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Date: ranuary30,2025

SEBI Resistered coteqory-t Merchdnr Bonkes ltNMO00O12 169)
C I N : U 6592 3 wA2O |OPTC 1562 20
( 191 13 ilo65 5289 I s ,nlo@,ntelhtenrgroup.org.in

YMCABuilding, 2nd Floor,
25 lawaha.lal Nehru Road.

Korlata - 700 087

The Board of DkectoB and AuditCommift.e
Texmaco Rail& EnSineerina Limited
Belgharia, (olkata - 70O 056,
West Ben8al,lndia

To,

The Board ot Oirecto6
Eeltharia EnSineering Udyo8 Private Umtted
C/o Terhaco Rail& EnglneerinB Umited,
Belgharia, Kolkata, lYo.th 24 PaGanas- 700 056,
Wcst Benral, hdia

Subiect: Fa:rness oDinion on th€ Valuation of Bishwanath Choudharv. Repistered valuer -
Securities or rinancialAssets in relation to the Scheme ofArranqement forthe prooos€d
transfer of lntra - Rail & Gr€en Enefty pivision l'Transferred Undedakind) of Texmaco
Rail & Enrineerin? Limit€d lnto Eelqharia Ensineerinr Udvos private Limited as a Ao!.g
concern on slumo €xchanse basis

We refertoour discussion undertak€n with the Manag€ment ofTexmacoRail& Engineering timited
l-fREL" or'Ttonsferu Compony") \ thetei^ the Manasement of TREI f ,e "Monosenent") has
appointed lntellig€nt Money Managers Privat€ Limited, a CateSory I Merchant Banker regisrered with
SEB| having Registration Number - |NM0OOO12169 flMMPL" or ,,Our") vide
en8a8€ment letter dated January 28, 2025 to provide a fairness opinion on the Va,uation R€port of
Bishwanath Choudhary, Registered Valuer - Securities or financialAssets f"tn dependent Valuer") \ide
.eport dated .,anuary 30/ 2025 in relation to the Scheme of Arangem€nt for the proposed transfer of
1nlft - Rotl & c.een Enerqy Division'("Tronslered Undeftoking",, of Texmaco Rait & Ensi.e€nng
timired to Belgharia Engineering UdyoS Private timated ("881" ot ''rronsferce Conpony"), a who|y
owned subsidiary ofTREL, as a going concern on stump exchan8e basis with eff€d from the Appointed
Date as defined in rhe draft scheme of arran8ement ("ptoposed Trcnslet" or,,proposed

Tronslercr Compony ond Trcnsleree Compony shall collecrively be relerrcd to os .Tronsocting

We understand that the Proposed T.ansfer shall be imptemented by the Transferor Company with
th€ Transf€ree Company (in its capacity as a wholly owned subsidiarv (,,WOS,,) of rhe Tran5feror
Company). Accordingly, the Transferor Company h evaluating transf€r of the Transferred
Undertiking asa going.oncern on dump exchange basis at a consideration based onthe Book Value.

Please find enclosed our deliverables in the torm of a.eport (ahe "Repod"l.Ihas Report sets our the
transaction oveNiew, scope of work, ba€kground oftheTransacting Companies, sources ofinformation
and our opinion on the Valuation Report of the lndependent Vatuer for the aforesaid proposed
Transfer as a goins concern on slump exchan8e basis.

This Report i5 subject to the scope, assumptions, exctusaons, Imitations and disclaimers detaited
h€reinafter. As such the Report is to be read in totatity, and not in parts, in coniunction with the
relevant documents referred to ther€in.
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This Report has been issued only to facilitatethe proposed Transfer and shoutd not be used for any

For & on behalf of
lntelll8ent Money Manate6 Privaie Umitd
SEgl Regd. CAT-I Merchant Banker, R€gn. No.: |NMOOOO12169

Amit Xumar Mishra
Arnstant Vice President
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ND OT THE TRANSACTING COMPANIES1.

