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Ref: NSE/LISTl13444

The Company Secretary
Texmaco Rail& Engineering Limited
Belgharia
Kolkata - 700 056

December 12,2017

Kind Attn.: Mr. Ravi Varma

Dear Sir,

Sub: Observation Letter for Draft Scheme of Arrangement between Texmaco Rail &
Engineering Limitsd, Texmaco Hi-tech Private Limited and Bright Power Projects
(India) Private Limited

We are in receipt of the draft Scheme of Arrangement between Texmaco Rail & Engineering
Limited, Texmaco Hi-tech Private Limited and Bright Power Projects (India) Private Limited
and their respective shareholders and creditors, filed by Texmaco Rail & Engineering
Limited vide application dated September 26,2017.

Based on our letter reference no Ref NSE/LIST/26854 submitted to SEBI and pursuant to
SEBI Circular No. CFD/DIL3/CIR/2O\7l2l dated March 10,2017 ('Circular'), SEBI vide
letter dated December 08, 2017,has given following comments:

a. The Company shall ensure that qdditional information, if any, submittted by the
Company, afterfiling the scheme with the stock exchange, from the receipt of this letter
is displayed on the website of the listed comparry.

b. The Company shall duly comply with various provisions of the Circulars.

c. The Company is advised that the observations of SEBI/ Stockt Exchanges shall be
incorporated in the petition to befiled before National Company Law Tribunal Q,{CLT)
and the company is obliged to bring the observations to the notice of NCLT.

d. It is to be noted that the petitions are filed by the comparry before NCLT after
processing and communication of comments/observations on draft scheme by SEBI/
stock exchange. Hence, the company is not required to send notice for representation
as mandated under section 230(5) of Companies Act, 2013 to SEBI again for its
comme nts/o bse rva t i o n s/ representat ions.

Based on the draft scheme and other documents submitted by the Company, including
underlaking given in terms of regulation 1l of SEBI (LODR) Regulation,20l5, we hereby
convey our lNo-objection" in terms ofregulation 94 of SEBI (LODR) Regulation, 2015, so as

to 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 Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.
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Continuation Sheet

The validity of this "Observation Letter" shall be six months from Decembet 72,2017, within

which the icheme shall be submitted to NCLT. Further, pursuant to the above SEBI circular,

upon sanction of the Scheme by the NCLT, you shall submit to NSE the following:

a. Copy of Scheme as approved by the NCLT;
b. Result of voting by shareholders for approving the Scheme;

c. Statement 
"*pLitting 

changes, if any, and reasons for such changes carried out in the

Approved Scheme vis-d-vis the Draft Scheme

d. Siatus of compliance with the Observation Letter/s ofthe stock exchanges

e. The application seeking exemption from Rule 19(2Xb) of SCRR, 1957, wherever

applicable; and

f. ieport on Complaints as per Annexure III of SEBI Circular No. CFD|DIL31CIN?}LTl2l
dated March 10.2017.

Yours faithfully,
For National Stock Exchange of India Ltd.

Lokesh Bhandari
Manager

P.S. Checklist fo is available on website of the exchange at the following

URL

This Document is oigitally Signed

for all the Further Issues

D;te: Tue, Dec 12, 2017 21:06:23 IST
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The Company Secretary
TEXIVIACO RAIL & ENGINEERING LTD
Belgharia,Kolkata, 

.

West Bengal , 700056.

Sir,

December €xZErFiENcE TF,'E N5'"^,/

Sub: Ohservation lefter reqardinq the Draft $cheme of Amalqamatioh Amalqamation betwgen
Texmaco Rail F Enqineerinq Limited, Texmaco Hi-tech Priyate Limited and Briqht Power
Proiects (lndia) Private Limited

We are in receipt of Drafi Scheme of Amalgamation of Amalgamation between Texmaco Rail &

Engineering Limited Texmaco Hi-tech Private Limited and Bright Power Projects (lndia) Private

Limited and their respective shareholders and creditors filed as required under SEBI Circular No.

CFDIDIL3/C|W}CI17t21dated March 10,2A17; SEBI vide its letter dated December 08, 2017, has

inter alia given the following comment(s) on the draft scheme of arrangement:

,'Company shall ensure that additional information, if any, submitted by the company,
after filing the Scheme with the Stock Exchange, and from the date of receipt of this
letter is displayed on the websites of the listed company."

"Company shall duly comply with various provisions of the Circu!ars."

"Gompany is advised that the observations of SEBI/Stock Exchanges shall be

incorporated in the petition to be filed before National Company Law Tribunal (NCLT)

and the company is obliged to bring the observations to the notice of NCLT."

"lt is to be noted that the petitions are filed by the company before NGLT after
processing and communication of comrnents/observations on draft scheme by

SEB[stocli exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI

again for its comments i observations / representations."

Accordingly, based on aforesaid comment offered by SEBI, the company is herebyedvised:

. To provide additional information, if any, (as stated above) along with various documents to

the Exchange for further dissemination on Exchange website.
. To ensure that additional information, if any, (as stated aforesaid) along with various

documents are disseminated on their (conipany) website.
. To duly comply with various provisions of the circulars.

ln light of the above, we hereby advise that we have no adverse observations with limited reference to

those matters having a beiring on listinglde-listing/continuous listing requirements within the

provisions of Listing Alreemeni, so as to enable the cornpany to file the scheme with Hon'ble NCLT.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and

Disclisure Requirements) Regulations, 2015, the validity of this Observation Letter shall be six

months from the date of this 
-Letter, within which the scheme shall be submitted to the NCLT.

