
ON

"RESOLVED that pursuant to the provisions of I

2013 ("Act") and other applicable provisions, if an
the Memorandum of Association of the Company,
sanctions and permissions of BSE Limited, Nati
The Calcutta Stock Exchange Limited (the ,,Stc

Company are listed, the Securities and Exchan
creditors of the Company as may be required, i

Company Law Tribunal at Kolkata (,.Tribunal,,) a
Competition Commission of lndia, as may be requi
accorded for the arnalgamation of Bright power
Power") and Texmaco Hi_tech private Lirnited (
with effect from l't April, 2017.,,

FURTHER RESOLVED that for rhe pu{po
iright Power and TexHi-tech into and with the (

dated 18ft September, 2017 from Deloitte
"Valuation Report"); and Faimess opinion
CICI Securities Limited, Merchant Banker (..Fairnr
share swap ratio of 8 I g : 1 00, meaning thereby that
00 (One Hundred) fully paid_up equity shares of I

re Companies Act and the rules made thereunder) s
f the Scheme and upon it becoming effective, g1g (

equity shares of 'Rs. 1 eaoh in the Company and
TexHi-tech shall stand cancelled on approval of S
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(as may be determined in terms of the Scheme in accordance with the provisions of
ll be entitled to receive, upon sanction
ight Hundred and Eighteen) fully paid_

that thLe Shares held by the Company

Texmaco Rail & Engineering Ltd.

_ cilr Na.: L2e26r#iHll*.y;f;
GSTIN No. tgAAB CT2S9i2ELZA

IN OF

))

Ph : 2569 1500 o Fax : 91

octions 230 to 232 of the Companies Act,
, of the Act and the enabling provisions of

subject to requisite approvals, consents,
I Stock Exchange of India Limited and

Exchanges") where the securities of the
Board of India and shareholders and.lor
subject to the approval of the National

other regulatory authorities, includins the
lo, appror,zal of the Board be and is herebv
rojects (tndia) private Limited (.,Bright
exHi-tech") into and with the Company,

for the

before

hereby

of the proposed amalgamation of
y, having considered the valuation

Haskins & Sells, Independent Valuer
dated 18th September, 2017 from
Opinion"), the Board do hereby approve

rery shareholder of Bright power holding
. 10 each of Bright power on the Record

: www.texmaco.in
(33)2il12448 t3517
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"FURTHER RESOLVED that the (i) Draft Schem (ii) the \/aluation Report; (iii) the Faimess
accountrng treatment contained in the Draft

(v) the draft report explaining the effects of the S

prescribed by Section 133 of the Act;
eme on the stakeholders and laying out inparticular the share exchange ratio and the valuati difficulties, if arry and (vi) the report ofthe audit committee dated September lg, 2017 ing the Draft Scheme and theValuation Report to the Board; as placed before

on record."
Board are considered, adopted and taken

Opinion (iv) the auditor,s certificate stating that
Scheme is in conformity with the Accountins S

"FURTHER RESOLVED that consent of the
appropriate dispensation of holding of meetings
Company from the Tribunal, grant its no objectior
the shareholders andlor creditors of Bright power

Texmaco Rait & Engineering Ltd.
Belgharia Works

CIN No.: L2926tWB1998pLCo aZ 4o4
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be and is hereby accorded to seek

tants, advisors, merchant bankers,

of the Scheme andfor implementation

Commissiion of India, and to do all such
deem ner:essary and desirable towards
y the Stock Exchanges, shareholders and

f the sha:eholders andlor creditors of the
/ consent for dispensation of meetings of

shareholder and/ or creditor, as applicable.,,
or TexHi-tech, in its capacity as their

C. Chakrabortti, D. H. Kela,
"FURTHER RESOLVED that S/ Shri
Sandeep Fuller and Shri A. K. yijay, Directors
Secretary of the Company (..Authorised persons,,)

f the Ccrmpany, and. Shri Ravi Varma.

make such alterations/modifications in the draft
and arro hereby authorised severally to

necessary for satisfying/fulfi lling the requirements
Stock Exchanges, Tribunal and,/or any regulator

as tlrey may deem expedient and./or
or conditions as may be imposed by the

authority, including the Competition
Commission of India, in this regard,provided that or approval of the Board shall be obtainedfor making any matenal changes in the draft as appro.ved by the Board herewith.,,

THER RESOLVED that all the Authorised be and are hereby authorised jointly
or severally to take all steps necessary in ection w'ith the Scheme, including andithout limitation:

(ii)

(i)

file the Scheme before the Stock changes, Tribunal and other relevant

appoint solicitors, advocates,
consultants and other experts/adv
fix their remuneration;

authorities, i4cluding the Cornpetiti
acts, deeds and things as they may
approval and sanction of the Scheme
the creditors of the Company, and
authorities;
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y the Tril5unal and such



(iii)

(iv)

execute and file appropriate appli
documents, before the Tribunal, for

Texmaco Rail & Engineering Ltd.

