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Independent Auditors certificate to confirm that the proposed Accounting Treatment is
in conformity with the applicable accounting standards prescribed under section I33 of
the companies Act, 2013 as required under section 230 to 232 of the companies Act,
2013 and SEBI (Listing obligation and Disclosure Requirements) Regulations, 2015 and
circulars issued thereunder.

To
The Board of Directors,
Texmaco Rail & Engineering Limited
Belgharia, 24 Parganas (North)
Kolkata 700 056

we, the statutory auditors of rexmaco Rail & Engineering Limited (hereinafter refened
to as "the Company), have examined the proposed accounting treatment specified in
clause 3.6 of Part III of the Draft Scheme of Arrangement between Texmaio Rail &
Engineering Limited and Belgharia Engineering Udyog Private Limited and their
respective shareholders and creditors as recommended by the Audit Committee in their
meetings held on 13.10.2023 for approval of Board of Directors in their meeting scheduled
on 14.10.2023, in terms of the provisions of sections 230 to 232 of the companies Act,
2013 (the "2013 Act"), ('the Draft Scheme') with reference to its complianie with the
applicable Accounting Standards specified under Section 133 ofthe ZO13 Ac\ read with
the Companies (Indian Accounting Standards) Rules,20l5 (the ,Applicable Accounting
Standards') and other generally accepted accounting principles.

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards and other
generally accepted accounting principles as aforesaid, is that of the Board of Directors of
the Companies involved.
our responsibility is to examine and report whether the Draft Scheme complies with the
applicable Accounting Standards and other generally accepted accounting principles.
Nothing contained in this Certificate, nor anything said or done in the course of, or in
connection with the services that are subject to this Certificate, will extend any duty of
care that we may have in our capacity of the statutory auditors of any financial statements
of the Company. We carried out our examination in accordance with the Guidance Note
on Audit Reports and Certificates for Special Purposes, issued by the Institute of
Chartered Accountants of India.

Based on our examination and according to the information and explanations given to us,
we confirm that the accounting treatment contained in the aforesaid Scheme is in
compliance with the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and circulars issued thereunder and with the applicable Accounting
Standards specified under Section 133 of the 2013 Act, read with the Companies (lndian
Accounting Standards) Rules, 2015 as may be amended from time to time and other
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This. Certificate is issued at the request of Comoanvprovisions of secrion 230 to 232 
"i ,i" a",1"jtljl,.,.P^1lt1u't 

to the requirements of
o b I i gations and D i sc rosu re R.q ri.;. ;;;. i ilr ril,,'Ji,i,,Ig1 ;.i::.#:il :iBnl, jr::Tr i5regurarory authoritv incruding gs_E I_ir-i,.d'-"Jius't'iin,i,.a i.e., the Stock E*.rrung.rrsecuriry and Exchanee Boariof far" iiriorNrrir'"ia"_r"ry Law Tribunai.Oitlrl.Accordingly. we do iot accepr or r..il.;; li;;jiiiio. uny duty of care for any otherpurpose or to any other person to *t 

"r, trrir'.".iin.Jt" i. .rro*n or into whose hands itmay come without our prior consent i, *rii-lng.'-,.'^,.-.'
Thrsrcertificate should be read with the Annexure l which forms an integral part of this

Place: Kolkata
Date:13.10.2023
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Annexure I to the certificate

To
The Board of Directors,
Texmaco Rail & Engineering Limited
Belgharia, 24 Parganas (North)
Kolkata 700 056

AUDITOR'S CERTIFICATE

COMPLIANCE OT'THE PROPOSED ACCOUNTING TREATMENT IN THEDRAFT SCHEME OF ARRANGEMENT AND DEMERGER BETWEEN TEXMACORAIL & ENGINEERING LIMITED AND BELGiIRIA ENGINEERING UDYOGPRIVATE LIMITED AND THEIR NNSPTCiiVB SHAREHOLDERS ANDCREDITORS UNDER SECTIONS 230 TO ZTZ OT TUN COMPANIES ACT, 2OI3,WITH APPLICABLE ACCOUNTING STANOANbS PERSCRIBED UNDER THECoMPANIES ACT,2013.

we, the statutory auditors of rexmaco_ Rail & Engineering Limited (hereinafter refenedto as "-the company), have. examined the propoied acc-ounting tr"ut."nf .p".in"a inclause 3'6 of part III of tle. lraf scrr.ri, oi .t..unlement between Texmaco Rail &Engineering Limited and .Bergharia Engineering ui'yog private iin-,lt"J- 
"""i' 