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble NCLT, the

listed ,company shall subrnit to the stock exchange the following:

$!i.'
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Copy of the NCLT aPProved Scheme;
neiirtt of voting by sharehotders for approving

Statement exptaining changes, if any, and

Approved Scheme vis-i-vis the Draft Scheme;

the Scheme;
;;.;;;;; such changes carried oui in' the

A;[;;i"ilJ;;;it; rett"ii."u"J by allthe stock Exchanq". Y1:1"-companv 
ls listed;

Stdtus of compliance with the Observaiion Letter/s of the stoqk exchanges;

in" 
"ppfi"ation 

seekinf eiemption from Rule 19(2Xb) of SCRR' 1957, wherever applicable;

. Comptaints Report as per Annexure ll of this Circular'

.AnyotherdocumenUdjsclosureasinformedbytheExchange.

The Exchange reserves its right to withdraw its 'No adverse observation' at any siage if the

iniormation ."rb*itt*a to the rxihange is found to be incomplete / incorrect I misleading / false or for

any contravention' of Rules, Bye-laws and 'Regulations of the Exchange' Listing Agreement;

Gu ideli nes/Reg u lations .issued by statutory authorities'

please note thai the aforesaid observations ioes not preclude the Company from complying with any

other requirements.

Yours faithfullY,

ul
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The Company Secretary
Texrilaco Rail & Engineering Ltd.
Belgharia,
Kolkata-700 056.

Dear Sir,

Sub: Observation letter reqardinq the Draft Scheme of Arranqement between Texmaco Rail & Enoineerinq Ltd..
Texmaco Hi'tech Pvt. Ltd. and Bright Power Proiects (lndia) Pvt. Ltd.

We are in receipt of the draft Scheme of Amalgamation / Arrangement between Texmaco Rail & Engineering Ltd., Texmaco Hi-tech
Pvt. Ltd. and Bright Power Projects (lndia) Pvt. Ltd.

As required under SEBI Circular. No. CFD/DlL3l?lRl2017l21 dated March 10,2017; SEBI has vide its letter dated December B,

2017, has inter alia given the following comment(s) on draft scheme of arrangement:

. "Company shall ensure that additional inforhation, if any, submitted by the Company, after filling the scheme with the
stock exchange, from the date of receipt of this letter is displayed on the websites of the listed company."

. "Company shall duly comply with various provisions of the Ciiculars".

. Observations of SEBI/Stock Exchanges shall be incorporated in the petition to be field before'National Company Law

. Tribunal (NCLT) and the companies are obliged to bring the observations to the notice to NCLT.

. lt is to be noted that the petitions,are field by the company before NCLT after processing and communication of comments
/ observations on draft scheme by SEBI /Stock Exchanges. Hence the companies are not required to send notice for
representation as mandated under Section 230(5) of Companies Act, 2013 to SEBI again for its comments /observations
/representations.

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

. To provide additional information, if any, (as stated above) along with various documents to the Exchalge for further
dissemination on Exchange website.

' To ensure that additional information, if any. (as stated aforesaid) along with various.documents are disseminaled on therr
(company) website.

. To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to those matters having a
bearing on listing /de-listing /contiriuous listing requirements within the provisions of Listing Agreement, so as to enable the
company to file ihe scheme with Hon'ble NCLT. 

..

Kindly note that as required under Regulation 37(3) of SEBI (LODR) Regulation, 2015. The validity of this Observation Letter shall
be Six Months from the date of this Letter, within which the scheme shall be submitted to the NCLT, Further pursuant to the above
SEBI circulars. Upon sanction of the Scheme by the Hon'ble NCLT, the listed company shall submit to the stock exchange the
following:

1. Copy ofthe Scheme approved by the NCLT.
2. Result of voting by shareholders for approving the Scheme;
3. Staiemeni expiaining changes, if any, anci reasons for such changes carried out in the Approved Scheme vis-ir-vis the

Draft Scheme,
4. Copy of the observation letter issued by all the Stock Exchanges where company is listed.
5. Staius of compliance with the Observation Letter/s of the stock exchanges;
6. The application seeking exemption from Rule 19(2Xb) if SCRR, 1957, wherever applicable; and
7. Complaints Report as per Annexure ll of this Circular.
B. Any other documenVdisclosure as informed by the Exchange.

The Exchange reserves its right to withdraw ils 'No advbrse observation at any stage if the rnformation submitled to the Exchange rs

found to be incomplete / incorrect / misleading / false or for any contravention cf Rules. Bye-laws and Regulations oi the Exchange
Listing Agreement, Guidelines / Regulations issued by statutory authorities.

Pleas6 note that the aforesaid observations does not preclude the Company from complying with any other requrremeirts

Yours taithfully,

FoT THE CALCUTTA SJOCK EXCHANGE LTD,

(€fChandrani Datta)
Executive-Listing
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