.:. rexmaco Rail & EnSlneetina Limited lrnnsfe.ot conponyl

The Transferor Company as primarity eng.Sed in three ltnes of businesses through separate
divisions as follows: . (a) "Freight Car Heavy EnSineering Division", engaged in the biJsiness of
manufadunng of freiSht carand ats components, Steetcastings; (b) "tnfra _ Etectricat" enEaged in
the business ofe,(ecution of electrical proj€cts; and (c),,tnfr, - Rai,& creen Energy,, engaSed in
execulion of projects related to Ereen/ renewable power, track taying, signaltang and
lelecommunication.

Iexmaco Rail & EnSineering Limited (,TREf, or,.Iransferor Compar,y,,) is a pubtic timited compa.y
incorporated on ,une 25, 1998 under the provhions of the Companies act, 1956, having Corpo.are
ldentification No. (ClN): t29261w8199ap1c087404 and registered office at B€tgharia, Kotkata _

700056. The equity shares of the company are thted on BSE Iimited {Scrip Coder 533326) and lhe
NationalSto€k Exchanse of tndia Limited (Symbot: TEXRAtLI.

, Beltharia Engineerint Udyo8 Prtv.te Umited (,,frcntleree Conpanl,|

TheTransferee Company is a newly incorporat€d company with the intent of carrying on business
simalar to the Transferred Underta kinB of the Transferor Com pany.

The Transferee Company is a whotty owned subsidi.ry of th€ rransferor Company

Belgharia Enginee.inS Udyo8 private Umjted ("BEt" or "Transfere€ Compan/)as a privare tamited
company in.orporated on April7,2023 underthe provisions ofthe Companaes Act 2013 havina
CIN - U30204W82023PTC260915 and reSistered ofiice C/o Te,(maco Rait& EngineerinA Lamiied,
Belgharia, Kolkata, North 24 parganas - 7OO056.

2. TRANSACTIO N RATIONAIE OF TH I SCHE M E & SCOPE o sERVICES

* rransaction Overview

We have b€en informed by the ManaSement ofthe Tranderor Company and as perthe report
issu€d by the lndependent Valuer, that since Transfer€e Company witj be a who y owned
subsidiary ofTransleror Cornpany, the tftlnsf€r ofthe Transferred UndertakinE is intended to be
affected at consideration based on Book Vatue at Decemb€r 31, 2024 of such Transferred
Undertakint as a going concern on slump exchanS€ basis.

Accordingly, the ma n ageme nt has a ppointed tndepe nd e nt Va tue r, registe red valuer to ca rry out
the valuation of the Transferred Undertakang as a going .onc€rn on a stump exchang€ basis as
at December 31, 2024 {"Valuation Date.,) and provide a Repon thereon. W€ hav€ been
approach€d by the managementto provide a Fakness Opinion on the vatue ofthe undertakang
at a consideration based on the Book Valu€ computed by tndeoend€nt Vatuer.

{. Rationale ofthe Proposed Scheme

The lnfra - Rail & Green Energy Division of TREL is one of the premier engineerinS divistoo with
market leadership in this field. TREL has been a teading factor in concepr to commissioning of
hydro mechanical equipment for hydro power ptant, industriat steel structure, flyover and
brid8es, track laying, signalling & telecommunication. Over the years, TREt- has built strons
crede.tials in design, erection and commhsioning ofvaraous types of steetgates lboth verticat
& radial), Irash racks, hoists, p€nstocks & speciatr (bifurcation, trifurcation, expansion joints
etc), goliath cranes, heavy steel structures, track taying, signaIin8 & tetecommunicatjon etc
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Numerous projects be6r restimony to the company,s marve ous



has got national and international recognirion for rs

TREt seeks to.eorganize the businesses carried on by it to exptoat the growrh potentiat and
attract fresh set of investoE/st.ategac partners. tach ofthe businesses carri€d on byTREL have
siSnaficant pot€ntial for growth and profitability. How€vet each of the businerses are dininct
havinS their own set of strenerhs and dynamics in the nature of risks invotved, comperition,
challenges, oppo.tunities, business methods, leadinS to different growth potentiats. Hencc,
segreSation of the busin€sses would enabl€ a focused manaSement to exptore bLrsiness
oppo(unities and potential5 effectively and efficiently. Accordingly, it is int€nded to s€EreSate
andtransferofthe Transferred U ndertaking com prising the !nfra - Raat& creen Energy Oivasaon
OfTREL iNtO BEI-,