,r,"i.respective shareholders and creditors u, i".o.,nE d"d-b| the erait cor*itt.J^ii ,t"i,meetings held on 13.10.2023 for approvar of Board oi oi.""to.. n ir,"i. -."ii"g .#au"aon 14.10.2023' in terms of the provisions of sections 230 to 23i "iii. c"-i*i* e.t,2013 (the '2013 Act'), ('the Draft Scheme') with ieference to its compliance with theapplicable Accounting Standards specified und", Sr.iion 133 ofthe zoii a.i .e"i *itr,the companies (Indian Acco,nting standards) nur.r, )ors (the 'Applicabre AccountingStandards') and other generally accipted accounting principles.

Management's Responsibility
The responsibility for the preparation of the Draft Scheme and its compliance with therelevant laws and_ regulations, including the appricable Accounting sturrtuia, arJ'otr,".generally accepted accounting principleJ as afoiesaid, is that of the-Boura oi oi[.-to.. orthe Companies involved.

Auditors' Responsibility

our.responsibility is to examine and report whether the Draft Scheme complies with theApplicable Accounting Standards and otier generalry accepted 
"""";;tiil;;.ipl;. 

"

we carried out our examination in accordance with the Guidance Note on Reports or
9:1,I:lj:r for,special Purposes. issued by the Institute 

"f 
Cf,"n.r.Ja.."rr,*i, jii.ai..

l ne uurdance Note requires that.we comply with the ethical requirements of ihe cJe orEthics issued by the Institute of Chartered Accountants oimaiu.

we have complied with the relevant applicable 
-req.irements 

of the Standard on eualitycontrol (s,QC) l, Quality contror for Firms that pe.io.. arart, and Reviews oriiioricatFinancial Information, and other Assurance and Related Service. ungug"r"niri^ 
-.."""
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Place: Kolkata
Date:13.10.2023
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Conclusion

Based on our examination and according to the information and,explanations given to us,we confirm thar the accounring.trearmenicor;;;;;'i'h. crause 3.6 of part III of the DraftScheme is in compliance with-the segr ili-r,,r,g'oi;;;"r. and Discrosure Requirements)Regularions. 2015 and circurars issueo ttrereunE* i.iira],ii segl'1i".i.. cii.li"#a arthe Applicable Accountinq Standards ""tidJ ;y^ih; centrar Government under theCompanies Act,20l3.

Restriction on Use

Nothing contained in this certificate. nor anyrhing said or done in the course of. or inconnection with the services that ar^e subject to',r.,i. 6.rtin.ute, w I extend any duty of carethar we mav have in our capacitv of the itatutorv;;Jrr;;; "i;v fr;;;;;;iriri1,..,i,Jjr,r,.
Company.

This certificate is issued at the request of Company for onward submission to BSE Limited
Tg-rs^p Limited i.e, the Stock..Exchang"i s'.r"iity and Exchange Board of India(SEBI)National Comoanv Law Tribunal ffiCf_fj *J il, any orher sraturory / regulatorybody. as may be applicabie, in relation to tri" olri s.L;.. Accordingly, we do no1 acceptor assume any liability or any duty of care for any other purpose or to any other person towhom this cenificate is shown o, lnto *hor. h#.1;;;y come without our prior consentin writing.

embership Number: 300389
UDIN: 233003898GWCOH6447
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Ref : SA/T/14C

Independent Auditors certificate to confirm that the proposed Accounting Treatment is in
conformity with the appticable accounting standards prescribed under section 133 of the
Companies Act,2013 as required under section 230 to 232 ofthe companies Act,2013 and
sEBI (Listing obligation and Disclosure Requirements) Regulations, 2015 and circulars
issued thereunder.

To
The Board of Directors,
BELGHARIA ENGINEERING UDYOG PRIVATE LIMITED
Belgharia
Kolkata 700 056

w9, th9 statutory auditors of Belgharia Engineering Udyog private Limited (hereinafter
referred- to as "the companr), 

_havg examined the profosed-ac-counting treatment specified in
clause 3.6. of Part III of the Draft Scheme o1 .Arrangement betieen Texmaco Rail &
Engineering Limited and Belgharia Engineering Udyog Piivate Limited and their respective
shareholders and creditors as approved by the Board of Directors in their meetings lield on
13.102023. in terms of the provisions of sections 230 to 232 of the companies Ac;2013 (the
"2013 Act") ('the Draft Scheme') with reference to its compliance with the applicable
Acc_ounting Standards specified under Section 133 of the companies Act 2013 lrire ,zot:
Act'), read with the companies (lndian Accounting standards) Rules,2015 (the'ipplicable
Accounting Standards') and other generally accepted accounting principles.