._ _c_r{ rvo. : 
", 

n, u r r""rtj*l#rHf;
GSTM tto. teAABcTzss2Et ;--' -'

,.xuuns, crcnsents, waiver letters and other
holding or dispensing with the requirement
lders andlor creditors of the Company and
ngs, if convened by the Tribunal;

for holding meeting(s) of the
represent the Company in such

execute and file appropriate appli
documents before the Tribunal, w
creditor of tsright power and Tex
requirement for holding a meetine
Power and TexHi-tech and ,"i
convened by the Tribunal;

(v) accept such rnodifications andlor s
and/or imposed by the Tribunal, St
authority, including the Competition
approving the Scheme;

(vi) make applications to the relevant a

consents, waiver letters and other
in its capacity as a shareholder or

L-tech, for holding or dispensing with the
the shareholders andlor creditorJof Bright

the Company in such meetings, if

conditions, if any, which may be required
ck Exchanges andlor by any."guiatory
ommission of India, while sanctionins or

r.,ffi*:"TLl;rr#[t]TtTT;'iiiry:Ffi ff '::',ililfl----*^^^b urv vwur',errrr,n uommrssrpn of India, as may be required for thepurpose;

(vii) file appropriate petitions, affid
scheme by the Tribunal: 

lavits' undertal:ings or confirmation of the

(viii) affix the common seal of trre 
lolnairy in acc.rdance with the provisions ofthe Arricles of Association of the c"r{rn"r";;;; documents in connectionwith the purpose of the above r

common Slar or the compan;:':,p T,ilH T ::rl#:;:,1 ;:li,*jexecution of documents/papers in connpction with the scheme;

(ix) makesuchaltorations/modificati

expedienr andtor necessary #"*[.l:fffffi,n'i#i:i",;ffi,1".;
conditions as mav be imposed y" rl" triur""i, ii"ck Exchanges andlor anyregulatory authority, including the co$netition rlommission of India, in thisregard or otherwise they may deem exnpdient and.rornecessary for approval ofthe Scheme md/or giving effect a ,4*.scheme, including for making anychanges except for material char

il*l"ffi northeproposed.lffi 

''4jff'ffi'"::'ff H"*ffi"#
{o.n"(i{ 

)rJr u./dit'.t,^,.^ '$
tit,Cfz,:;u,,-'". t- ': /
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withdraw fihe Scheme at any sta
suggested/gequired to be made in
by any sh4reholder, creditor, Tri
authority 4re in their view not in
Scheme cannot be implemented
things as a.qy ofthem may deem
and incidelrtal thereto;

(xi) file any other application, petitio
Registrar of Companies, Regional
on or in cgnnection with the
thereof whether before the Tri
including tlire Competition Commi
and things as they may deem
and incidenfial thereto;

(xii) file any ot\er application, petition,
regulatory authorities in connection
sanction thgreof, and to do all such
necessary and desirable in

(xiii) represent the Company in
stock exchapges andlor the Tribunal
Scheme;

ratify the actions already taken by t
this regard; 4nd

do all such other acts, matters, d
desirable in oonnection with or inci
above resolufion or to otherwise give
certified copy of the final order of the
Registrar of Companies, West B

KOLKATA 7OO 056. TNDIA

(x)

(xiv)

(xv)
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in case any changes andlor modifications
Scheme or &ny condition imposed, whether

stock exchanges andlor any regulatory
interest of the Company, and/or if the
ise, and to do all such acts, deeds and

andl desirable in connection therewith

, affidavit andlor reports received from
tor, or any other regulatory authorities,
and/or in connection with its sanction

or beforo any other regulatory authorities
on of Inclia, and to do all such acts. deeds

and clesirable in connection therewith

davit andlor report before any relevant
ith the Scheme and/or in connection with

acts, deeds and things as they may deem
therewith and incidental thereto; and

before any regulatory authority,
in relatiorr to any matter pertaining to the

e executives/officers of the Company in

and things necessary, incidental or
tal to gi,,'lng effect to the pu{pose of the

effect to the Scheme including filing of a
ribunal sianctioning the Scheme with the

,)
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"FURTHER RESOLVED that each of the
authorised severally to approve such actions as
approval of the Scheme by the shareholders
Tribunal, and for implernentation of the said

and removal/resolution of all doubts and difficulti
as may be considered negessary andlor desi
thereto."

Tribunal and becomes effective, including but no
and TexHi-tech into and with the Company in g
Bright Power and TexHi_tpch to the Compan y, aut
of account in terms of the Scheme, to hold in trus

proceeds of such sale with the Company for distril
of all other actions required for full and effective

shares issues upon consolidation of fractional entit
to cause the sale of such shares in accordance wi

"FURTHER RESOLVED rrhat the BSE Limited
stock exchange' for the pulposes of coordinating
India to seek its approval fqr the Scheme.,,

"FURTHER RESOLVED fhat Copies of the a
Director, and I or Secretaryr of the Company, be

te, etc., and it be requested to act thereon.,,
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ementioned Authorised persons is hereby
y be consridered necess ary and desirable fbr
or the crredllorr of the Company, and the
Leme after the same is sanctioned by the
limited t<>, amalgamation of Bright ptwer

al, transfer of the authorised capital of
isation of entries to be made in the books

as the Board of Directors may decide any
of the shareholders of Bright power,

the Sch.eme, and to deposit the net sale
ion to the relevant shareholders, approval

mplementation of the sanctioned Scheme,
and doing all such acts, deeds and thinss
in conn,ection therewith and incident-at

and is hereby chosen as the ,desisnated

ith the Securities and Exchange Board of

resolutions, certified to be true by any

company, bodyished to any authority,

Certified to be true copy
Texmacro Rail & Engineering Limited

I

tu- x€--
\Ravi Varma

Company Secretary
ICSI Membership No: ACS 27650
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