Th€ se8regation of the business verticals shall €nable them to move forward independentty,
with specialization building on their respective capabitities. tt witt atso hetp to channetize
resources requir€d forallthe businesses tofocus on rh€ growing businesses and atrractinB right
talent and providing enhanced grow.th opportunities to existing tatent an tine with sharper
strategic focus on each business segment under s€parate €ntitaes.

The Scheme will also enable the Transferor Company and the Transfere€ Companyto fo€us and
enhance their respective management structure ensu.ing better and more effici€nt
management control. lt shall provide Sreater manag€ment focus and speedy decision process
to achieve strateSi. advantate in the separaie entity.

Bifurcation of the businesses will enable unlocking value ofeach verticatthereby paving way for
focused growth with a view to cr€at€ significant stakehotder vatue, witl attract distinct investor
base and at the same time allow anvestors to attocate their portfotio into separat€ entities,
fo{used on th€ distinct businesres. Further, it wilt €6abte independent and disrinct capitat
allocation approach and balance she€t management based on rhe distjnct needs of each

Accordingly, this Scheme is beinB propos€d for transfer of the Transferr€d Undertaking to the
Transfer€€ Company as a goin8 €oncern on slump exchange basis.

manufacturing capabiliti€s, which
outstanding performance.

The Scheme ir in the interest of the Transfero. Company, the Transferee Company and their
respective stakeholders.

'3 Scope ofServices

Pursuantto SEgl Mastercircular No. SEBI/HO/CFD/!OD"2|?/CtRl2O23/93 dated Jun€ 20,2023,
as amended from timeto time, we have been requested by the manag€ment to issu€ a fairness
opinion in relation to the Valuation Report for the propos€d Transfer as a aoinE concern on
slump exchante basis.

ln this regard, the management has appointed tnte iSent Mon€y Managers private timited, a
Category I Merchant Bank€r registered with SEBt having Registration Number- tNMO0OO12169

to provide a fairness opinion on the Valuation Repon for th€ proposed Transf€r issued by the
lndependeni Valuer vide report dated January 30, 2025.

Our scope of work only includ€s forming an opinion on the fairness of the Valuation Repo(
issued by the lndependent Valuer for the proposed Trznsfer and does not invotve evaluatin8 or
opining on the fairness or €ronomic rationele of the Scheme per se. This Repon is sublect to the
scope, assumptions, exclusions, limitatjons and disclaimers detailed hereinafter. As such, the
Report i5 to be r€ad in totality and not in parts, in conjuoction with the relevant documen
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Balancesheet as on December31,2024 ofBELandstatement of profit andlossofBELforthe
quarter and nine months ended D€cember 31,2024;

Sjgoed Valuation repon issued and prepared by Bishwanath Choudhary, Regi5tered Valuer ,
Securities or FinancialAssets vide report datedJanuary 30,2025j

Relevant data and information provided by management either in writt€n or or.l form or in
the form ofsoft copy; and discussions with representatives ofthe management for the matters
considered relevant forthe purpose ofthis Report.

The Management has been provided with the opportunatyto reviewthe draftfairness opanion Report
(excluding our opinion on the Valuation Reportl as part of our 5tandard practice to make sure that
factual inaccuracy/omissions are avoided-

As we have learnt that it is the Transfero/s Company intention to transferthe undertakins to Transferee
Company at consideration based on the Eook Value as presented in the carve our balance sheet ofthe
of the Transferred Undertaking as at 31 December 2024. Thus, th€ lndependent Valu€r has considered
the Net Asset Approach based on SookValue tovalu€ theTransferred Underlaking.