The responsibility for the preparation ofthe Draft Scheme and its compliance with the relevant
laws and regulations, including the applicable Accounting Standards and other generally
accepted accounting principles as aforesaid, is that of the Board of Directors of the Companiei
involved.
our. responsibility is to examine and report whether the Draft Scheme complies with the
applicable Accounting standards and other generally accepted accounting principles. Nothing
contained in this certificate, nor anything said or done in the course of, or in connection witi
the services that are subject to this certificate, will extend any duty ofcare that we may have in
our capacity of the statutory auditors of any financial statements of the company. wi canied
out our examination in accordance with the Guidance Note on Audit Reportl and Certificates
for Special Purposes, issued by the Institute of Chartered Accountants of India.
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This Certihcate is issued at the 

.request of Company pursuant to the requirements of provisions
of section 230 to 232 of the Act and circulari iisued under SEBI (Listing ortigitlons andDisclosure Requirements) Regularions, 2015 for onward submisrio;;;;Eui;;;-auttority
including BSE Limited and NSE Limited i.e., the Stock Exchanges/ Secu.Ity *d E*.r,urg.
Board of India (SEBI)AJational Company Law Tribunal G,fCLi). eccorairigti, we do not
accept or assume.any liability or any duty of care for any other purpose o. to uiy oth". p"rro.,
to whom this certificate is shown or into whose hands it may come without our prior consent in
writing.

This certificate should be read with the Annexure 1 which forms an integral part of this
certificate.

. N. Roy)
Place: Kolkata
Date:13.10.2023 Membership Number: 300389

UDIN: 233003898GWC019684
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Annexure 1 to the certificate

To
The Board of Directors,
BELGHARIA ENGINEERING UDYOG PRIVATE LIMITED
Belgharia,
Kolkata 700 056.

we, the statutory auditors of Belgharia Engineering Udyog private Limited (hereinafter
referred to as "the company), have examined the proposed'accounting treatment specified in
clause 3.6. of Pan III of the Draft Scheme of Arrangement between Texmaco Rail &
Engineering Limited and Belgharia Engineering Udyog Piivate Limited and their respective
shareholders and creditors as approved by the Board of Directors in their meetings held on
13.10-2023. in terms of the provisions of sections 230 to 232 of the companies-Act, 2013
(the "2013 Act") ('the Draft Scheme') with reference to its compliance with the applicable
Accounting Standards specified under Section 133 of the companies Act 2013 rfue 'zot:
Act'), read with the companies (Indian Accounting Standards) Rules. 2015 (the ,applicable
Accounting Standards') and other generally accepted accounting principles.

Management's Responsibility

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards and other
generally accepted accounting principles as aforesaid, is that ofthe Board of Directors ofthe
Companies involved.

Auditors' Responsibility

our, responsibility is to examine and report whether the Draft scheme complies with the
applicable Accounting Standards and other generally accepted accounting principles.

we carried out our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India.
The. Guidance Note requires that we comply with the ethical requirements of the code of
Ethics issued by the Institute of Chartered Accountants of India.

we have complied with the relevant applicable requirements of the Standard on euality
Control (SQC) l, Quality Control for Firms that Perform Audits and Reviews of Hisiorical
Financial Information, and Other Assurance and Related Services Engagements.

Conclusion

Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the clause 3.6. of part [I of the Draft
Scheme is in compliance with the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and circulars issued thereunder and all the applicable Accounting
Standards notified by the Central Go the Companies Act, 2013.
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Restriction on Use

Nothing contained in this certificate,.nor anltring said or done in the course of, or inconnection with the services that are subject to this tertificate, will extend un, autr-or"*"
that we may have in our capacity of the itatutory auditors 

"i 
;y fi;;;;iJl,ii,i,, or,r,.

Company.

This certificate is issued at the request of Company for onward submission to stock
Exchange/ Securities and Exchange Board of India 1'seegrNutionul c;;;t-i;* i.ibunal(NCLT). Accordingly, we do not accept_or assume any liability or *y auty'oi"ur" io, *y
other purpose or to any other person to whom this ceftihcate is ihown or into whose hanas it
may come without our prior consent in writing.
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8)

Place: Kolkata
Date:13.10.2023 (Membership Number: 300389)

UDIN: 233003898GWCOI9684

. N. Roy)

For L. B. Co.,
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Partner


