(s}, if any

Registered Folio No. /DP [d No. / Client id No.

Number of Equity Shares held

Class of Share Equity

I / We hereby exercise my / our vote in respect of the Special Resolution to be passed through Postal
Ballot for the resolution proposed in the Notice dated 27-11-2021 convened as per the directives of
the Hon’ble National Company Law Tribunal circulated by the Company, by conveying my/our assent or
dissent to the Resolution enumerated below by placing a tick (V) mark in the appropriate column below:

Description No. of shares held by | assent to the | | dissent
me Resolution from the
Resolution

To consider and approve the Scheme of Amalgamation of
KHATL INVESTMENT & TRADING CO LIMITED— TRANSFEROR
COMPANY NO 1/APPLICANT NO 2 and NEW LOOK
INVESTIMIENT (BENGAL) LIMITED— TRANSFEROR COMPANY
NO 2 fAPPLICANT NQ.3{BOTH TRANSFEROR COMPANIES)
with TOWER INVESTMENT & TRADING CO UMITED -
TRAMNSFEREE COMPANY/APPLICANT NO.1 (“TRANSFEREE
COMPANY"/“the Company”) whereby and where under the
Transferor Companies are proposed to be amalgamated
with the Transferee Company from the Appointed Date,
01st April, 2020,

{Signature of the Member/Authorised Representatives)
Place:
Date :

NOTE

i,  Please read the instructions carefully before filling this Postal Ballot Form and exercising your
vote by post or electronic means.
Ji. The last date for the receipt of Postal Ballot Forms by the Scrutinizer is FRIDAY, JANUARY 07™,
2022 up to 5:00 p.m.
ii.  f the voting rights are exercised electronically; there is no need to use this Postal Ballot Form.




INSTRUCTIONS
A Member desiring to exercise his / her vote by Postal Ballot may complete the enclosed
Postal Ballot Form and send it to the Scrutinizer in the attached postage prepaid self-
addressed envelope. Postage will be borne and paid by the Company. Envelopes
containing Postal Ballot Forms, if deposited in person or sent by courier, at the expenses
of the Member, will also be accepted.
A Member may opt to vote by electronic means as per the instructions for voting
through electronic means provided in the Notice annexed herewith.
Instructions provided in the Notice annexed herewith on voting by means of Postal
Ballot and voting through electronic means shall be followed.
There shall be one Postal Ballot for every Folio/DP ID-Client ID irrespective of the
number of joint holders. A proxy shall not exercise the Postal Ballot. Voting rights shall
be reckoned on the paid-up value of the shares registered in the name{s) of the
Member(s)/beneficial owner(s} as on Friday, 31% December,2021 being the cut-off date.
The Postal Ballot Form should be duly completed and signed by the Member. In case of
joint holding, this Postal Ballot Form should be completed and signed (as per specimen
signature registered with the Company) by the first named Member and failing him, by
the next named Member and so on. Postal Ballot Forms which have not been signed by
or on behalf of a Member or Postal Ballot Forms containing signatures which do not
match the specimen signatures with the Company shall be considered invalid.
In case of shares held by companies, trusts, societies or other bodies corporate, the duly
completed Postal Ballot Form should be signed by the authorized signatory whose
signature is already registered with the Company. in such cases, a certified true copy of
the Board Resolution/Authority should also accompany the duly completed Postal Ballot
Form. Postal Ballot Forms, signed in a representative capacity, unaccompanied by a
certified copy of the relevant specific authority shall be considered invalid.
A Member may sign the Postal Ballot Form through an attorney appointed specifically

" for the purpose, in which case an attested true copy of Power of Attorney should be

10.

11.

12.

attached to the Postal Ballot Form,

The votes should be cast either in favour of or against the resolution by putting a tick (v)
mark in the column provided for "assent” or "dissent'. Postal Ballot Forms in which
neither "assent" nor "dissent” is mentioned or Postal Ballot Forms bearing tick (v} marks
in both the columns of "assent" and "dissent”, making it impossible to determine
without any doubt the assent or dissent of the Member, shall be considered invalid.

Duly completed Postal Ballot Forms should be received by the Scrutinizer not later than
5.00 p.m. on Friday 06™ January, 2021. Postal Ballot Forms received after this date shall
be considered invalid and treated as if no reply from the Member has been received,

A Member may request for a duplicate Postal Ballot Form, if required, by sending an
email to email address of the Company and marked cc to jsa.jhunjhunwala@gmail.com
Duly filled in and signed duplicate Postal Ballot Forms should reach the Scrutinizer not
later than the date and time specified in serial no. (9) above.

Incomplete, unsigned or incorrect Postal Ballot Forms will be rejected. The Scrutinizer's
decision on the validity of the vote(s) exercised by means of Postal Ballot, including
voting through electronic means shall be final and binding.

Members are requested not to send any paper along with the Pastal Ballot Form in the
enclosed postage prepaid self-addressed envelope as all such envelopes will be sent to
the Scrutinizer and if any extraneous paper is found in such envelope, the same would
not be considered and would be destroyed by the Scrutinizer.
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