The NetA5setValue approach indicates the value of a company based on the net assets (i.e. totalassets
- total liabilities) appearing in the Balance Sheet ofrhe 6ompanywhich is beinSvalued as at the Vatuataon
Date.

Carve out balanc€ sheet ofthe Transferred Undertaking as at 31st Oecember 2024.

The valuation of the undertalang based on the considerataon based on the Book Valu€ as €omputed by
lndependent Valuer as INR 937.77 crores. We understand that the Scheme shall be implemented by the
Transferor Companywith theTransferee Company, in its capacity as a whollyowned subsidiary (,'WOS,,)
of the Transferor Company. Accordingly, the Transferor Comp.ny intends to transfer the Transf€r.ed
Undertaking as a going conc€rn on slump exchange basis fo. a consideration based on the Book Value.
Since the Transferee Company will be a WOS ofthe Transferor Company when the Scheme is affected,
the economic interest ofthe shar€hold€rs of the Transferor Companywillconrinueto remain same.

We have relaed on the following information made available to us bythe Manatem€nt obtained and
available in the public domain forthis Report:

Draft Scheme ofArrangement between TREI and BEL and their respective shareholders and
creditors under sections 230 ro 232 and other applicable provisions of th€ Companies Act,
2013)

> Thefairness opinion contained herein is not intendedto rep.esent a fairness opinion at anytime
other than the repon date.

), We have no obligation to updatethis Report. This Report, itscontents and th€ results herein ar€
specific to (i)the purpose offairness opinion agreed upon as pertheterms of our engagement;
{ii}th€ report date; (iii) the draft scheme of arrans€ment and (iv) other data detailed in the

(OL(ATA

Section 3 of this R€pon "Sources ol Inlornotion".

3. SOURCES OF INFORMATION

5. EXCTUSIONS AND DISCLAIMERS

4. VATUATION - APPROACH, METHOOOI.O6Y ANO BA5IS OT VALUATION



Thefairness opinion rendered in this Report ontyrepresents our opinion based upon ioformation
furnished by the TransactinS Companies and Sathered from the pubti. domain (and anatys,s
thereon)andthe said opinion shall be consider€d to bein the nature of non-binding advace. Our
fairness opinio. should nor be used foradvisint anybodyto mak€ a buy or selt decision forwhich
a sp€cific opinion ne€ds to be taken from expert advisors.

> W€ have not indep€ndently audited or otherwise v€rifi€d the financiat information provided to
us. Accordingly, we do not express an opinion or offeranyform of assurance regardin8 the truth
and fairn€ss ofthe financial position as indicated in the fi na nciat statements. Atso, with respect
to €xplanations and information southt from the Mana8ement, we have been given to
understand by the ManaSement that they have not omitted any r€levant and materiat factors
aboutthe Transacting Companies and thatthey have checked the retevanceor materiatity of any
specific information to the pr€sent erercise wjth us an case of any doubt. Our€onctusion is based
on the information giv€n bylon behalf of th€ Transacting Companies. The Management has
indicated to us that they have understood that any omissions, inaccuracies or misstatements may
materially affed our fairness opinion.

It is understood that this opinion is solely for the benefit of confid€ntiat use by the Board of
Directo.s ofthe Transa.ting Companies to facilitate TransactinS Companies to comply with StBt
Master Ctcular No. SEBI/Ho/cFolPOD-2lP/CtR/2O23l93 datedJune 20,2023 as amend€d from
time, dis.losures to be madeto relevant reSulatory authorities inctudjng stock e)(changes, SEBI,
NationalCompany Law Tribunalor as r€quir€d under appticabte taw and it shafi not bevalid for
anyother purpose. This opinion is only intended forthe afor€mentaoned 5p€cific purpose and if
it is ured for any otherpurposej we willnot be liable for any consequences the.eof.

;. The Repo( assumes that the Transactin8 Companies comply fulty with retevant laws aod
reSulations applicable in all its areas of operations and thai the lransactang Companies wil be
mana8ed competently and responsibly. Further, this Report has not considered matters of a tegat
narure, includinS issues of legal title and complaance with tocat taws, titigation and other
contingent liabiliti€s that are not repres€nted to us by the Management_ Our fairness opjnron
assumes that the assets and liabilities ofthe TransactinS Companaes, reflected tn thek respective
balance sheet remain intact as ofthe report date.

> Thisfairn€ss opinion as issued on the understand ing that each of the Transacting Companies hat
drawn our attention to all the matters which may have an impact on our opinion including any
significant €hanges that have taken place or are likely to tale place in the financjal positron or
businesses up to the date of approval ol the Scheme by the Board of Directors. We have no
responsibility to update thas fairness opinion for events and circumstances occurring after this
date.

> Certain t€rms ofthe Proposed Transfer are stat€d in our fairness opinion, however the detaited
terms of the Proposed Transfer shall be more fully described and exptained in the Scheme
document to be submitred to relevant authorities in retation to the proposed Transfer.
Ac.ordingly, the description of the t€rms and certaan other information contained herejn is
qualified in its entirety by r€ference to the Sch€me document.

> Thefee forthe engaS€mentis not continSent upon the results r€ported.

I We willnot belaable forany losses, claims, damagesorliabitities arisint out ofthe actionstaken,
omissions oforadvice tiven byany other to the Tra nsactinS Companies. tn no ev€nt sha we be
liable for any loss, damages, cost or expens€s arisinS in any way from fraudutent acts,
misrepresentations or willfuldefault on the part of the Transacting Companies, their dir€ctors,
employee5 or 38€nts.

> This Repon is not a substitute for the third party! due diligenc€/appraisal/inquiries/ independent
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advice thatthe third partyshould undertake for his purpos€



ln addition, this Report does not in any manner address the prices at which equity shares of
Transactint Companies willtrade followingthe announcementofth€ Proposed Transferand we
express no opinion or .ecommendation as to how the shareholders of TransactinS Companies

should vot€ at any sharehold€/s meeting{s) to be held in conn€ction with lhe Propored
Transadion. Our opinion contained herein is not to be €oostrued as advice relatinS to jnve5ting

in, purchasinE, sellins or otherwise dealing in securities.

Iransferor company has envisaged to transfer the Transferred Undertaking as a going con€ern on

slump exchange basis to its whollyowned subsidiary (Transferee company)at a consideration based

on the BookValue. We understandthat BookValu€ maynot be the FairValue,which may had been

computed using other methods in ordinary circumstances. How€ver, as the transf€r shall be

implemented by the fransferor Company with the Transf€.ee Company (which is a wholly owned
subsidiary) as a going concern on a slump exchang€ basis throu8h th€ Sch€me of Arrantement, the
transfer ofthe Transf€rred UndertakinS as a going concern on a slump exchange basis shallnot aff€ct

the economic inter€st of the shareholders ofthe Transferor Compa ny.

Thus, on the basis of our scop€ and limitations m€ntioned in the Report and on consideration ofall
the relevant factors as mentioned above, we are of the opinion that the valuation otthe Transferred

Undenaking ofTransferor Company as a going concern on slump exchange basis a5 at 31 December
2024 at a consideration based on the Book Value assessed by the lndependent valuer at INR 937.77
cror€s isfair consideringthe cir€umstanE€s, and thus we herebysign the Fairness Opinion Report on

lntellltent Money ManaSeE
SEBl Retd. CAT-r Mercha

Assistant Vlce President

.:tNM000012169

6- OUR RECOMMENDATION
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> Neitherthe Report nor its contents may b€ referr€d to or quoted in any reSjstration statement,
prospectus, off€ring memorandum, annual report, loan agreement o. other atreement or
document given to third parties, oth€r than an connection with the propoeed scheme of
ar.angement and filing it with relevant authorities, without our prior wratten consent.

This Beport is subiect to the laws of lndia.

Dat€: Jan uary 30, 2025


